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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Merger & Change of Name

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
linprise Corporation | [01/22/2001  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Bor|and Software Corporation |
|Street Address: ||100 Enterprise Way |
|City: ||Scotts Valley |
|State/Country: |ICALIFORNIA |
[Postal Code: |l95066 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: 1423654 FRED
Registration Number: 1533028 FRAMEWORK
Registration Number: 1342190 FRAMEWORK

CORRESPONDENCE DATA

Fax Number: (408)280-2235

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 408-280-2233

Email: MRG@TechMark.com

Correspondent Name: TechMark a Law Corporation

Address Line 1: 55 So. Market St., Sixteenth Floor

Address Line 4: San Jose, CALIFORNIA 95113

ATTORNEY DOCKET NUMBER: INPRISE-BSC

NAME OF SUBMITTER: MRG@TechMark.com

Total Attachments: 8
source=BorInt-Inpr-BorSoft. NameChg#page1..tif
source=BorInt-Inpr-BorSoft. NameChg#page2.tif
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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 AMENDMENT OF "BORLAND INTERNATIONAL,
INC.", CHANGING ITS NAME FROM "BORLAND INTERNATIONAL, INC." TO
"INPRISE CORPORATION", FILED IN THIS OFFICE ON THE FIFTH DAY OF
JUNE, A.D. 1998, AT 1:30 O'CLOCK P.M.

e,

Edward ]. Freel, Secretary of State

2201708 8100 9148248
AUTHENTICATION:
981227327 06-18-98
DATE:
TRADEMARK
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R STATE OF DELAWARE
. ' SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:30 PM 06/05/1998
981217434 - 2201708

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPGRATION
OF
BORLAND INTERNATIONAI? INC.

Borland Intemational, Inc. (the “Corporation”), a corporation organized and existing
under the General Corpocation Law of the State of Delaware (the*DGCL™), DOES HEREBY
CERTIFY that the Amendment of the Restated Certificate of Incovporation set forth in the
following resolution has been duly adopted in accordance with theiprovisions of Section 242 of
the DGCL.

RESOLVED, that the Restated Certificate of Incorporatioh of the Corporation be
amended by striking Article 1 in its entirety and replacing it with the following:

“FIRST: The pame of the Corporation is Inprise Corporation.”
IN WITNESS WHEREQF, this Certificate of Amendment to the Restated Cerfificate of
Incorporation has been executed on behalf of the Corporation by ifs Chief Executive Officer on
this 5th day of June, 1998,

Delbert W, ¥ocsm, Chief Executive Officer

PA\T24587.1
1020882900000
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_ State of Delaiuare
Office of the Secretary of State

PAGE 1

!

I, HARRTET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE.OF OWNERSHIF, WEICH MERGES:

WBORLAND NAMECO, INC.", A DELA%ARE-QORPORATION,

WITH AND INTO "INPRISE CORPORATION" UNDER THE NAME OF
"BORLAND SOFTWARE CORPORATION", A CORPORATION ORGANIZED AND
EXISTING UNDER THE IAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE NINETEENTE DAY OF JANUARY, A.D.
2001, AT 9 O’CLOCK A.M.

AND I DO HEREEY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSEIP IS THE TWENTY-SECOND DAY
OF JANUARY, A.D. 2001.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

FOREE G A0 S S S

Sarinits sdnitts Plinottsns

Secretary of State

2201708 B81loOM AUTHENTICATION: 0927792

310030265 DATE: 01-22-01

TRADEMARK
REEL: 002769 FRAME: 0887



Received: 14.Feb.01 03:57 PM From: 8314314171 To: 4089045714 Powered by ¢&Fax.com Page: 13 of 17

02/15/2001 THU 06:568 FAX 831 431 4171 BORLAND CORP LEGAL DEPT Ao13/017
a1/15-2091 11:16 ' NO.612 e

FURTHER I{ESOLV‘ED thﬁ all actions heretofors taken b‘y ﬁfbofg,:r or
director of the Corporation in connection with the matters contempiated by
fc;regoing resolutions be, and they hereby are, approved, adopted, rarified, confirmed

and accepted in all respects.

X
Fad T

8943-1
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
BORLAND NAMECO, INC.
INTO
INPRISE CORPORATION

Pursuant to Sections 103 and 253 of the
General Corporation Law of the State of Delaware

Inprise Corporation, a Delaware corporation {the “Corporation”), does hereby
certify:

FIRST: The Corporation is incorporsted pursuant 10 the General Corporation
Law of the State of Delaware,

SECOND: The Corporation owns 100% of the outstanding shares of each c.!ass
of the capital stock of Borland Nameco, Inc., a Delaware corporation (the "Subsidiary™).

THIRD: The Board of Directors of the Corporation, by resolutions duly adopted
st a moeting held on December:19,:2000 (wrue and correct copies of which are attached
hefeto as Exhibit A), hag duthorized the merger of the Subsidiary with and into the
Corporation (the "Merger"). Such resolutions heve not been modified or rescinded and
are in full force and effect on the date hereof.

FOURTH: The Corporation shall be the surviving corporation of the Merger (the
"Surviving Corporation”).

FIFTH: At the effective time of the Merger, the name of the Surviving
Corporation shall be changed to Borland Software Corporation.
SIXTH: The Merger shall become effective at 9:00 am, EST, on January 22,
2001, o '
STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORDPORATIONS
FILED 09:00 aM 01/19/2001
010030265 — 2201708
5479-1
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N WITNESS WHEREQF, Inprisc Corporation has_causmed this Certificate of
Ownership and Merger to be execuied in its corporate name this 19" day of

January 2001,

INPRISE CORPORATION

5479-1
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WHEREAS, the Board of Directors of Inprise Corporation (the
“Corporation”) has given due and praper consideration to 81l matters and things
which are necessary of appropriste to enable it to evaluate and each an informed
conclusion as to the fairness and reasonableness of the proposed merger batween
Borland Nameco, Ine. with and into the Corporation and the benefit to the
Corparation of changing its name as a result of such merger.

