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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

2. Name and address of receiving party(ies)

PROGRAPH SYSTEMS, INC. kp \S 0\ Name; PROGRAPH SYSTEMS, INC.

Q Individual(s)
[ General Partnership

BY Corporation-State _ Pennsylvania

Internal

Address: The Crane Building

[k Association

Street Address: 40 24th Street, Fifth Floor

[ Limited Partnership

Q Other

Additional name(s) of conveying party(ies) attached? QYes @ No

Q General Partne

City: Plttsburgh State PA Zip: 1?222

3. Nature of conveyance:
[ Assignment
[l Security Agreement
[ Other

& Merger By Corporation-Stpte,

L Change of Name [} Other

Execution Date:_February 8, 2000

If assignee is not domiciled in the United States,.a omesuc
representative designation is attached: '} Yes
(Designations must be a separate document from assignmgnt) o
Additional name(s) & address( es) attached? ﬁ n& No

Yas

4. Application number(s) or registration number(s):

A. Trademark Application No.(s
SEE ATTACHED SCHEDULE 1

) B. Trademark Registration No.(s)
SEE ATTACHED SCHEDULE 2

Additional number(s) attached () Yes [J§ No —WQK} S'C\ 6\3;

5. Name and address of party to
concerning document should be

Name: DAVID V. RADACK, ESQUIRE

whom correspondence 6. Total number of applications and -
28

mailed: registrations involved: ......

Internal Address:_Eckert Seamans

Cherin & Mellott, IIC

Bk Enclosed

7. Total fee (37 CFR 3.41)....

Q Autharized to be charged to deposit account

Street Address:_600 Grant Street

8. Deposit account number:

(e/21/2001 TDIRZL 00000165 75259935

44th Floor
01 FLuabd 40,00 0P
. 02 FL:482 675,00 0O
City:_gl_-_t—_t_:_s_k?_l}_{g_l'l State:__PA Zip: 15219 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregomg information is trye and correct and any attached copy is a true

copy of the original document.

DAVID V. RADACK

THET Pl

Name of Person Signing

Total number of pages including cover sheet, attachments, and document:

June 13, 2001

S|gnat5:1/ fe Date

D RT7ROb TR R D000 HHH5PR203935

et

Mail documents to be recorded with required cover sheet information to:

Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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SCHEDULE 1

FEDERAL APPLICATIONS
MARK APPLICATION SERIAL NO. FILING DATE
THE FINISHING LINE 75/259,935 March 19, 1997
THE HARMONIQUE SUITE 75/417,572 January 13, 1998
PREDITOR 75/450,825 March 16, 1998
PRODUCTION PLANNER
BASIC 75/618,514 January 11, 1999
PRODUCTION PLANNER
TOOLBOX LITE 75/618,515 January 11, 1999
PRODUCTION PLANNER 75/618,516 January 11, 1999
PRODUCTION PLANNER
ADDRESSING MANAGER 75/618,518 January 11, 1999
PRODUCTION PLANNER
PRESS DELIVERED 75/618,717 January 11, 1999
POWERPLANT 75/863,788 December 3, 1999
PRINTCAFE.COM 75/869,637 December 13, 1999
PRINTCAFE 75/869,892 December 13, 1999
PRINTCAFE.NET 75/869,893 December 13, 1999
PRINTCAFE 75/897,513 January 18, 2000
PRINTCAFE.REMOTE 75/897,514 January 18, 2000
WIRED ON PRINT 75/898,330 January 18, 2000
PRINTELLECT.COM 75/898,341 January 18, 2000
PRINTELLECT 75/898,342 January 18, 2000
SCHEDULE 2
FEDERAL REGISTRATIONS
MARK REGISTRATION NO. REGISTRATION DATE
ELYSIUM AND DESIGN 1,967,919 April 16, 1996
CUSTOMER SERVICE TOOLBOX 2,046,785 March 18, 1997
PROGRAPH 2,060,046 May 6, 1997
MISCELLANEOUS DESIGN 2,060,047 May 6, 1997
RESET 2,080,161 July 15, 1997
MAGPRO 2,093,575 September 2, 1997
PREVIEW 2,100,119 September 23, 1997
BOSS 2,129,352 January 13, 1998
LINEMAN 2,172,578 July 24, 1998
B-STAT 2,190,502 September 22, 1998
BL/ISS 2,277,388 September 14, 1999
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State of Delaware

Office of the Secretary of State

PAGE 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 MERGER OF "PROGRAPH SYSTEMS, INC.",
FILED IN THIS OFFICE ON THE EIGHTH DAY OF FEBRUARY, A.D. 2000,
AT 9 O'CLOCK A.M. | '

AND I DO HEREBY FURTHER CERTIFY THAT THE SATD "PRINTCAFE,

INC." WAS INCORPORATED ON THE FIFTH DAY OF JANUARY, A.D. 2000.

e,

Edward J. Freel, Secretary of State

S 31154334 8100 AUTHENTICATION:

0273738
DATE:
001089587 02-23-00
TRADEMARK
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A
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DSCB:15-1926 (Rev 90)

In compliance with the requirements of 15 Pa.C.$. § 1926 [relating to articles of merger or consolidation), the undersigned
business corporations, desiring to effect a merger, hereby state that:

1. The name of the corporation surviving the merger is;: __Prograph Systems, Inc., a Delaware corporation

2. (Check and complete one of the following):

___The surviving corporation is @ domestic business corporation and the (Q) address of ifs current registered office in this
Commonwealth or {b) name of its commercial registered office provider and the county of venue is {the
Depariment is hereby authorized to comrect the following information fo conform to the records of the Department):

{a)

Number and Sfreet City State Zip County
(b} c/o:

Name of Commercial Registered Office Provider County

For a corperation represented by a commercial registered office pravider, the county in {b) shall be deemed the county in which the
comoration Is loccied for venue ond official publication purposes.

X_The surviving corporation is a quailified foreign business corporation incorporated under the laws of Delaware
and the (0} address of its cument registered office in this Commonwealth or (b} name of its commercial registered
— office provider and the county of venue is {the Department is hereby authorized to comrect the following information

to conform to the records of the Department):

(a)

Number and Street City State Zip County

(b) c/o: _CT Corporation System Philadelphia
Nome of Commercial Registered Office Provider County

For g corporation represented by a commercial registered office provider, the counly in (b} shall be deemed the ¢county in which the
corporation is located for venue and official publication purposes.

The surviving corporation is @ nonqualified foreign business corporation incorporated under the laws of
and the address of its principal office under the laws of such domicillary Jurisdiction is:

Number and Street City State Zip

3. The name and the address of the registered office in this Commonwedalth or name of its cormmercial registered office
prowder and the couniy of venue of each other domestic bu&mess corporation and qualified foreign business corparation
which is a party to the plan of merger are as follows:

Narne of Corporalion Address of Reglstered Ofice or Name of Commerclal Reglstered Office Provider County

Prograph Systems, Inc. 40 24th Street, 5th Floor, Pittsburgh, PA 15222 Philadelphia
& Pemnsylvania corporation)

o = - Lot
WIS 0 1T Y
1A - , P 1 AnAT

J E 1 ..'..JL' I"r

TRADEMARK
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D! 51924 (Rev 90)-2

4. 1tcheck, and H appropriale complete. ene of the following):

Tha plan of marger shaoll be etteclive upon Nling thasa Articles of Merger in tha Dgpartment of stote.

_X _The plon of merger shall be effactive an: February Q , 2000 at
' Dote Haur

S, The mannaer in which the plan of mearger was adoptad by each domestic corporation is as follows:

Nume of Corporatien Muniher ol Adephan
_Prograph Systems, Tnc, Unanimous Written Consent of Directors

" (a Permsylvania corparaticon)

é. (Stike nut this paragraph If no foraign corpergllen Is a party fa the morger}. The plan wes authorized, odopled or
approved, 0s the caie may be. by the loreign busingss corporalion (or eoch of the foreign business corporatians) party 1o
the plan in accordonce with the (ows of tha juisdiction in which it is incorparated.

