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State of Delaware

Office of the Secretary of State PRGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"WORDPERFECT CORPORATION", A UTAH CORPCRATION,

WITH AND INTO "NOVELL, INC." UNDER THE NAME OF "NOVELL,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-FOURTH DAY OF JUNE, A.D. 1994, AT 12 O'CLOCK P.M.

it Fnod

Edward J. Freel, Secretary of State

2001697 8100M AUTHENTICATION: 8650986

971303777 DATE: (09-15-97
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AGREEMENT OF MERCGXER!

This Agrsement of Marger, dataed ag of June 24, 19854
("Agxeement of Merger"), are entered into batween WordPerfect
Corporation, a Utah corporatien ("WordPerfect"), and Novell, Inc.,
& Delaware corporation (*Novell" or “Surviving Corporation')
(WordPerfect and Novell being collectively refarred to as the
“Constituent Coyxporations").

INTENDING TO BE LEGALLY BOUND, and in consideration of the
premises and material covenants and agreements contained herein,
the Constituent Corporations haraby agree as follows:

ARTICLE I
THE MERGE®™ PLAX

1.3 r{dPe v

(a) a Subject te
the terms of this Agreement of Merger and an Agreement and
Plan of Reorganization dated ag of March 21, 1§94, ag amended
{the "Reorganization Agreement'), WozrdPerfect shall be merged
with snd into Novell (the "Merger")}.

(b) ve Time Tha Merger shall
become affective at such time (the "Effective Time") (the date
the Merger shall become effective is sometimes referred to as
the "Effective Date") as this Agreemant of Merger is filed
with the Secretary of State of Delaware pursuant to Section
252 of tha Delaware General Corporaticn lLaw and the Division
of Corporaticne and Commercial Coda of the State of Utah
pursuant to Section 16-10a-1105 of the Ravised Business
Corporation Act of the State of Utah.

{c) iV ] At the Effective Time,

Supviving Cozporakion.
Wordperfect shall be marged with and into Novell and the
separate corporate existence of WordPerfect shall thereupon
Novell shall be the surviving corporation in the

caess.
Merger and the sepaxate corporate axistance of Novell shall
continue after the Merger. .

1.2 PBffect of the Mergar: Additional Actions.

The Merger shall have the effects set
ra General Corporation Law

{zed Business Corporation

{a) .
forth in SBectleon 252 of the Delawa
and Section 16-10a-1106 of the Rev

Act of the State of Utah.

' i T ferred to
1 Identical document filed in the state cf Ucah, and re '
inethe Recorganization Agreement, as tarticles of Merger.'

T H4 INISNOS NOSTIM WHIZ:@1 p6. b2 NOL
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{(b) Takin s on; Further Ac If, at
any time after the Effgctive Time, any such further action is
necessary or Jdesirable to carry out the purpcsea of the
Reorganization Agreement or this Agreement of Merger and to
vest the Burviving Corporation with full right, title and
pessession to all assets, property, rights, privileges, powers
and franchises of WordPerZfect, the officers and directors of
Novell and WardPerfect are fully authorized in the name of
their respective ¢orporations or otherwise to take, and will
take, all such lawful and nacessary action.

ARTICLE II
THE CONSTITUENT CORPORATIONS

2.1 Organization of Weydperfect.

(&) sncoryperation. WordPerfect was incorporatad under
the laws of the State of Utah in 1979,

(b) WordPerfect is authorized to
issue an sggregate ¢f 200,000,000 shares of Common Stock,
$0.001 par valua ("WordPerfect Common Stock').

(¢) Ourstanding Stock, At the close of business on June
23, 1994, 51,380,000 shares of WordPerfect Common Stock wers

outetanding.

2.2 ordpP ect Sha o va The Reorganlizaticn

Agreement and this Agreemant of Merger were duly approved and

dopted by the affirmativae vote of the holders of at least a
;ajgricy g: the shares cf WordPerfect Common Stock entitled to vote

on tha Reorganization Agreement and this Agreement of Marger at a
cpecial meeting of the shareholders held on June 24, 1934, in n
accordance with the provisions of Section 16-10a-1102 of the Tta

Revised Businesa Corporation Act.

2.3 Organizgtion of Novell,
. Novell was incorporated under the
laware cn January 25, 19683.

) i ital stock of
thor Stockx. The authorized capita
o) o Lzed o es of Common Steock, $.10

N 11 consists &f 400,000,000 shar
;:;evalue ("Noveil Common Stock’}, and 500,000 shares of"}
preferred stock, §$.10 par value {("Novell Preferred Stock"!.