NOW THEREFORE, IT IS HEREBY.:

RESOLVED, that the proper officers of the Corporation be, and each of them
hereby is, authorized and directed to cause the formation of Borlund Nameco, Inc.
(the "Subsidiary”™), as 2 whoily owned subsidiary of the Corporation under end
pursuant to the laws of the State of Delaware, that the Subsidiary shall be merged
with and into the Corporation (the “Merger”) and the Corporation shall be the
surviving corporation (the “Surviving Corposation”) of the Merger; that in
connection with the Merger the Surviving Corporation shall change its name to
Borland Software Corporation; that, from and afier the effective time of the Merger,
the certificate of incorporation of the Corporation shall be the cenificate of
incorporation of the Surviving Corporatian, the bylaws of the Carporation shall be
the bylaws of the Surviving Corporation, the officers and directors of the
Corporation shall be the officers and dircctors of the Surviving Corporation, the
outstanding common stock and other securities of the Corporation shall remain
ourstanding as the cormmon stock and other securities of the Surviving Corporation
and the outstanding common stock of the Subsidiary shall be cancelled; that the
proper officers of the'Corporation be, and each of them hereby is, authorized and

4

directed, in the nate. &f gad<ofs betialf of the Carporation, to prepare and execule a
Certificarc of Owneship anid'Merger and to cause such Certificate of Owmership and
Merger to be filed with the Secretary of State of Delaware pursuant to Sections 103
and 283 of the General Corporation Law of the State of Delaware; and that the
Merger shall be effective at the time stated in such Certificate of Ownership and

Merger; and

FURTHER RESOLVED, that, upon the effectivencss of the Merger, a
Restated Certificate of Incorporation be prepared which only restates and integrates
and, except as provided sbove, does not further amend the provisions of the
Corporation’s certificate of incorporation as theratofore amended or supplemented;
such Restated Certificate of Incorparation be, and it hersby 1s, approved and adopted
in all respects Bs the Restated Ceriificate of Incorporation of the Corporation; and
that the proper officers ‘of the Corporation be, and each of thern hereby is, autharized,
empowered and directed, in‘the name of and on behalf of the Corporation, to caus¢
such Restated Certificate of Incorporation, as restated, to be filed with the Secretary

8045-1
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of State of the State of Deliware pursuant to Section 245 of the General Corporation
Law of the State of Delaware; and

FURTHER RESOLVED, that, upon the effectiveness of the Merger, the
proper officers of the Corporation be, and each of them individually hereby is,
authorized, empowered and directed 1o prepare or causé to be prepared forms of (i) &
certificate ta evidence shares of comman stock of the Corporation, par value $0.01
per share (“Common Stock™), (ii) e certificate to evidence the Series A Junior
Participating Preferred Stock, par value $0.01 (“Series A Preferred Stock™), (i) a
certificate to evidence the Series B Convertible Preferred Stock, par value $0.01
(“Series B Preferred Stock™, and (iv) s certificate to evidence the Series C
Convertible Preferréd'Stock; par value 50.01 ("Series C Preferred Stock™), it each

i

case reflecting the cha miorte name resulting from the Merger, that sach
forms of Common Stic! , Series A Preferred Stock certificate, Series B
Preferred Stock certificate and: Series C Preferred Stock certificate shall be adapted,

10 the same extent as if preseited to and adopted by the Board of Directors at this
meeting, provided that e copy thereof be affixed to these minutes by the Secretary,
that the proper officers ofthe Carporation be, snd each of them individually hereby
is. authorized, empowered and directed to execute such Comimon Stock certificates,
Serios A Preferred Stock certificates, Series B Preferred Stock certificates and Series
C Preferred Stock certificates; that any or all of such signatures on such Common
Stock certificates, Series A Preferred Stock certificates, Series B Preferred Stock
certificates and Series G Preforred Stock cenificates may be facsimile signatures; and
that in case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon such Common Stock certificates, Series A Preferred
Stack certificates, Series B Preferred Stack certificates and Series C Preferred Stock
certificates shall have cessed to be'such officer, wansfer agent or registrar before the
issuance thereof, it may beisgied by the Corporation with the same effect as if such
person were such af;je rinisfetiagent or registrar af the date of issue; and

g

FURTHER RESOLVED, that, upon the effectiveness of the Merger, the
proper officers of the Corporation be, and each of them individually hereby is,
authorized, empowered and directed to prepare or cuse o be prepared a corporate
seal, reflecting the change in corporate name resulting from the Merger; that such
corporare seat shall be adopted, to the same extent as if presented to and adopted by
the Board of Directors at this meeting, provided that an impression of such corporate

seal be affixed 10 these minutes by the Sucretary; and

FURTHER RESOLVED, that the proper officers of the Corporation be, and
each of them hereby is, suthorized and dirccted fo prepare, cxecutc, defiver and file,
or cause to be prepared, executed, delivered and filed, any and all documents and to
take any and all actions'with fadersl, state, lacal and foreign authorities and with the
Nasdag National Merkst as théy or any of them may deem necessary or appropriate
1o effect the corporaté narie-change and the Merger contemplated by the foregoing
resolutions and 10 carry out fully the purpose end intent of such resofutions; and
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