7. {Check, and If approphdle cemplele, one of the following):
X _the plon of merger is set ferth in tull in Exhiblt A aftached hersta and made a part heréof.

Jursuant ta 15 Pa.C.5. § 1901 (relating to omiasion of cericdin provisions from filad plang} the provisians, If any, of the
plan of merger that amend or constitule the aperative Articles of Incorporation of the surviving corporotion os in

' 8Heel subseguent io Ihe efactiva date of Ihe plan are sat forth in full in Exhiblt A attaghed harslo ana made o part
hergof. The fll text of the plan of marger s on fle at the principal place of business of the surviving carporation, the
oddress of which 1s:

Number ond Sinast City State lip County

IN TESTIMONY WHEREOF, Iha undansigned corporation or 8och yndersignad compoyolion has cauied thinse Articles ot
Merger fo ba signed by a duly authorized officer thereof 1hia A‘iﬂ’_ day of 'men:ua:y . 2000 |

Prograph Bystems, Inc.,‘
a Pennsylvania corporation

' (Name of Comporation)
BY@’ %’--H/.) {, é‘d—ai/lﬁ/ﬂ[))

Lou Andraono (Signature)

TILE:

Progxaph Systems, Inc.,
a Delaware coyrporation

([Namo of Corporation)
0 ' JW
LM

{Signoture)

TME _ Yice President of Finance/Controllar

TRADEMARK
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AGREEMENT AND PLAN OF MERGER
OF PROGRAPH SYSTEMS, TNC
A PENNSYLVANIA CORPORATION,
and
PROGRAPH SYSTEMS, INC.
A DELAWARE CORPORATION

This Agreement and Plan of Merger dated as of February j_ 2000 (the “Agreement™) is
between Prograph Systems, Inc., a Pennsylvania corporation (“Prograph Pennsylvania™), and
Prograph Systems, Inc., a Delaware corporation (Prograph Delaware™). Prograph Delaware and
Prograph Pennsylvania are sometimes referred to in this Agreement as the “Comnstient
Corporations.™

RECITALS

A, Prograph Pennsylvania is a corporation duly organized and existing under the
laws of the Commonwealth of Pennsylvania and has an authorized capital of 100,000,000 shares,
25,000,000 of which are designated “Common Stock,” $.0001 par value, and 20,000,000 of
which are designated “Preferred Stock.” $.0001 par value. 15,000,000 shares of Preferred Stock
are designated as “Series A-1 Preferred Stock” and 5,000,000 shares are designated as “Series A
Preferred Stock.”

B. Prograph Delaware is a corporation duly organized and existing under the laws of
~— the State of Delaware and has an authorized capital of 100,000,000 shares, 25,000,000 of which
are designated “Common Stock,” $.0001 par value, and 20,000,000 of which are designated
“Preferred Stock,” $.0001 par value., 15,000,000 shates are desigpated as *“Series A-1 Preferred
Stock™ and 5,000,000 shares are designated as “Series A Preferred Stock.” As of February 3,
2000, 100 shares of Prograph Delaware Common Stock were issued and outstanding and no
shares of Preferred Stock were issued and outstanding.

C. The Board of Directors of Prograph Pennsylvania has determined that, for the
purpose of effecting the reincorporation of Prograph Pennsylvania in the State of Delaware, it is
advisable and in the best interests of Prograph Pennsylvania that Prograph Pennsylvania merge
with and into Prograph Delaware upon the terms and conditions provided in this Agreement.

D. The respective Boards of Directors of Prograph Delaware and Prograph
Pennsylvania have approved this Agreement and have directed that this Agreement be submitted
to a vote of their respective stockholders and executed by the undersigned officers.

#421122 v2 - Prograph Mexger Agreement
DOCSSFIW21122.2
113484-1 8§23
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AGREEMENT

In consideration of the mutual agreements and covenants set forth herein, Prograph

Delaware and Prograph Pennsylvania hereby agree, subject to the terms and conditions
hereinafter set forth, as follows:

1. Merger.

1.1 Merger. In accordance with the provisions of this Agreement, the
Delaware General Corporation Law and the Pennsylvania Business Corporation Law, Prograph
Pennsylvania shall be merged with and into Prograph Delaware (the “Merger’), the separate
existence of Prograph Pennsylvania shall cease and Prograph Delaware shall be, and is
sometimes referred to below as, the “Surviving Corporation,” and the name of the Surviving
Corporation shall be “Prograph Systems, Inc.”

1.2  Filing and Effectiveness. The Merger shall become effective upon
completion of the following actions:

(a) Adoption and approval of this Agreement and the Merger by the
stockholders of each Constituent Corporation in accordance with the applicable requirements of
the Delaware General Corporation Law and the Pennsylvania Business Corporation Law;

(b)  The satisfaction or waiver of all of the conditions precedent to the
consummation of the Merger as specified in this Agreement; and

(c) The filing with the Secretary of State of Delaware of an executed
Certificate of Merger or an executed counterpart of this Agreement meeting the requirements of
the Delaware General Cotporation Law.

The date and time when the Merger becomes effective is referred to in this Agreement as
the “Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the
separate existence of Prograph Pennsylvania shall cease and Prograph Delaware, as the Surviving
Corporation, (a) shall continue to possess all of its assets, rights, powers and property as
constituted immediately prior to the Effective Date of the Merger, (b) shall be subject to all
actions previously taken by its and Prograph Pennsylvania’s Board of Directors, (c) shall
succeed, without other transfer, to all of the assets, rights, powers and property of Prograph
Pennsylvania in the manner more fully set forth in Section 259 of the Delaware General
Corporation Law, (d) shall continue to be subject to all of the debs, liabilities and obligations of
Prograph Delaware as constituted immediately prior to the Effective Date of the Merger, and
(e) shall succeed, without other transfer, to all of the debts, liabilities and obligations of Prograph
Pennsylvania in the same manmer as if Prograph Delaware had itself incurred them, all as more
fully provided under the applicable provisions of the Delaware General Corporation Law and the
Pennsylvania Business Corporation Law.

#42(122 v2 - Prograph Merger Agreement 2-
DOCKSEA21122.2
PI384-1 823
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2. Charter Documents, Directors and Officers

2.1 Certificate of Incorporation. The Amended and Restated Certificate of
Incotporation of Prograph Delaware as in effect immediately prior to the Effective Date of the
Merger shall continue in full force and effect as the Amended and Restated Certificate of

Incorporation of the Surviving Corporation until duly amended in accordance with the provisions
thereof and applicable law.

2.2  Bylaws. The Bylaws of Prograph Delaware as in effect immmediately prior to the
Effective Date of the Merger shall continue in full force and effect as the Bylaws of the

Surviving Corporation until duly amended in accordance with the provisions thereof and
applicable law.

2.3 Directors and Officers. The directors and officers of Prograph Delaware
immediately prior to the Effective Date of the Merger shall be the directors and officers of the
Surviving Corporation until their successors shall have been duly elected and qualified or as.
otherwise provided by law, the Certificate of Incorporation of the Surviving Corporation or the
Bylaws of the Surviving Corporation.

3. Manner of Conversion of Stock

3.1 Prograph Pennsylvania Common Stock. Upon the Effective Date of the
Merger, each one share of Prograph Pennsylvania Common Stock issued and outstanding
immediately ptrior thereto shall, by virtue of the Merger and without any action by the
Constituent Corporations, the holder of such share or any other person, be converted into and
exchanged for one fully paid and nonassessable share of Common Stock of the Surviving
Corporation. No fractional share interests of the Surviving Corporation shall be issned. Any
fractional share interests to which a holder would otherwise be entitled shall be aggregated so
that no Prograph Pennsylvania sharcholder shall receive cash in an amount greater than the value
of one (1) full share of Prograph Delaware Common Stock.