Cn the date hereof, an aggregatg
ely 310,849,164 shaxes of Novell Common Stock an
Novell Preferred Stock are outstanding.

{a) corporati
laws of the State of De

(<)
of approximat
r.o shares of

KPT031.W42(573) -2~
08/17/54

°d T H4 INISNOS NOSTIM We2E:8T ©5, P2 WIS

TRADEMARK
REEL: 002122 FRAME: 0954



1ga CORPORAT I TN TRUST 120 oz 674 5B63 P.0276e3

ARTICLE III

CERTIFICATE OF INCORPORATION, BYLAWS AND
DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION

3,1 Ca £1 [ vin or c
The Restated Certificate of Incorporation of Novell in effect
immediately prior to the Effective Time shall be the Ceartificate of

Incorporation of the Surviving Cerporaticn.

3.2 ivi c ration. The Bylaws of Novell in

effect immediately prior to the Effective Time shall ke the Bylaws
of the Surviving Corporation unless and uncil amended oxr repealed
as provided by applicable law, tha Certificate of Incerporation of

the Surviving Cerpeoration and such Bylaws.

3.3 ire igers Survivi Cerpeoration. The
directcrs of Novell immediately pricor to the Effective Time ahall
be the directors of the Surviving Corporation at the Effective
Tima, each to hold office in accordance with the Certificate of

Incorporation and B{lawa of the Surviving Cerporaticn, and the
mmediately prior to the Effective Time shall be

officers ¢f Novell
the officere of the Surviving Corpeoration., in each case, until

trheir respective successors are duly elected or appeinted or
qualified.

ARTICLE IV

EXFECT CF THE MERGER ON THE CAPITAL STOCK OF THE
CONSTITUENT CORPORATIONS; EXCHANGE OF CERTIFICATES

i As of the Effective Time, by
e ffect - ' he part of the holder

virtye of the Merger and without any acticn on t
of any shares of WordPerfect Common Stock:

(a) ella o rtai ares of Wo P; L Ccm:d
area of WordPerfect Ceommon Stock that are ©
Als Srai ect or by any Subsidiary (as

S
directly or indirectly by WordPerf
ed below) of WordPerfect and any shares
g:é;gn Stock owned by Novell or any subsidiary of Novell sg:ii
be cancelled and no stock of Novelé er °thf§ iﬁqziiiiitzzg‘;- 1
be delivered in exchange therefor. ubsi sans 2
i T ting securitics are ©
corporation or othex entity whose vo 3ec e e o parent
ise controlled directly or indirectsy :
gggpé?ﬁ???ﬁ%or other intarmediary entity in an amount sufficient

of WordPerfect

RPTOM W42(423) -3
06/17/%4
G d T HA4 INISNOS NOSTIM Wdlbir@  vb. £2 NN
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to elect at least a majority of the Board of Directors or other
managers of such corporation or other entity.

(b) nvers] o mon S Each issued
and outstanding share of WordPerfect Common Stock (other than
shares to be cancelled pursuant to Section 4.1(b) hereof and
shares, if any, which then cor thereafter constitute dissenter’s
ghares within the meaning of Part 16 of the Utah Revised
Business Corporation Act ("Dissenter’c Shares")) shall be
canceled and extinguished and converted, without any action on
the part of the holders chereof and subject to Sectiecn 4(e)
herecf, into one share of Novell Common Stock.

(¢} Dissepters’ Rights. If holders of WordPerfect Common

Stock are entitled to dissenters’ rights in connection with tha
Merger under Part 16 of the Utah Reviged Business Corporation
Act, any Dissenter‘s Shares shall not be converted inte Novell
Common Stock but shall be converted into the right to receive
such consideration as may be determined to be due with reapect
tc such Dissenter’s Shares pursuant to the law of the State of

Utah.

(d) Fractjonal Shayxes. No fractional shares of Novell
Ccommon Stock shall be issued, but {n lieu thereof each holder of
ghares of WordPerfect Common Stock who would otherwise be
entitled to receive a fraction of a share of Novell Common Stock
shall receive from Novell an amount of cash equal t¢o the per
ghare market value of Novell Common Stock (based on the last
sales price of Novell Common Stock as reported on the Naticnal
Market System of the National Asscciation of Securities Dealers’
automated Quotation System on the Effective Date cf the Merger)
multiplied by the fractiocn of a share of Novell Common Stock to
which such holder would otherwise be entitled. The fractional
share interests of each WordPerfect shareholder shall Dbe
aggregated, so that no WordPerfect shareholder shall receive
cash in an amount greater than the value of cne full share of

Novell Common Stock.

