06-20-01  02:08pnm From=FENKICK & WEST LLp

- - _—'-._ 6504841135 T-716  P.08/10 F-907
— 06-02-1999 |
A FORM PTO-164 81\ _ U S. Department of Comu.wrc.c
Cpres von@fon ™ - Lo L Patent and Trademark Office
OMB ussfu02Y ~ ! l m i1 m TRADEMARK
5
. 101021579
¥ 16 un Y RECORDATION FORMFQOVER SHEET (
& R TRADEMARKS ONLY
TO- The LomW o7 Patents and Trademarks: Please record the ayjached onginal documeni(s) or copy(ies).
Submission Type \ Conveyance Type
X1 New k.l -9 00 q - !% 'QS’ [J Assignmem O3 License

Resubmission  (Non-Recordation) O Secunty Agreement 1 Nune Pro Tune Assignment
Document ID # | —J DMerger Effecnive Date

O
O Cormrection of PTO Frror rMnuLMa:]
Reel # E:::] Frame # [:::] 07011998
O comrec X] Change of Name
Reetn Lo brames (1 | O Other | ]

Conveying Party O Mark if addiuonal names of conveying parties atiached

Eaecution Dare
Month Duy Year

Name | CPL WerldGroup, Inc. | [Toea61998 ]
Formerly | A

0 indvidual [3  General Parmership [ Limued Parmersip X1 Corporanion [ Association
3 Other L ]

CizenshipsState of Incorporanon/Orgamization | _a Delaware corporauon N

Receiving Parry
Name

[0 Mark if adduional names of recetving parvies amached

[ SPL WorldGroug, lac.

DBAAKAITA ]
Composedof | |
Address (hne 1) ' 75 Hawihome Plaza ]
Address (hine 2) | Suire 2000 —_ T
Address (hine 3) L_S_nn Francisco 1 [CaliformaUsa i [ 941035 _
Civy ¥ate/L uuntry Zip Cude
O If document 30 be recorded 1s an
1 Individual (0 Generi Parmership 0O Limiscd Parmership assignmenc and The Fecerving pasty s
not doemuciied in the Uned Stages. an
Corporanon [J  Associauon sppowntment of 3 damesuc
fepresentatve should be atached
\Deaganaa musd be a separale
D Other E ] duCident Jram ixxigEnmeni }
CinzenshiprState of Incorpgranon/Orgamzation (2 Dclaware copporation ]
9/23/1998 DHGUYER 0000047 2131675 FOR OFFICE USE ONLY
L FC:aBl 50,00 0p
2 FC:ahd 100.00 QP

a2 N L

VDl Bttt S Puftn g Lof RS LG HELLOR OF IECMIINGN 13 iKY W0 AvETIEC APRTOAIMIELY JU NunwiCs Dul L uneT Dirt 10 BX TECATURS. sinluding WG it TEvITwintg Ui JuCuneRi ol saumning
16 AT ACEGEY 1 CUITILIE B1E € 1o 0¥ SHECE, .08 CONIRACAL TOEANGNS s Mahden ExeihIe € e o S (Pasene ams Tradveinark OMTee ¢ lawt faummanon tificor. wadingioe 1 0 30232 aud o
IS o) FtOmaat aid Ko w2y A0S, WINCE ul Mandgueninise dod Uadpat. 3pcrweers Kinbuahion FRc (0D LRIZT 1 W aslovgiam. 12 47 2USU3 WG 1IN Tistaissnn Uuliechion Bedye
Favhdge QU ERZT Patent 3§ Fadenidth Asanflam Fravuee 10O NOT SESD REOULSTY TO RECORD At NMWLNT OOCUMENTS TO THIS MIDKGSS,

Mail documents to be recorded with required cover sheel(s) intormaunon to:
— Cammissioner of Patents and Trademarks. Box Assignments. Washmgton, D.C. 20231 _

11 303/00070:7

e EE——— ]