3.2  Prograph Pennsylvania Preferred Stock. Upon the Effective Date of the
Merger, each share of Prograph Pennsylvania Series A Preferred Stock and Series A-1 Preferred
Stack, issued and outstanding immediately prior thereto, which shares are convertible into such
number of shares of Prograph Pennsylvania Common Stock as set forth in the Prograph
Pennsylvania Restated and Amended Articles of Incorporation shall, by virtue of the Merger and
without any action by the Constituent Corporations, the holder of such shares or any other
person, be converted into and exchanged for one fully paid and non-assessable share of Series A
Preferred Stock or Series A-1 Preferred Stock, as applicable, of the Surviving Corporation,
having such rights, preferences and privileges as set forth in the Amended and Restated
Certification of Incorporation of the Surviving Corporation, which shares of Preferred Stock
shall be convertible into the same number of shares of the Surviving Corporation’s Common
Stock, as such share of Prograph Pennsylvania Preferred Stock was convertible into shares of
Prograph Pennsylvania common stock immediately prior to the Effective Date of the Merger,
subject to adjustment pursuant to the terms of the Amended and Restated Certificate of
Incorporation of the Surviving Corporation.

#421122 v2 - Prograph Merger Agrecment -3-

DOCKSEL21122,2
11384-1 823
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3.3 Prograph Pennsylvania Options, Stock Purchase Rights and Convertible
Securitics.

(a) Each outstanding and unexercised option or warrant, other right to
purchase, or security convertible into, Prograph Pennsylvania Common Stock or Preferred Stock
(a “Right™) shall become, subject to the provisions in paragraph (c) hereof, an option, right to
purchase, or a security convertible into the Surviving Corporation’s Common Stock or Preferred
Stock, respectively, on the basis of one share of the Surviving Corporation’s Common Stock or
Preferred Stock, as the case may be, for each one share of Prograph Pennsylvania Common Stock
or Preferred Stock, issuable pursuant to any such Right, on the same terms and conditions and at
an exercise price equal to the exercise price applicable to any such Prograph Pennsylvania Right
at the Effective Date of the Merger. This paragraph 3.3(a) shall not apply to Prograph
Pennsylvania Common Stock or Preferred Stock. Such Common Stock and Preferred Stock are
subject to paragraph 3.1 and 3.2 hereof, respectively.

(b) A number of shares of the Surviving Corporation’s Common Stock and
Preferred Stock shall be reserved for issuance upon the exercise or conversion of Rights equal to

the number-of shares of Prograph Pennsylvania Common Stock and Preferred Stock so reserved
immediately prior to the Effective Date of the Merger.

(c) The assumed Riphts shall not entitle any holder thereof to a fractional
share upon exercise or conversion. In lieu thereof, any fractional share interests to which a
holder of an assumed Right would otherwise be entitled upon exercise or conversion shall be
aggregated (but only with other similar Rights which have the same per share terms). To the
extent that after such aggregation, the holder would still be entitled to a fractional share with
respect thereto upon exercise or conversion, the holder shall be entitled upon the exercise or
conversion of all such assumed Rights pursuant to their tems (as modified herein), to one full
share of Commeon Stock or Preferred Stock in lieu of such fractional share. With respect to each
class of such similar Rights, no holder will be entitled to more than one full share in lien of a
fractional share upon exercise or conversion.

Notwithstanding the foregoing, with respect to options issued under the Prograph
Pennsylvania option plans that are assumed in the Merger, the number of shares of Common
Stock to which the holder would be otherwise entitled upon exercise of each such assumed
option following the Merger shall be rounded down to the nearest whole number and the exercise
price shall be rounded up to the nearest whole cent. In addition, no “additional benefits™ (within
the meaning of Section 424(a)(2) of the Internal Revenue Code of 1986, as amended) shall be
accorded to the optionees pursuant to the assumption of their options.

3.4  Prograph Delawarec Common Stock. Upon the Effective Date of the Merger,
each share of Common Stock, $.0001 par value, of Prograph Delaware issued and outstanding
immediately prior thereto shall, by virtue of the Merger and without any action by Prograph

Delaware, the holder of such shares or any other person, be canceled and returned to the status of
authorized but unissued shares.

#421122 v2 - Prograph Merger Agreement -4-
DOCSSER421122.2
L1384-1 N23
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3.5 Exchange of Certificates. After the Effective Date of the Merger, each holder of
an outstanding certificate representing shares of Prograph Pennsylvania Common Stock or
Preferred Stock may be asked to surrender the same for cancellation to an exchange agent, whose
name will be delivered to holders prior to any requested exchange (the “Exchange Agent™), and
each such holder shall be entitled to receive in exchange therefor a certificate or certificates
representing the number of shares of the appropriate class and series of the Surviving
Corporation’s capital stock into which the surrendered shares were converted as herein provided.
Until so surrendered, each outstanding certificate theretofore representing shares of Prograph
Pennsylvania capital stock shall be deemed for all purposes to represent the number of whole
shares of the appropriate class and series of the Surviving Corporation’s capital stock into which
such shares of Prograph Pennsylvania capital stock were converted in the Merger.

The registered owner on the books and records of the Surviving Corporation or the
Exchange Agent of any such outstanding certificate shall, until such certificate shall have been
surrendered for transfer or conversion or otherwise accounted for to the Surviving Corporation or
the Exchange Agent, have and be entitled to exetcise any voting and other rights with respect to
and to receive dividends and other distributions upon the shares of capital stock of the Surviving
Corporation represented by such outstanding certificate as provided above.

Each certificate representing capital stock of the Surviving Corporation so issued in the
Merger shall bear the same legends, if any, with respect to the restrictions on transferability as
the certificates of Prograph Pennsylvania so converted and given in exchange therefor, unless

otherwise determined by the Board of Directors of the Surviving Corporation in compliance with
applicable laws. ’

If any certificate for shares of Surviving Corporation’s stock is to be issued in a name
other than that in which the certificate surrendered in exchange therefor is registered, it shall be a
condition of issuance thereof that the certificate so surrendered shall be properly endorsed and
otherwise in proper form for transfer, that such transfer otherwise be proper and comply with
applicable securities laws and that the person requesting such transfer pay to the Exchange Agent
any transfer or other taxes payable by reason of the issuance of such new certificate in 2 name
other than that of the registered holder of the certificate surrendered or establish to the
satisfaction of the Surviving Corporation that such tax has been paid or is not payable.

4. General

4.1 Covenants of Prograph Delaware. Prograph Delaware covenants and agrees
that it will, on or before the Effective Date of the Merger:

(a) Qualify to do business as a foreign corporation in the Commmonwealth of
Pennsylvania and irrevocably appoint an agent for service of process as required by the
Pennsylvania Business Corporation Law.

(b)  File any and all documents with the Pennsylvania Department of State
necessary for the assumption by Prograph Delaware of all of the franchisc tax liabilities of
Prograph Pennsylvania; and '

#421122 v2 - Prograph Merger Agreement -5-
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©) Take such other actions as may be required by the Pennsylvania Business
Corporation Law.

4.2 Further Assurances. From time to time, as and when required by Prograph
Delaware or by its successors or assigns, there shall be executed and delivered on behalf of
Prograph Pennsylvania such deeds and other instruments, and there shall be taken or caused to be
taken by it such further and other actions, as shall be appropriate or necessary in order to vest or
perfect in or conform of record or otherwise by Prograph Delaware the title to and possession of
all the property, interests, assets, rights, privileges, immunities, powers, franchises and authority
of Prograph Pennsylvania and otherwise to carry out the purposes of this Agreement, and the
officers and directors of Prograph Delaware are fully authorized in the name and on behalf of
Prograph Pennsylvania or otherwise to take any and all such action and to execute and deliver
any and all such deeds and other instruments.

