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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TRANSARC CORPORATION
INTO
INTERNATIONAL BUSINESS MACHINES CORPORATION

International Business Machines Corporation, a corporation organized and existing under

the laws of the State of New York,

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 15th day of June; 1911, pursuant
to the Business Corporation Law of the State of New York.

SECOND: That this corporation owns all of the outstanding shares of the stock of
Transarc Corporation, a corporation incorporated on the 28th day of March, 1989, pursuant to the
General Corporation Law of the State of Dclaware.

THIRD: That the plan of merger merging Transarc Corporation into International
Business Machines Corporation and assuming all of Transarc Corporation’s obligations was
adopted on the 30th day of September, 1999, by the Senior Vice President and Chief Financial
Officer of International Business Machines Corporation pursuant to authority delegated by the
Board of Directors of International Business Machines Corporation .

FOURTH: That the merger shall become effective on December 31, 1999,

X¥1¥TH: That the proper ofiicer of this corporation be and he or she is hereby directed to
do all acts and things whatsoever, whether within or without the State of Delaware, which may

be in anywise necessary or proper to cffect said merger.
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SIXTH: That this corporation survives the merger and may be served with process in
the State of Delaware in any proceeding for enforcement of any obligation of Transarc
Corporation as well as for enforcement of any obligation of the surviving corporation arising
from the merger, including any suit or other proceeding to enforce the right of any stockholder as
determined in appraisal proceedings pursuant to the provisions of Section 262 of Title 8 of the
Delaware Code, and it does hereby ixrevocably appoint the Secretary of State of Delaware as its
agent to accept service of process in any such suit or other proceeding. The address to whicha
copy of such process shall be mailed by the Secretary of State of Delaware is: International
Business Machines Corporation, Attention: Donald D. Westfall, Esq., New Orchard Road,
Armonk, New York 10504, until the surviving corporation shall have hereafier designated in
writing to the said Secretary of State a different address for such purpose. Service of such
process may be made by personally delivering to and leaving with the Secretary of State of
Delaware duplicate copies of such process, one of which copies the Secretary of State of
Delaware shall forthwith send by registered mail to International Business Machines Corporation
at the above address. |

SEVENTH: Anything herein or elsewhere to the contrary notwithstanding, this merger
may be amended or tcrminated—a-nd abandoned by the Senior Vice President and Chief Financial
Officer of Intemational Business Machines Corporation pursuant to authority delegated by the
Board of Directors of International Business Machines Corporation at any time prior to the date

of filino the merser with the Secretary of State.
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IN WITNESS WHERKEOF, said Intemational Business Machines Corporation has

caused this Certificate to be signed by Andrew Bonzani, its Assistant Secretary, this

/3" 4ay of December, 1999.

INTERNATIONAL BUSINESS MACHINES

(DE) -3-
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State of New York
Department of State

I hereby certify that the annexed copy has been compared with the original document in the custody of the
Secretary of State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on

JAN
> NEW;}: 05 2000

o

o. 'p .‘

S v T+ by

C x x:

.'..O g .: Special Deputy Secretary of State
O
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OF
TRANSARC CORPORATION
INTO
INTERNATIONAL BUSINESS MACHINES CORPORATION
UNDER SECTION 905 OF THE BUSINESS CORPORATION LAW

International Business Machines Corporation pursuant to the provisions of Section 905

of the Business Corporation Law of the State of New York, hereby certifies as follows:

1.

3.(a)

(b)

International Business Machines Corporation. i;;iginally formed ﬁndcr the name
Computing-Tabulatirig-Recording Co.), a corporation of the State of New York

owns all of the outstanding shares of Transarc Corporation, a corporation of the State of
Delaware.

As to Transarc Corporation, the designation and number of optftanding shares and the

number of such shares (of each class) owned by the surviving corporation are as follows:

Designation and Number of Number of Shares
Name of Subsidiary Outstanding Shares Owned by Surviver

T}'ansa:c Corporation common stock 18,174,882 common stock 18,174,882
The certificate of incorporation of Intemnational Business Machines Corporation
was filed in the Department of State on the 16th day of June, 1911.

Transarc Corporation, was incorporated under the laws of the State of Delaware on the

any s - . R . R .
ERE N ’f‘”" B LTIy SRR NI PP 5N~ P PR U N FS NP o PO

of New York has not been filed.




212 315 2799
s .

DEC-13-1999 - 94101 C.T. CORP. SYSTEM

- -

(c) The merger is permitted by the laws of the state of Delaware and is in compliance

therewith

The surviving corporation owns all of the outstanding shares of the corporation to.
be merged.
s. The merger shall be cffective on the 315t day of December, 1999.
6. The plan of merger was adopted on the 30th day of September, 1999, by the Senior Vice
: President and Chief Financial Officer of Intemational Business Machincs Corporation
pursuant to authority delegated by the Board of Directors of [ntcmz;tional Business

Machines Corporation.

IN WITNESS WHEREOF, this certificate has been signed on the qujday of
December, 1999, and the statements contained therein are affirmed as true under penalties of

perjury.

INTERNATIONAL BUSINESS MACHINES
CORPORATION
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Intemational Business Machines Comorahon
Route 100
P.0. Box 100
Somers, NY 10589-0000
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