TRADEMARK
REEL: 002315 FRAME: 0596




06-20-01  02:050m  From=FENWICK & WEST LLP 6504841135

T-716  P.OT/10  F-g07

r

| FORM PTO-16158 U.S. Depanimens of Commerze
:.lﬁ:c;o .gic:; . P:l:n!_ra‘;\: ;Em;cw:’? Office
A
Page 2
Domestic Represenrative Name and Address Enter for the first Recelving Party eniy

Name |

. Address (lme 1) |

Address (line2) [

Address (line 3) |

Address (ine 4)
Correspondent Name and Address Arca Code and Teiephone Number | 65049406007628

Name | Fenwick & West LTP, c/a R.J. Heher, Esq.

Address (lime 1) | Two Palo Alto Square

Address (lme 2) [ Suie 800

Address (lme 3) | Palo Alro, California 94306

Address (line4) [

|
!
UL

Pages  Enter the rotal number of pages of the anached conveyance documen
including any attachments. # [3

||

b——

Trademark Application Number(s) or Registrasion Number(s) [ Mark 1 aadwional numbers anached
Enter enhier the Trademark Apphcanon Number or the Rexustrauon Number (DO NOT ENTER BOTH uumbers for the same properivy

Trade Application Number(s) Registration Number(s)

T | Goters. Jess67 | |
L B 1 B (2129751 | (7897366 [

|

{ C in — o I ]

Number of Properries Enser the to1al number of properues invoived # 6 |

’_Fcc Amount Fre Amount for Properties Listed (37 CFR 3.41): St 165.00 !
Merhod of Payment: Enclosed Deposit Account O

Deposit Account

(Fater tor payment by depoyt accont. oF of additional fees can e vNATRC 10 THE sccuvdr. |
Deposit Account Number: #| 50-0261 |
Authorizanon to charge additionad {ees: Yes X1 mo D

Statement and Signature
To the best of my hnowledpe and belicf. the foregoing infurmauon is irue and correcy and any aaached copy i> a iruc
copy of ihe on;:mat document, Charges 10 Jepost accauns arc aitharized. a3 1dicaivd In:r:m.

Ridud v. Zolerz, 2/2 ?Z?f//f

/I
Name of Officer Signinyg b;),/natum / Daie Signed

= —

N INIneAn e A

TRADEMARK
REEL: 002315 FRAME: 0597



06-20-01  02:06pm  From~FENWICK & WEST LLP 6604841135 T-716

P.08/10 -
B?/ZB/' 14: 06 . Fagg

AGREEMENT OF MERGER

AGREEMENT OF MERGER, datea this 26 day of Junc, 1998 pursuani wu Sexstiun 251 of
the General Corporauon Law of the S>ute of Dclaware. among SPL WoariaGroup (USA), Inc.. a
Delaware carporanon, SPL WeriaGroup Consulting, 1nc.. a Delnware corporation, SPL WorldGroup
Ingusiry Sotutions, Inc., a Deiaware corporasuan, and CPL WorldGroup, inc. a Delawate Corporation
(the "Surviving Corparanon™) { SPL WorldGreoup (USA), Inc.. SPL WorldGroup Cunaulting. Iac.,

and SPL WorldGroup Ingustry Solutlons, Inc. are referreg 10 individually ss 4 “*Merged Corporatian™
s, collecuvely, as the *Merged Carporations™).

WHEREAS. CPL  WorlaGroup, lnc.. SPL WoridGroup Conauiung, Ins., snd SPL

WaridGroup Indusiry Sefutions, Inc., aze wholly-ownedd_subsidianes of SPL. WorldaGroup (USA),
Inc.;

v
(4

WHEKEAS., SPL WorlaGroup (USA), Inc. s « whully-owned subsidiary of SPL
WorldGroun BV

WHEREAS. e Mergea Carparauwns and the Surviving Coiporaton desire 1a merge into a

uAgic carporalion, such el Wie Surviving Corporation 1> 3 wholly-owned subsidwry of SPL
WorldGroup B.V. with the name "SPL WoriaGroup, Inc.;” and

WHEREAS, the registered office of caeh of the Swiviviug Corporacion aivd the Merged
Corporations in the State of Delaware is *~cated c/o Carporation Trust Center, 1209 Orange Suee,

wilmington, Delsware, ang tie uame ot the registered speal 3t such address in The Corporation
Trust Company.