43  Abandonment. Atany time before the Effective Date of the Merger, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsoever.by
the Board of Directors of either Prograph Pennsylvania or Prograph Delaware, or both,
notwithstanding the approval of this Agreement by the shareholders of Prograph Pennsylvania or
by the sole stockholder of Prograph Delaware, or by both.

44 ' Amendment. The Boards of Directors of the Constituent Corporations may
amend this Agreement at any time prior to the filing of this Agreement (or certificate in lieu
thereof) with the Secretary of State of the State of Delaware, provided that an amendment made
subsequent to the adoption of this Agreement by the stockholders of either Constituent
Corporation shall not: (a) alter or change the amount or kind of shares, securities, cash, property
and/or rights to be received in exchange for or on conversion of all or any of the shares of any
class or series thereof of such Constituent Corporation, (b) alter or change any term of the
Certificate of Incorporation of the Surviving Corporation to be effected by the Merger, or
(c) alter or change any of the terms and conditions of this Agreement if such alteration or change
would adversely affect the holders of any class of shares or series of capital stock of such
Constituent Corporation.

4.5 Registered Office. The registered office of the Surviving Corporation in the
State of Delaware is located at 15 East North Street in the City of Dover, County of Kent. The
Registered Agent in charge of the Surviving Coporation is Incorporting Services, Ltd.

4.6 FIRPTA Notification.

(a) On the Effective Date of the Merger, to the extent required by applicable
law, Prograph Pennsylvania shall deliver to Prograph Delaware, as agent for the shareholders of
Prograph Pennsylvania, a properly executed statement (the “Statement’”) in substantially the form
attached hereto as Exhibit A. Prograph Delaware shall retain the Statement for a period of not
less than seven years and shall, upon request, provide a copy thereof to any person that was a
shareholder of Prograph Pennsylvania immediately prior to the Merger. In consequence of the
approval of the Merger by the sharcholders of Prograph Pennsylvania, (i) such shareholders shall
be considered to have requested that the Statement be delivered to Prograph Delaware as their

#421122 v2 - Propraph Merger Agreement -6-
DOCKSSFI421122,2
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agent and (ii) Prograph Delaware shall be considered to have received a copy of the Statement at
the request of the Prograph Pennsylvania shareholders for purposes of satisfying Prograph
~— Delaware’s obligations under Treasury Regulation Section 1.1445-2(c)(3).

(b) Prograph Pennsylvania shall deliver to the Internal Revenue Service a
potice regarding the Statement in accordance with the requirements of Treasury Regulation
Section 1.897-2(h)(2).

47  Agreement. Executed copies of this Agreement will be on file at the principal
place of business of the Surviving Corporation and copies thereof will be furnished to any
stockholder of either Constituent Corporation, upon request and without cost.

48  Governing Law. This Agreement and all acts and transactions pursuant hereto
and the rights and obligations of the parties hereto shall be governed, construed and interpreted in
accordance with the laws of the State of Delaware, without giving effect to principles of conflicts
of law.,

4.9 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original and all of which together shall constitute one
instrument.

~

8421122 v2 - Frograph Merger Agrecment -7~
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The undersigned authorized representatives of the Constituent Corporaiions have
cxecuted and acknowledged this Agrecment as of the date first set farth above.

Prograph Systems, Inc., a Delaware
corporation

Olin,

Co-CEO and Co-Chairman

Prograph Systems, Inc.. a Pennsylvania
cOrporation

William L. Guttman,
Co-CEOQ and Co-Chairman

TRADEMARK
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The undersigned authorized represcntatives of the Constituent Corporations have
executed and acknowledged this Agreement as of the date first set forth above.

Prograph Systemys, Inc., a Delaware
corpatatian

Marc Olin,
Co-CEO and Co-Chairman

Prograph Systems, Inc., a Pennsylvania
corpamation '

p—
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EXHIBIT A -- FORM OF FIRPTA CERTIFICATE

February 2000

Assistant Comrmissioner (International)
Director, Office of Compliance
OP:1:C:E:666

950 L’ Enfant Plaza South, S.W.
COMSAT Building

Washington, D.C. 20024

NOTICE TO THE INTERNAL REVENUE SERVICE OF PROGRAPH SYSTEMS,
INC. UNITED STATES REAL PROPERTY HOLDING CORPORATION STA’I'US
UNDER TREASURY REGULATION 1.897-2(H)(2)

Dear Sir:

1. This Notice is being filed by Prograph Systems, Inc., a Pennsylvania corporation
(“Target”), pursuant 1o section 1.897-2(h)(2) of the Treasury Regulations promulgated under the
Internal Revenue Code of 1986, as amended (the “Code™).

2. The undersigned, on behalf of Target, hereby declares that stock of Target is not a
United States real property interest within the meaning of section 897 of the Code because Target
is not and has not been a United States real property holding corporation as that term is defined

in section 897(c) (2) of the Code during the applicable period specified in section 897(c) (1) (A)
(ii) of the Code.

3. Target’s United States taxpayer identifying number is: | |

4. Target’s address is:

40 Twenty-fourth Street, Fifth Floor
Pittsburgh, Pennsylvania 15222

5. In connection with the acquisition of Target by Prograph Systems, Inc., a
Delaware corporation (*Acquiror’™), the undersigned provided the attached statement to Acquiror
declaring that an interest in Target is not a United States real property interest. The statement
was voluntarily provided in response to a request from the transferee, Acquiror under Regulation

1. 1445-2(c) (3) ().

Acquiror’s United States taxpayer identifying number is:| 1

#421122 v2 - Prograph Merger Agrcement
DOCSSE4211222
VIARA-1 823

TRADEMARK

REEL: 002317 FRAME: 0826



05/21/2001 12:45 FAX 4124581151 PrintCafe o6
200014 -1534
Acquiror’s address is: 40 Twenty-fourth Street, Fifth Floor,
Pittsburgh, Pennsylvania 15222
6. No supplemental statements pursuant to Treasury Regulations section 1.897-2(h)

(5) are required to be filed herewith.

7. Under penalties of perjury the undersigned declares that he has examined this
certification, and the attachment hereto, and to the best of his knowledge and belief they are true,
correct and complete. The undersigned further declares that he is a responsible officer and that
he has authority to sign this document on behalf of Target.

A copy of the statement provided pursuant to Treasury Regulation §§1.897-2(h)(2) and
1.1445-2(c)(3)(i) is attached.

Marc Olin, Co-CEO

N

=~ #421122 v2 « Prograph Merger Agrecment 2~
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Progreph Systems, Inc.
A Pannsylvania Corparaton
OFPICERS' CRRTIFICATE OF APFROVAL OF THE MERGER

Marc Ofin and Matthew 3'Emilio cextify that:

1. They are the Co-Chiel Execulive Qfficer and the Secretary, respectively, of
Prograph Systemas, Inc., a corporation orgenized under the laws ol the Commonwealith of
Pennsyivania.

2, The corporation has anthorized rwo classes of stock, designated us “Common
Stoek™ and “Prefesred Stack,” rospectively,

3. There were 4,162,518 shares of Common Stock and 12,180,894 shares of
Preferred Stock outstanding as of the record date (the “‘Record Dale") and eniitled to vote by
written consent of the sharcholders whereby the Agreement and Plan of Merger attached hereto
(the “Mergey Agresment”) was approved.

4, The principal terms of the Meryer Agreement were spproved by tho Board of
Diroctors and by Lhe vola of 8 number of shares of each class and serics of stock which cqualed
or exceeded the vote required.

s, The percentage vote required was mors than 50% of the outlstanding shares of
Common Svock and 66-2/3% of the outstanding shires of Preferred Stock, vonng as logether as &
class, '

Marc Olin and Matthew D'Emilio further declare under penalty of perjury under the laws
of the Commonweslth of Pennsylvania and the Siate of Delaware that each has read the
foregoing cesificate and knuws the contents thereof and that the same 18 true and correct of his
own knowledge.