4.2 Exchange of Cerxtificaces.

(a) Exchange Agent, Mellon Bank, N.A. shall act as
exchange agent (the "Exchange Agent') in the Merger.

(b) ove Provi mmon Promptly after the

hange
Effecrive Time, Novell shall make available to the Exchanc
Agent for exchange in accordance with the provisions of this

{ hrough such

Arcicle IV and the Reorganization Agresment, t
res as Novell may adopt, the shares of Novell
Ot ack Loaua to gcction 4.1 of this Agreement

k issuable pursuant
e gor s : Reocrganization Agreement in

f Marger and the provisions of the
:xchange for cutstanding sharss of WordPerfect Common stock.

HPTOM. WAI(SPY) .-
056/17/94
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(c) No Furthe ) W
Stock, All Novell Common Stock delivered upon tha surrander for
exchange of shares of WordPerfect Common Stock in accordance
with the terms of the Reorganization Agreement and this
Agreement of Merger shall be deemed to have been delivered in
full satisfaction of all rights pertaining to such shares of
WordPerfect Common Stock. There shall Dbe no further
registration of transfers on the stock transfer books of the
Surviving Corporation ¢of the shares of WordPerfect Common Steock
that were ocutstanding immediately pricr to the Effective Time.
If, after the Effective Time, certificactes are prassnted to the
Surviving Corporation for any reason, they shall be cancelled
and exchanged as provided in this Article IV and the

Reorganization Agreement.

ARTICLE Vv
TERMINATION

§.1 Termination by Mutual Agreement, Notwithstanding the

approval of thia Agreement of Merger by the shareholders of
WordPerfect, this Agreement of Mergar may be terminated at any time
prior te the Effective Time by mutual written agreement of the Boards
of Directors of Novall and WordPerfect.

5.2 Term a of
Notwithstanding the approval of this Agreement of Marger by the
shareholders of WordPerfect, this Agreement of Msrger shall terminate
forchwith in thae event that the Reorganization Agreement shall be

trerminated as therein provided.

In tha event of the termination of

5.3
ement of Merger shall forthwith

this Agreement of Merger, this Agre
pecoma void and chere shall be no liability on the part of either
WordPerfect or Novell or their respactive officers or direccors,
except as otherwise provided in the Reorganizacion Agreemsnt.

ARTICLE VI

GENERAL PROVISIONS

This Agreement of Mergexr may be amended by the
oo y ter approval hereof by the

hereto any time before or af
B malders. x afcer such approval, no amendment

ders of Wordrerfect but,
gﬁ:{;ho&e made which by law requires the further approval of
shareholders of WordPerfect without obtaining such approval. This

reament of Merger may not pe amended excspt by an instrument in
writing signed cf behalf of each of the partcies hereto.

HPT0. WAASPD -5
0817704
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6.2 Counterparts, This Agreament of Merger may be executed in
one -or more counterparts, each of which shall be deemed to be an
original, but all of which toegether shall constitute one agreemant,

6.3 Qovarning Law. This Agreemant of Merger shall be governed
in all respects, including validity, interpretaticn and effect, by the
laws of rthe State of Delaware and tha State of Utah.

HPTILWA(5P3) -6~
03/1794
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IN WITNESS WHEREOF, the parties have duly executed these michs
of Merger as of the date first written above.

HPTUL We2(3P3)
0s11/54

WORDPERFECT CORPORATION

1555 North Te nlogy Way

NOVELL, INC.
122 East 1700 South

Provo, Utah 84606

By:

Janmes R. Tolonen, Chiaf Pinancial
Officer
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CERTIFICATE OF SECRETARY
oF
NOVELL, INC.

I, Devid Bradford, Secretary of Novell, Inc., a carperution organized and exigting under
the laws of the Sts of Delaware, hereby conify, as such Secretary, that the Agreement of
Marger to which this Certficete is attsched, after having boen first duly signed on behalf of the
1id corporation s having besn tigned on behulf of WordPerfect Corporstion, a Utth
corperativn, wai July adopred pursuadt to subsection (f) of Section 781 of Title § of the
Delaware Code without 1oy vote of the stockholders of the murviving corpesation; and that
subsection () of Section 251 of Title 8 of the Delawwrs Code it spplicable; and that the
Agreement of Marger was adopted by action of the Boerd of Dirsciors of Novell. Inc., and is

the duly adopted agreement and act of said corporstion.

WITNESS my hand on thig 24th day of Tune, 1994,

2y I K3 INISNOS HOGIIM MBTT:TT  ¥E. ¥T NS
R T o = e e T
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