NOW, THEREFQORE, ih¢ copsufuent carpufativila, parues 1o Uus  Agiccment. @
consideran. n of NG MUIUAI COVENaNts. aglfecemenia and provisions heiciafier canvtained, do bereby
preacrine e enns und conalions of said merges and mwde of canyng the smme uo cffect as
foliows"

FIRST The Surviving Corporaton hercby meciges aacll e cach of the Merging
Corporaunns el sach of the Merpmpg Carparauons hercby merges dself g the Surviving
Curpuratum, which shall be the surviving corparatior.

3 f fc
SECOND. e Ceruficae of Incorporaton ol the Surviving Coipotaunn us ;mcndfd to da
and as w effees on 1he daie of incrger provided for in this Agreement. s amnended as follows:

Arucie “FIRST™ 15 anenged 1o siale as follows: "The name of the cotpuration is SPL
W artaGraup, lac. (the ~Carporanon™).”

FHIKL  The mwanuer of convening the ouistandup sharsk of the capnal stack of cacl: obf lh:
Merped COrporauuis il 1he >hbics w1 et sceuntiey ul the Swviving Corpoistion 3hall be 8
tolluws

[~
(a) The sioes of the Merged (Carparatians sholl ol be wuhvencd une shares of :::c
Survivang Corporiton, bul shall he canceledl all hmes uf the Surviving CCorparation leld 0
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name of SPL. WorldGroup (USA), Inc., and all nghts i respect Wiereof shall forthwith be changed
and cunvencd inw a el of 100 anares of vommon atock of the Surviving Corpuratiog held in the

name of SPL WorldGroup B.V., wiich shall consutuie 100% of the issued and outstanding siwares of
the Surviving Corporation:

(€)  ANer e effecuve date of Wis merger, cach holder of an owswanding ceruficate
represcnting shares of common stock of Merged Corparstions shall surrender the same o the
Swiviving Corporauon and cach such holder shall b entitied upon such surrender to receive the
number of shares of common siack of we Surviving Corporation, if any, on the basis provided
herein. Until aw surreadered, the vulstanding shares uf the Merged Corparatiom 1o be converied iato
the swch of the Surviviey Corpuration aa provided horcin, sy be saied by e Surviving
Corporation for all corporatc purposes as cvidencing the ownership of sharcs of the Surviving
Corporauon as though said surtender and exchange had when place. Afler the cffective dute ol this
Agreement, cach regisiered owner af any uncemificatcd shares of common swek of the Merped
Corporations shall have said shares canceied and saiad registered owner shail be enttled 1o the
aumber of caminon sharcs of the Surviving Corporation ob the hasis provided herein.

FOURTIL: The terms and corqinons af tie menger are as jojlows:

(a) The bytaws of the Survivaig Corporation as they shall cxist o the erfecuve gate of

this Agreement shall be and remain the bylaws of the Surviving Corporation until the same shall be
ahcred, amended and rcpeaied as therein provided.

1)) The direcrors and officers of the Surviving Corporation rtall continue in office unsil

the aext amual neenng of stockholders ang unnl thewr succexsors shall have been clecled and
guandified.

(c) This merger shall become cffccuve upon the closc of busincss on July (. 1998.