Bxecuted in W 2, Pennsylvania on Februmry ¥ , 2000.

=

Marc Olin, Co-Chicf Exccutive Officer

Matthew D'Emilio, Secretary

TRADEMARK
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Prograph Systems, Inc,
A Pennsylvania Corporation

OFFICERS’ CERTIFICATE OF APPROVAL OF THE MERGER

Marc Olin and Matthew D’Emilio certify that:

1. They are the Co-Chief Executive Officer aud the Secretary, respectively, of
Prograph Systems, Inc., a corporation organized under the laws of the Commonwealth of
Pennsylvania.

2. The corporation has authorized two classes of stock, designated as “Common
Stock™ and “Preferred Stock,” respectively.

3. There were 4,162,518 shares of Comumon Stock and 12,180,894 shares of
Preferred Stock oulstanding as of the record date (the “Record Date™) and entitled to vote by
written consent of the shareholders whereby the Agreement and Plan of Merger attached hereto
(the “Merger Agreement™) was approved.

4, The principal terms of the Merger Agreement were approved by the Board of
Direciors and by the vote of a number of shares of each class and series of stock which equaled or
exceeded the vote required.

5. The percentage vote required was mare than 50% of the outstanding shares of
Common Stock and 66-2/3% of the outstanding shares of Preferred Stock, voting as together as a
class.

Mare Olin and Matthew D'Emilio further declare under penalty of perjury undeér the laws
of the Commonwealth of Pennsylvania and the State of Delsware that each has read the foregoing
certificate and kmows the contents thereof and that the same is true and corvect of his own
knowledge.

Executed in - \'PMW 2, Penasylvania on February _¥_, 2000.

TRADEMARK
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Prograph Systems, Inc.
~ A Delewnye Corporation
OFFICERS' CERTIFICATE OF AFPROVAL OF MRRGER,
William L. Guttman and Metthew D’Emilio certify that;
1. They are the Co-Chief Execntive Officer and the Secretary, respoctively, of
Pragraph Systerns, Inc., a corporation organized under the laws of the State of Delaware.
2 The corporation has authorized twa classes of siook, designated as “Conunon
Stock™ and “Preferred Stock,” reapectively.
3. There are 100 shares of Common Stock owtstanding rod entitled to vouwe on the
Agreament and Plan of Merger attached herato (the “Merger Agreement™). There arc no sharce

of Preferred Stock ourstanding.

4. The principal werms of the Merger Agreement were approved by the Board of
Directors and by the vote of 2 number of shares of each class and seriea of stock which equaled
or exceeded the vote required.

5. The percentage vote required wad rmors than 50% of the votes amtitled to be cast
by holders of outstanding shares of Commeon Stock.

— Williem L. Guttman and Mathsw D'Emilio further declare wader papalty of perjury
under the laws of the State of Delaware and the Commonwsalth of Pennsylvania that each has
read the foregoing certificate and knows the contents thoreof and that the same is true and correct
of each’s own knowledge.

Pctto b epo , Delaware on Febroary R, 2000,

, Co-Chief Executve Officer

Metthew D’Emillo, Secrerary
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Prograph Systems, Inc.
A Delaware Corporation
OFFICERS' CERTIFICATE OF APPROVAL OF MERGER
William L. Guttman and Matthew D’Emilio certify that: ‘
1. They are the Co-Chief Executive Officer and the Secretary, respectively, of
Prograph Systems, Inc., a corporation organtzed under the laws of the State of Delaware.
2. The corporation has authorized two classes of stock, designated as “Common
Stock” and “Preferred Stock," respectively.
3. There are 100 shares of Common Stock outstanding and entitled to vote on the

Agreement and Plan of Merger attached hereto (the “Merger Agreement™). There are no shares
of Preferred Stock outstanding,

4, The principal tertus of the Meruer Agreement were approved by the Board of
Directors and by the vote of a number of shares of each class and series of stock which equaled or
exceeded the vote required.

5. The percentage vote required was more than 50% of the votes entitled to be cast
by holders of outstanding shares of Common Stock.

William L. Guitman and Matthew D*Emilio further declare under penalty of perjury under
the laws of the State of Delaware and the Commonwealth of Pennsylvania that each has read the
foregoing certificate and knows the contents thereof and that the same is true and correct of
each’s own knowledge. -

Executed in LfoudEWq}\/ _, Delaware on February 3, 2000.
e

William ¥7 Guttman, Co-Chief Executive Officer

Marthew D Emiliof Secretary

TRADEMARK
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LTI S W . N . STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 02/08/2000
001062627 — 3154334

AGREEMENT AND PLAN OF MERGER
OF PROGRAFPH SYTEMS, INC.
A PENNSYLVANLA CORPORATION,
and
PROGRAPH SYSTEMS, INC.
A DELAWARE CORPORATION

. This Agreement and Plan of Merger dated as of Febmary J , 2000 (the “Agreement™) is
between Prograph Systems, Ine., @ Pennsylvenia corporation (“Prograph Pepnsvivania™). and
Prograph Systems, Inc.. a Delaware corporation (Promruph Delaware™). Prograph Delaware and
Prograph Pennsylvania are sometimes referred to in this Agreement as the “Constituegt
Corporationg.”

RECITALS

A, Progreph Pennsylvania is a corporation duly organized and existing under the
lawa of the Commonwealth of Pennsylvania and hay an suthorized capital of 100,000,000 shares,
25.000,000 of which arc designated “Commmen Stopek,” $.0001 par value, eud 20,000,000 of
which sr= designated “Ereferred Stock,” $.0001 par value. 15,000,000 shares of Preferred Stock
arc designated as “Series A-1 Prefarred Stock™ and 5,000,000 shates are designated as “Serjes A
Preferred Stock.™

B. Prograph Delaware is 8 corporation duly organized and existing wndey the laws of
the State of Delaware and has an suthorized capizal of 100,000,000 shaes, 25,000,000 of which
are designated “Common Stogk,” $.000] par value, and 20,000,000 of which are designsted
“Preferred Stwck,” 5.0001 par value. 15,000,000 shates are desipgnated as “Sories A~ Preferred
Swock” and 5.000,000 shares gre designated as “Series A Preferved Stuck® As of Febtruary 3,
2000. 100 sharzs of Prograph Delaweye Common Stock were insued and outstanding and no
shares of Preferred Stock were issued and outstanding, :

C. The Board of Directors of Prograph Pennsylvanis has determined that, for the
purpose of effecting the reincarporation of Prograph Pennsylvanis in the State of Delawaze, it is

advisable and in the best interests of Prograph Pennsylvania that Prograph Penasylvania merge
with and into Prograph Delaware upon the terms and conditions provided in this Agreement.

D.  The respestive Boards of Directors of Prograph Delaware sad Prograph
Pennsylvania have approved this Agnsement and have ditected that this Agreement be submitted
1o a vote of their respective stockholders snd executed by the undersigned officers,

#321122 v2 - Prograph Mcrgsr Agrecmen
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AGREEMENT

In consideration of the mutua| agrecments and covenants set forth herein, Prograph
Delaware and Prograph Pennsylvania hereby agtee, subject to the terms and conditions

. hereinafter set forth, as follews:

1. . Merger.

