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PLAN OF MERGER OF
CP Labs Holdings

INTO
International Business Machines Corporation

ARTICLE 1
NAMES OF CORPORATIONS
The name of the subsidiary corporation to be merged is CP Labs Holdings. The name of the
parent and surviving corporation is International Business Machines Corporation, which owns one
hundred percent (100%) of all of the outstanding shares of such subsidiary corporation.
International Business Machines Corporation was originally formed under the name of
Computing-Tabulating-Recording-Co.

ARTICLEII
OUTSTANDING SHARES OF CORPORATION TO BE MERGED

The designation and number of outstanding shares of each class of CP Labs Holdings are:
common stock - one thousand (1,000) shares, all of which are owned by International Business
Machines Corporation.

ARTICLE III
TERMS AND CONDITIONS OF MERGER
The merger shall be effective on December 31, 2000, At that time, all shares of CP Labs
Holdings shall be canceled and retired and shall cease to exist and no consideration shall be
delivered in exchange therefor.

ARTICLE IV
ADOPTION OF PLAN OF MERGER BY BOARD OF PARENT
CORPORATION

This plan of merger was duly adopted by the board of directors of International Business
Machines Corporation.

IN WITNESS WHEREOQOF, the undersigned has signed this plan of merger this 234

day of December, 2000.

Lee A Dayton

Vice President,

Corporate Development and Real Estate
International Business Machines Corporation

TRADEMARK
REEL: 002331 FRAME: 0470



JUN 28 2881 17:@4 FR IBM CORP. DEUVELOPMENTS:id 493 606 TO B8251437@ P.BS

CERTIFICATE OF MERGER OF
CP Labs Holdings
INTO
International Business Machines Corporation
UNDER SECTION 905 OF THE BUSINESS CORPORATION LAW

The undersigned, Lee A. Dayton being the Vice President, Corporate Development and Real
Estate of International Business Machines Corporation, a domestic corporation duly organized
and existing under and by virtue of the laws of the State of New York, does hereby certify and set
forth the following with respect to a merger approved pursuant to delegations adoptcd by the
board of directors of International Busienss Machines Corporation:

(1) The name of the subsidiary corporation to be merged is CP Labs Holdings. The name of the
parent and surviving corporation is International Business Machines Corporation, which owns onc
hundred percent (100%) of all of the outstanding shares of such subsidiary corporation.

(2) The designation and number of outstanding shares of CP Labs IHoldings are: common stock -
one thousand (1,000) shares, all of which are owned by the parent corporation.

(3) The effective date of the merger shall be December 31, 2000.

(4) The date when the original certificate of incorporation of International Business Machines
Corporation was filed in the Department of State is June 16, 1911, under the name of
Computing-Tabulating-Recording-Co.

(5) The plan of merger was duly adopted by the board of directors of International Business
Machines Corporation, is permitted by, and is in compliance with, the laws of California.

(6) The jurisdiction of incorporation of CP Labs Holdings is the State of California. The date of’
incorporation of CP Labs Holdings is September 26, 1995. No application by CP Labs Holdings
for authority to do business in the State of New York has been filed in the Department of State.

IN WITNESS WHEREOF, the undersigned ate this 210%™ day of
December, 2000.

on
Vice President,
Corporate Development and Real Estate

International Business Machines Corporation
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PLAN OF MERGER OF
Dascom, Inc.
INTO
CP Labs Holdings

ARTICLEL
NAMES OF CORPORATION

The name of the subsidiary corporation to be merged is Dascom, Inc. The name of the parcnt
and surviving corporation is CP Labs Holdings, which owns one hundred percent (100%) of the

outstanding shares of such subsidiary corporation.

ARTICLE lI
OUTSTANDING SHARES OF CORPORATION TO BE MERGED

The designation end number of outstanding shares of cach class of Dascom, Inc. are: common
stock, 2,500 shares, all of which are owned by CP Labs Holdings.

ARTICLE III
TERMS AND CONDITIONS OF MERGER

The merger shall be effective on December 31, 2000. Al that time, all shares of Dascom, Inc.
shall be canceled and retired and shall cease 1o exist and no consideration shall be delivered in

exchange therefor.

ARTICLE IV
ADOPTION OF PLAN OF MERGER BY CORPORATION

The plan of merger was duly adopted by the President of CP Labs Holdings pursuant to authority
dclegated by the Board of Directors of CP Labs Holdings.

IN WITNESS WHEREOT, the undersigned has signed this plan of merger this 2% day of

Deacember, 2000.
CP LABS HOLDINGS
- /
By: ~_/s 4 z 54/
Name: Carl'S Kes€ler
Title: President
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CERTIFICATE OF OWNERSHIP

MERGING
Dascom, Inec.
 INTO
CP Labs Holdings
We, Carl S. Kessler, the President, and Mike S Kiec, the Secretary of CP Labs Holdings, do
hereby certify: '
1. That we are the President and the Secretary of this corporation.
2. That this corporation is duly organized and existing under the laws of the State of
California.
3. That this corporation owns one hundred percent (100%) of the outstanding shares

of Dascom, Inc., a corporation duly organizcd and existing under the laws of the
State o California, the provisions of which permit a merger in the manner
provided by Section 1110 of the California Corporations Code.

4. That a plan of merger was approved by the board of the dixectors of this
corporation authovizing that CP Labs I{oldings merge into itsell Dascom, Inc., its
subsidiary, and assume all of its obligations pursuant 1o Section 1110 of the
California Corporations Code.

S. That the entire plan of merger as set forth above was duly approved by the board
of directors of Dascomr, Inc.

Each of the undersigned declares under penalty of perjury that the stalements contained in the
foregoing certificate are wrue of their own knowledge. Executed on December 22, 2000.

Carl S. Kf€ssler, President

Mike S. Kieg, Secretary
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