(4) Upan the merger becaming cffecuive. all whe properry, rights. pﬁwlegcs._ fmnclusest;
patents, rademarks, lICERSEs, 1CRISWALONS and ather assces of cvery king and gescription of cafm
Merged Carpurauon shall be transferred 10, vesied in and develve ypon the Swrviving Cosrpur.alfn
without furtner act or deed and ol property, rights, and every Olher imerest of u.u cur\tvvzl.g
Curpnianon and cach Merped Cornarpn shall bre us cffeciively whe p!’upcﬂy' “r,ué .-u;;'vm;:,
Curparsnion as ihey werc of hc Sufviving Curporation and of cach N:.rg:;n ‘ m:}!e S b):
respechively. Bach Merged Corporanian nereby agrees from time 19 fimc, as ;nl_ wi " :uw Py
the Surviving COFpOFalion oF by 1S 3uccessois o 83sIgns, 19 exccuic and ue WCtk.! o e her
executed and qelivered all such deeds and NSinunents and 10 1ke oF cAuso 10 be aken 1 andt
ar ather aenons as the Survaving Corporauen may deem ncccs.sary ar desirable m. ordt:_r :c: uv‘I N
canfitm to the Swviving Corporanan hitke o Ang PISSENSan of any pm.:cnly;c-;m mv'd‘:dsfm
Carporation BTl B o o an D e ‘:‘s “:::.“p::;::: \:“f;:.t?; uu:i mrguwrs of the
aud othierwiac 1o caity aut the milcent aud purpust> llﬂ"(.'.u aty = e ration are fuuy
Surviving Corpuratiun and the proper wificers wki direciors of cach M-ergea -orp
a:!hurwit u'lr!:hl: name of cach auch Merged Corpoaranon or otherwise ta ke any and all such

aclUul

FITTIL. Anything Nelemn OF ciSCWhiore 10 The oy nolwithsianding, thits Agrecmell m:{:
e reninated and abandoncd hy the Lioara of Phreciors of any constiiuent Cutpu(;ll.l‘\'.)fuu-‘llv:lly “;"ms
privr o the wine 1nk Hdy nerger filed wath e SCereiary uf diaie becomes cliceh

. 2
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Agfcemeni may be mnendsd by dic Boards of Dyectors of tic conustitueni cOrparations at any umec
prior to 1he ume Mat this merger filca with the Secretary of Stale bocomes cffcctive, providea wthas an
amcndmcnt made subaequent to the adoplion of the Agreament by the stockhalders of any
consutuent corporsiion shadl not (1) alicr or vhange the gimouns oF kind of shares, sccunues, cash,
property and/or rights to be rccoived in cachange fur or un cunversion ot’ all or any of the shares of
any class or scrics thereof of such constitucnt corporayion, (2) alier or change any term af the
Crrtificate of Incorporation of the Surviving Corporation to be effected by Whie merger, or (3) ajer or
chenge apy of dic torm> and conditions of the Agrcement if such alterstion or change would
adversoly affect the holders of any class or sertes thereof of such constitusmt corporation.
’

SIXTH: This Agrcement may be caccuied in two or MO cOUNLCTParTs, cach of which shall
bc deemed an ofigingl, but all of which 1ogether shall consiituie ape and the same insrument-

IN WITNESS WHEREOQF, the panics to this Agreemeny, pumsuaft o the approval and
awthurity duly given by sesalulions adopled by their respective Boards of Dirccrars, have causcd this
Agreament uf Me;ger W be executed by the President or Vice Pres:dernt of cach party acre’o as the
respective acl, deod and apsemient of said party as of the dawe first wrinen abave.

SPL WorldGroup (1ISA), Inc..
a Delaware corporation

By M N ™

Moshe Mor, Presideny

SPL WurldGraup Cansuiting, Inc .
a Dclaware corporanion

By: md M

Mashie Mar, Vice President

SPL WorldGioup Indusiry Soluuons, In¢.,
a Deciaware corporation

By M h. Qs

Moshc Moy, Vice President

CPL WorldGraup. Inc.,
a Dotaware carporat:en

By: W . N

Mashc Mor, Yice President
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