[.1  Merger. Inaccordance with the provisions of this Agreemeat, the
Delaware General Corporation Law and the Pennsylvania Business Corporation Law, Prograph
Pennsylvanis shall be merged with and into Prograph Delaware (the “Mgrger™), the separate
existence of Prograph Pexmsylvania shall ¢ease and Prograph Delaware shall be, and ia

sometimes referred to below as, the “Surviving Corporation.” and the name of the Surviving
Corporation ghall be “Prograph Systems, Inc,”

12  Filing and Effectiveness. The Mcrger shall become effective upon
completion of the following sctions:

(8) - Adoption and approval of this Agreement and the Merger by the
stockholders of cach Constituent Corporation in accordance with the applicable requirements of
the Delaware General Corporation Law and the Pennsylvania Business Corporation Law;

(b) The satisfaction or waiver of all of the conditions precedent to the
consununation of the Merger as specified in this Agreement; and

{c) The filing with the Secrotary of Stats of Delaware of an executed
Certificate of Merger or an exXecuted counterpart of this Agreement meeting the requircments of
the Delaware General Corporation Law.

The date and time when the Merger becomes cffective is referred to in this Agreement as
the “Effective Date of the Merger.”

1.3  Effect of the Merger. Upon the Effective Date of the Merger, the
separate existence of Prograph Pennsylvania shall ccase and Prograph Delaware, as the Surviving
Corporation, (a) shall continue to possess all of its assets, rights, powers end property as
constituted immediately prior to the Effective Date of the Mexger, (b) shall be subject to all
actions previously taken by its and Prograph Penusylvania’s Board of Directors, (¢) shall
succeed, without other transfer, to ell of the assets, rights, powers and property of Prograph
Pennsylvanis in the manner more fully set forth in Section 259 of the Delaware General
Cotporation Law, (d) shall continue to be subject to all of the debts, liebilities and obligations of
Prograph Delaware as constituted jmmedijately prior to the Effective Date of the Merger, and
(&) shall succeed, without other transfer, to all of the debts, liabilities and abligations of Prograph
Pennsylvania in the same manner as if Prograph Delaware had itself incurred them, all as more
fully provided under the applicable provisions of the Delaware General Corporation Law and the
Pennsylvania Buginess Corporation Law.

421122 v2 - Prograph Merger Agreamcnt «2-
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2. Chayter gngg. ments, Diyvectors and Officers

2.1  Certificate of Incorporation. The Amended and Restated Certificate of
Incorporation of Prograph Delaware a3 in effest immediately prior to the Effective Date of the
Merger shall continue in full force and effect as the Amended and Restated Certificate of
Incorporation of the Surviving Corporation until duly amended in accordance with the provisions
thereof and appliceble law.

22  Bylaws. The Bylaws of Prograph Delaware as in effect immediately prior to the
Effective Date of the Mcrger shall continue in full force and cffect ag the Bylaws of the
Surviving Corporation until duly amended in accordance with the provisions thereof and
applicable law.

23  Direetors and Officers. The directors and officers of Prograph Delaware
immediately prior to the Effective Date of the Merger shall be the directots and officers of the
Surviving Corporation until their successors shall have been duly elected and qualified or as
otherwise provided by law, the Certificate of Incorporation of the Surviving Corporation or the
Bylaws of the Surviving Corporation,

3. Manper of Conversion of Stock

3.1 Prograph Pennsylvanis Commeon Stock. Upon the Effactive Date of the
Merger, each one shure of Prograph Pennsylvania Common Stock issued and outstanding
immediately prior thereto shal), by virtue of the Merger and without any action by the
Constituent Corpozations, the holder of such share or any other person, be converted into and
exchanged for one fully paid and nonsssessable share of Common Stock of the Surviving
Corporation, No fractional sharc interests of the Surviving Corporation shall be issued. Any
fractional shere interests to which a holder would otherwise be entitled shall be aggregsted so
that no Prograph Pennsylvania sharcholder shall receive cash in an amount greater than the value
of one (1) full share of Progtaph Delaware Common Stock,

3.2  Prograph Pennsylvania Preferved Stock. Upon the Effective Date of the
Merger, each share of Prograph Pennsylvania Series A Preferred Stock and Series A-1 Preferred
Stock, issued and outstanding immediately prior thereto, which shares are convertible into such
number of shares of Prograph Pennsylvania Common Stock as set forth in the Prograph
Pennsylvania Restated and Amended Articles of Incorporation shall, by virtue of the Merger and
without eny action by the Constituent Corporations, the holder of such shares or any other
persom, be converted into and exchanged for one fully paid and non-assessable share of Series A
Preferred Stock or Series A-1 Preferred Stock, as applicable, of the Sutviving Corporation,
having such rights, prefercnces and privileges as set forth in the Amended and Restsied
Certification of Incorporation of the Susviving Corporation, which shares of Preferred Stock
shal] be convertible into the same number of shares of the Surviving Corporation’s Common
Stack, as such share of Prograph Pennsylvania Preferred Stock was convertible into shares of
Prograph Pennsylvania common stock immediately prior to tac Effective Datc of the Merger,
subject to adjustment pursuant to the terms of the Amended and Restated Certificate of
Incorporation of the Surviving Corporation. '

#12] 122 v2 « Prograph Merger Agrc=ment 3 .
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()  Esach outstanding and unexercised option or warrant, other right to
purcbase, or security convertible into, Progreph Pennsylvania Comumon Stack or Preferred Stock
(a “Right”™) shall become, subject to the provisions in paragraph (c) hereof, an optian, right to
putchase, or a security convertible into the Surviving Corporation’s Common Stock or Proferred
Stock, respectively, on the basis of one share of the Surviving Corporation’s Comumon Stock or
Preferred Stock, as the case may be, for each one share of Prograph Pennsylvania Comman Stock
or Preferred.Stock, issushle pursuant to any such Right, on the same terms and conditions and at
an exercise price equal to the exercise price applicable to any such Prograph Permsylvania Right
at the Effective Date of the Merger. Thiz paragraph 3.3(a) shall not apply to Prograph
Pennsylvania Common Stock or Preferred Stock., Such Common Stock and Preferred Stock arc
subject i paragraph 3.{ and 3.2 hereof; respectively. .

®) A number of shares of the Surviving Corporation’s Common Stock and
Preferred Stock shall be reserved for issuance upon the exeroiss or conversion of Rights equal to
the number of shares of Prograph Pennsylvania Common Stock and Preferred Stock so reserved
imincdiately prior to the Effective Date of the Merger. - :

{c) The assumed Rights shall not entitle any holder thereof to a fractional
share upon cxercise or conversion. In lieu thareof, any fractional share interests to which 2
holder of an assumed Right would otherwise be entitled upon exercise or conversion shall be
aggregated (but oaly with other similar Rights which have the same per share terms). To the
axtent that after such aggregation, the holder would still be entitled 1o a fractional share with
respect theteto upon excreise or conversion, the holder shall be entitled upon the exercise or
conversion of all such assumed Rights pursuant to their terms (8s modified herein), to one full
share af Common Stock or Preferred Stock in lien af such fractional shate. With regpect to each
¢class of such similar Rights, no holder will be entitled to mete than one full shore in licu of 2
fractional share upon exercisc or conversion.

Notwithstanding the foregoing, with respect to options issued under the Prograph
Pennsylvaniz option plans that are assumed in the Merger, the number of shares of Common
Stock to which the holder would be atherwise entitled upon exeteise of each such assumed
option following the Merger shall be rounded down to the nearest whole number and the exercise
price shall be rounded up to the nearest whole cent. In addition, no “additional benefits” (within
the meaning of Section 424(a)(2) of the Internal Revenue Code of 1986, as amended) shall be
accorded to the optionees pursuant to the assumption of their options.

34  Prograph Delsware Common Stock Upon the Effective Date of the Merger,
each share of Common Stoek, $.0001 par valus, of Prograph Delaware issucd and cutstanding
immediately prlor thereto shall, by virtue of the Merger and without any action by Prograph
Delaware, the holder of such shares or any other person, be canceled and returned to the status of
anthorized but unissued shares,

¥221122 »2 - Prograph Mcrger Agreemsnt A=
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3.5  Exchange of Certiflcatey. After the Effective Date of the Merger, sach holder of
an outstanding certificate representing shares of Prograph Pennsylvania Common Stock or
Preferred Stock may be asked to swrrender the same for cancellation to an exchange agent, whose
name will be delivered to holders prior to any requested exchange (the “Exchagpe Agent"), and
each such holder shall be entitled to receive in exchange therefor a certificate or certificates
representing the number of shares of the appropriate class and series of the Surviving
Corporation’s capital stock into which the surrendered shares were converted as herein provided.
Until so surrendered, each outstanding certificate theretofors representing shares of Prograph
Pennsylvania capital stock shall be deemed for all purposes ta represent the number of whole
shares of the appropriate class and series of the Sutviving Corparation’s capital stock into which
such shares of Prograph Pennsylvania capital stock were converted in the Merger.

The registered owner on the books and records of the Surviving Corporation ar the
Exchange Agent of any such outstanding certificate shall, until such certificate shall have been
surrendered for transfer or conversion er otherwise accounted for to the Surviving Cotporation or
the Exchange Ageat, have and be entitled to exarcise any voting and other rights with respect to
and to receive dividends and other distritutions upon the shares of capital stock of the Surviving
Corporation represented by such outstanding certificate as provided above.

Each certificate representing capital stock of the Surviving Corparation so issued in the
Merger shell bear the same legends, if any, with respect to the restrictions on wansferability as
the certificates of Prograph Pennsylvania so converted and given in exchange therefor, unless
otherwise determined by the Board of Directors of the Surviving Corporation in compliance with
applicablc laws.

If any certificate for shares of Surviving Corporation’s stock is to be jssued in a name
other than that in which the certificate surrendered in exchange therefor is tegistered. it shall be a
condition of issuance thereof that the certificate yo surrendered shall be properly endorsed and
otherwise in proper form for transfer, that such transfer otherwise be proper and comply with
applicable securities laws and that the person requesting such transfer pay to the Exchange Agent
any transfer or other taxes payable by reason of the issuance of such new certificate in 2 name
other than that of the registered holder of the certificate surrendered or establish to the
satisfaction of the Surviving Corporation that such tax has been paid or is not payable.

4. Genera)
41  Covensants of Prograph Delaware. Prograph Delaware covenants and agrees

that it wljl, on or before the Effective Date of the Merger:

(@)  Qualify to do business as a foreign corporation in the Commonweslth of
Pennsylvanie nnd irrevocably appoint an agent for service of process as required by the
Pennsylvanie Business Corporation Law.

(b) File any and all documents with the Pennsylvania Department aof State
necessary for the assumption by Prograph Delaware of 8ll of the franchise tax liabilities of
Prograph Pennsylvania; and

4421122 v2 . Prograph Mergsr Agroemant -5~
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()  Take such other actions as may be required by the Pennsylvania Business
Corporation Law.

42  KFurther Agsurances. From time to time, as and when required by Prograph
Delaware or by its successors or assigns, there shall be executed and delivered on behalf of
Prograph Pennsylvania such deeds and other instrumnents, end there shall be taken or caused to be
taken by it such further and other actions, as shall be appropriate ox neccssary in ordet to vest or
perfect in or conform of record or atherwise by Prograph Delaware the title to and possesgion of
all the property, interests, assets, rights, privileges, immunities, powers, franchises and authority
of Prograph Penasylvania and otherwise to cairy out the purposes of this Agreement, and the
officers and directors of Progreph Delaware ate fully authorized in the name and on bohalf of
Prograph Pennsylvania or otherwise to take any and all such action and to execute and deliver
any and all such deeds and other instruments.

43  Abandosunent, At eny time beforc the Effective Dale of the Marper, this
Agreement may be terminated and the Merger may be abandoned for any reason whatsoever by
the Board of Directors of sither Prograph Pennsylvania or Pragraph Delawarc, or both,
notwithstanding the approvaj of this Agreameqt by the shareholders of ngraph Pennsylvanm or
by the sole stackholder of Prograph Delaware, or by both,

44 ~Amendment. The Boards of Directors of the Constitumt Corporations may
amend this Agreement at any time prior to the filing of this Agreement (or certificate in lien
therecf) with the Secretary of Stats of the Stetc of Delaware, provided that an amendment made
subsequent to the adoption of this Agreemont by the stockholders of either Constituent
Corporation shall not: (a) alter or change the arnount or kind of chares, securities, cash, property
and/or rights to be received in exchange for or on conversion of all or any of the shares of any
class or series thereof of such Constitucnt Carporation, (b) alter or change any term of the
Certificete of Incorporation of the Surviving Corporatlon to be effected by the Merger, or
(c) alter or change any of the terms and conditions of this Agreement if such alteration or change

would edversely affect the holders of any class of shares or series of capital stock of such
Constituent Corporation.

4,5 Registered Office. The registered office of the Surviving Corporation in the
State of Délaware is located at 15 East North Street in the City of Dover, County of Kent. The
Registered Agent in charge of the Surviving Coporation is Incorporting Services, Ltd.

46  FIRPTA Notification-

(@ On the Effective Date of the Merger, to the extent required by applicable
law, Prograph Pennsylvania shall deliver to Prograph Delaware, as agent for the shareholders of
Prograph Pennsylvania, a properly executed statement (the “Statement”) in substantially the fong
attached hereto as Exhibit A. Prograph Delaware shall retain the Stateinent for a period of not
less than scven years and shall, upon request, provide a copy thereof to any person that was a
shareholder of Prograph Pennsylvanis immediately prior to the Merger. In consequence of the
approval of the Merger by the sharcholders of Prograph Pennsylvania, (i) such shareholders shall
be considered to have requested that the Statement be delivered to Prograph Delaware as their
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agent and (ii) Prograph Delaware shall be considered to have received a copy of the Statement at
— the request of thc Prograph Pennsylvania ehareholders for purposes of satisfying Prograph
Delaware’s obligations under Treasury Regulation Section 1.1445-2(c)(3).

) Prograph Pennsylvania shall deliver to the Internal Revenue Service a
notice regarding the Statement in acuordan;e with the requirements of Treasury Regulation
~ Section 1.897-2(h)(2).

47  Agreement. Executed copies of this Agreement will be on file at the principal
place of business of the Surviving Corporation and copies thereof will be furnished to any
stackholder of cither Constituent Corporation, upon request and without cost.

48 Governing Law. This Agreement and all acte and transactions pursuant herete
and the rights and obligatioas of the parties hereto shall be governed, construed and interpreted in
accordance with the laws of the State of Delaware, without giving effect to principles of conflicts
of law,

4.9  Counterparis. This Agreement may be executed in two or more counterparts,
cach of which shall be deemed an original and all of which together shall constitute one
instrument,

8431122 v2 - Prograph Merger Agreemeilr .7
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The uadersigned suthorizad representatives of the Constlrusat Cosporafions have
executcd and acknowledged this Agreement as af the dae Lrst set forth absva,

Prograph Systema (nc,, 2 Deleware
corporation

Mt O,
C'a-CEO und Co-Chairman

Prograph Systems, Ine. & Pennsylvania
corporarian

William L. Guroman,
Co-CEO and Co-Chairman
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The underaigned authorized represcntatives of the Constituant Carporations bave
wxezuled and scknowledged this Apreamest es of the date first sat furth above.

Prograph Systemy, [ne., a Delaware
aarporation

Mur Olin,
Co-CRO und Co-Chairman

Progeaph Systerms, Inc., a Pannsylvania
cozporaron

-

Willimn .
Co-CED Co-Chalimnan
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EXHIBIT A -- FORM OF FIRPTA CERTIFICATE

February ____. 2000

Assistant Commissioner (International)
Director, Office of Compliance
OP:1:C:E:666

950 L'Enfant Plaza Scuth, S.W.
COMSAT Bnilding

Washington, D.C. 20024

NOTICE TO THE INTERNAL REVENUE SERVICE OF PROGRAPH SYSTEMS,
INC. UNITED STATES REAL PROPERTY HOLDING CORPORATION STATUS
UNDER TREASURY REGULATION 1.857-2(H)(2)
Dear Sir:
1. This Notiee is being filed by Prograph Systems, Inc., a Pennsylvania corporation
(“Target”™), pursuant 10 section 1.897-2(h)}2) of the Treasury Regulations promulgated under the
Internal Revenue Code of 1986, as amended (the *Code”).

2. The undersigned, on behalf of Target, hereby declares that stock of Target is ot a

- United States real property interest within the meaning of section 897 of the Code because Target

is not and has not been & United Statcs real property holding corporation as that term is defined
in section 897(c) (2) of the Codc during the applicable period specified in section 897(c) (1) (&)
(it) of the Code.

3, Target's United States taxpayer identifying number is; | |
4. Target's address is:

40 Twenty-fourth Street, Fifth Floor
Pittsburgh, Pennsylvania 15222

S. In connection with the acquisition of Target by Prograph Systems, Inc., a
Delawara corporation (' Acquiror™), the undersigned provided the attached statement to Acquitor
declaring that an intercst in Target is not a Unitcd States real property interest, The statement
was voluntarjly provided in response to a request from the transferee, Acquiror under Reguletion

1. 1445-2(<) (3) (i).

Acquiror’s United States taxpayex identifying number is:[ ]

#42'122 v2 - Prograph Mergsr Aglcament
DOCNSET 3211222
11.}84-1 523

e p——————
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Pmgreph kysecms, Yo,
A Pasosyivania Carpetation

QFFICERS" CERTIFICATE OF APPROVAL QF THE MERGER

Mars Ofin snd Matthew D'Emilio cestify that:

{do3z

1. Thay are the Co-Chial Execulive Officer and the Secrecary, respectively, of
Prograph Sysemas, Jnc., & corporation organized under the lows af the Commonwaalth af

Pennsylvania

2 The corporaiion has authatized vwo olasses of stock, deaiynaed us “Common

Stack™ and “Praferced Stock.” respectively,

3, There were 4,162,518 ghares of Comimnen Stoek and 12,180,854 shares of
Prefirred Stock putstanding as of the record daxe (the= “Record Dale”) and emiticd 1o voto by
wrinzn congent of the sharcholders whersby the Agreement end Plan of Merger sttached hereto

{(the “Meorger Agrosment™) was appraved,

4, The prineipal tenms of the Merge: Apteement were spproved by the Board of
Directars and by Lha votu of, s mumber of shares of aach class and ceries of siack which sounled

ar exceeded tha vate reguirad.

5. The percentage vale rxpGred was more than 50% of the sutstanding shares of
Comrmon Stock and 66.2/3% of the cutlytanding shares af Preferred Stoek. voting us together as a

claks.

Mare Olin and Maghew ID'Rmilio further declare under panslty of porjury under the laws
of the Camreanweslth of Pennsylvania and the State of Defpoware thet sach has read tha
foregoing cesificsie and knows the contents theseof asd thar the same is trus and worrect of his

own knowledpe.

Executed in _:fM_f Pennsylvenin on Februwy _g_, 2000,

P

Kfarc Olin. Co-Chiaf Excrative Officer

Manhew D Emilio, Secretary
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Prograph Systems, ine.
A Pennsylvania Corporation

OFPICERS’ CERTIFICATE OF APPROVAL OF THE MERGER.

Mare QOlin and Matthew D*Emilio certify that;

1. They are the Co-Chief Excoutive Officer and the Secretaty, respectively, of
Prograph Systems, Inc., 3 carporation erganized under the laws of the Comumonwealth of
Pennsylvania,

2. The :u:pomuon has autharized 1wo clrstes of stock, desipnared as “Commban
Stocl:“ and “Preferrad Stock,™ respectively.

3. There were 4,162,518 ghares of Coramon Stock and 12,180,854 shares of
Preferred Stock outstanding as of the record dete (the “Record Date™) and entitled to vote by
written consent of the shareholders wheraby the Agreement and Plen of Mecger attached hereto
(the “Merger Agrecnent’™) was approved.

4, The principal terms of the Megger Agreement were approved by the Board of
Directors and hy the vote of a number of shares of each class and series of stock which equaled or
exceeded the vote required.

S. The pereerzage vote required was mare than 0% of the ontezanding shares of
Common Stock and 66-2/3% of the outstanding shares of Preferred Stock, voting s togethar ac a
class,

Marc Olin and Marthew D'Emilio further declare under panaity of perjuty under the [aws
of the Commonweazlth of Pennsylvania and the State of Delgware thar ach bas sead the forcgoing
certificate and knows the contents thereof end that the same is true a)d correct of his own
knowiedge,

Executed n ‘-PW ¢, Pennsylvania oo February _Y_, 2000.

Y M ML eWES. e e o A M S ST A L LTy e e i i+ e e e o ey e S [T
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Prograph Systawma, Inc.
A Dulawazs Carpststian
OFFICERS' CERTIFICATE OF APPROVAL OF MRRGER
William L. Guttnan apd Matthew D"Emilio cordfy that:

1 They are the Ca-Chizf Excentiva Officer and the Sacretary, respoctively, of
Propraph Systems, Ing., & corpomtion organiztd under the lawa of the Stats of Delaware.

2. The corporation has authorized two classes of Mok, dusignated a3 ““Common
Sinek” and “Preferred Smek ” reapootively.

3. There are 100 shares of Common Stack cutetanding apd cotitied 1o vole on the
Agreamnant and Plan of Mergar mttachiad hersto {the “Merger Agreement™). Thers arc 5o nharcs
of Profenred Staek outstanding,.

4, Tha principal 1erma of the Mager Ageement wers approved by the Board of
Directors and by the vots of a aumber of thares of each ¢lass eud sevica of stock which equaled
or axceeded the vole oquired,

s. The percentage voie required was moxe than S0% of the votes entitled to be cast
by holders of outstanding shares of Comemen Stock.

Willjem L. Guttmman and Mauhsw D*Enilio furthcr deslare under penalty of perjury
under the laws of the State of Delnwaze and the Cammonwaealth of Pesnsylvania that each hag
read the faragoing certificate and kanws the nentents thereof and that the s i wus and carect
of gach’s own knowledga.

Brecuiedin__ P th\—gﬁ , Delaware on Sebruary K, 2000.

Co-Chief Excoutive Officer

Manhew D'Emillo, Secretary
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Prograph Systeins, Ins,
S~ A Dalaware Corporation
OFFICERS' CERTIFICATE OF APPROVAL OF MERGER
William L, Guttman snd Matthew D’ Emilio certify that: )

1 They are the Co~Chief Executive Officer and the Secretary, respectively, of
Prograph Systeras, Lic., 3 corporation organized under the laws of the State of Delaware.

2. The carporation hes authorized two elasses of stosk, designated as “Cemmon
Stock™ and “Preferred Stock,” respactively.

3. There are 100 shares of Common Stock autstending and entitled 1o vote on the
Agreement and Plan of Merger attached herelo (the “Merger Agreement™). There are no shares
of Preferred Stock gutstanding,

4, The principal 1crms of the Merger Agresment were approved by the Board of
Directors and by the vote of a number of shaves of each class and series of stock which equaled or
exceeded the vote required.

S. The percentage vote required was more than 50% of the vates entitled to be cast
by holders of outstanding shares of Common Stock.

William L. Guttman and Matthew D*Emilio further declare undar penalty of pesjury ynder
the laws of the State of Delaware and the Commonwealth ofPermsylvama that each has read the
- foregoing certificate and knows the contents thereof and that the samo is que and correet of
each’s own kmowledge,

Exesuted in A m/tq;v ", Delaware on February 3 _, 2000,

Guttman, Co-Chief Executive Officer

Merthew D Emilio f Secretary
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