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CAUDBYLZIY
1 ”"E""Wﬁ:.ﬁz
9‘7@ %mxmmmorm:gm'or DEG - 2 2002
| EPICENTRIG, INC. BLLIOHER, Sowray o e
i AND .
leIACQUM'IONCORP .
THIS AGREEMENT OF MERGER (this “Agreecoent™), is mado snd emersd into as of
ece 2002 among Vignette Carpopation, 2 Delaware corporation (“Rarsnt™),
Epieam:c,lm.,zn-cﬁﬁzﬂl (he “Compmny”) and Athens Acquisition Corp., &
Delawnre oorporation and & -owned subsidiary of Perent ("Mcrger Sgb” and, together with
the Company, the :
T A Pumt,Mugaanb,ﬂuCompw US. Bant,N.A..umagndeaﬂ
. Nichols as Shareholder have entered into that certain Merger Agresment dated a8 of
October 29, 2002 (the providing for, amang other things, the execution and

filing of this Agreement and womeSubwmlaﬂmhcnmpmyupmﬂwm
set forth in the Marger Agreement and this Agreement (the “Morgar™).

B. mmwofmmofmhofﬁoCMWWdMit‘
Mkﬂmhmmﬁmhofmhmmmwmmm
MuguSﬂhwdwﬁdthmyanwmwm'

wandﬂmMm ;
mumpmmwwm
ahnuholdmofﬂnCumpuy sohﬂmdnbld:ctMcgur
NOw, THBREFORB.Inmdmﬂmofﬂunmtulandmmutﬁmh :
berein and .in the Merger each of the Constituent: Corporations hereby agrees that
Merger Sub shall be merged mﬂ:-CompmyhmordmewnhmnMnarAmw:
mdﬂwpmnmofﬁehmdbo&ﬂaofcmﬁmﬂ;mhmmdnbjmmﬂnmm
mﬁn&nﬁuam .
’nillcons'rrmmrconromnons
lnyhm d%: organized and cisting vnder the
nmofmmacnm e-pmlofa) ooo.ooomac::mmswc.
et o oot "“"5‘;0, B i Seio A Pt Sock, 0
shares of Profierred Stock, of €A%, oo
of which are issmed and @LMMHmWSmUBWSW

8,657,315 of which are issubd and outstanding, (C) 4,811,905 shares -are designated Series C
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* Prefarred Stock, 4,759.955 nfwim: are {ssuod mdmuumﬁng, md (n) 13,703,209 shares o
dosignated Scries D Prefarred Stobk, 13,024,007 of which are issusd and outstanding, snd 50,000 of

_ which are-resexved for issuance to wacrands far Stgles D Prefixred Stock. mcmwy.

wmpormdumh-ﬁwhws thasutaofcmhnhonombu9 1998.
1.2 Margex Sub. Mmbnbhleupuaﬁondulymzdmdmsﬁngmdermchmof

the State of Delsware with m suthorized captial of 1,000 shares of Commen Stock.” As of the dato

of this Agrocmont, 1,000 shares 6f Copymon Stock of Sub are issuad and outstanding snd held by
Parent. Marger Sub was incorporitod under the laws of the State of Delawars an October 23, 2002.

ARTICLET ‘-

Y

Zlmm Mh%%(udﬁdhwuhﬂwﬁ,dmmm
"and subject to the conditions of this Agreament and the applicuble provisions of the California
mmmww Sub shall be merged with and into the
Company, MMMMMMMMthCMM
- coutizae as the surviving oorporation. “The Company, nhmwmmw
hmmmdmuﬂnwm

22 ' i mmwmmm certificates of each

of the Constituent Cotpomations by Califormia Law shall be filed with the Secyetary of State

of the State of Califcemia at fhe time specified in the Merger Agroetnent and as provided in
Sections 1103 and 1108 of the Concutrently with the filing of this Agreement, a Certificate of
Mexger will be filed with the Secretury of State of the State of Delaware in accondance with the
applicable provisions of the DGCL. The time of scceptance by the Secretary of State of California
of the filing of this Agroement dnd the officers’ ou:h&atmofﬁoWCmparnﬁmvdthm
smofmofcmmiaMmMth

WM&MMNM«MWMMaW '

ih the applcable provisions of the CCC. Withowt Hmiting the gemerality of the foregoing, and

subject thereto, st the Time, all property, rights, peivileges, powers and frenchises of the
‘ Compny-ﬂuupsu vest in the Surviving Cosporation, and all debts, Habilities and duties
dmmymmmmmmmwmmofmmm

mmnﬂmmummummumofu
Company a8 in effect jmmedistely poior to the Bffective Time shall be smended and restated in full
to rend as set forth in Ang

Muo,mdmuﬂmnnﬂuofhwuponﬂmofﬂwhvxvin;
{nnecordanuwlﬂuppliod:bhw .

25 m&mwws&m&mbﬂwﬂw

Time shall bo the directors of SmmmsCapmﬁm,mhbho]doﬂmmmdmmm :

of Incoryparation and Bylaws of the Sutviving Corporstion, snd the offioars of Merger Sub-
im&mumm‘mnﬂezwmmummmduswmc@m in each

PR 2URIEIMIDOC . L2
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'-cmmnmmmmm{ummmalmdmmumdqmﬁdmmm

pumdadhtheArﬁcluofw:ndBymmemvwthmpmﬁonmﬁnumdm
mﬂuppliclbkkw
!

2.6 Con 2 al Stoc AtﬂmBchtivc'ﬁme,hyvnonf
&andwﬂommym&-wﬁonmﬁepntoﬂmumsm the Company or any
Sharcholder, all of the outstading shares of Seies A Preferred, Searies B Preferred, Saries C
Prefecred, and Saries D (ndkﬂndbabw)hnbomudim::mdghtmmedw(u .
sct forth in Section 2.6(b)) (x uﬁhhw“mofmnﬁﬂm(ﬁew.

- Congideration™) less $150,000 ¢the “Land Use Rescree”) 1o be held in reserve to pay oertain costs
and expenscs associated with thp Land Use Litigation as defined and set fixth in Section 2,12 below,
and (y) the Litigation (a8 defined below), if any, rpsulting from the Land Use Litigation
(the Litigation Proceeds with the Cash Mesger Consideration, the
As of the Effective Timo of the Merger, cach sharo of Capany Capital Stock that is issued sod
outetanding immedistely prior the Effective Time of the Merger (other than shares, if iny, hold by

" persons cxercising dissenters’ rights in sccordance with Chapter 13 of the CCC (“Risssmting
Shazcs™) s provided in Seotion 2.8 below), shall, by virtie of the Merger and without any actionon
a»pmofcmmmmmﬂumwmunmmm@u.

t

W Wﬁm

S ) desuuAnmmpmmmuwnmh
MofSuAmedenduMnghmnMy to the Effective Time (other
. ﬂmmybiuwﬂngShm)mnnmnn:oqulmﬂnqmdmd(l)ﬂmSmuAmMm

. Consideration and (2) the ofnlmuomeuAPmﬁmdismadmdoumdhs
immediately prior to the ] Time, . i

(@) muBProfemdMeﬁsCmdaaﬂonﬁﬂlbelwtowh
lhmofSeriuBPtdﬂnd and outstanding immedistely priar 10 the Effective Tims (othor

than any Disyenting Shares) itf an amount equil to the quotient of (1) the Secios B Preferrod Merger . .
Conxiderstion snd (2) .the dhuofﬂﬁunmmmm
’ inmadntdypﬂortothoﬂwve'ﬁmc,

. (ili) hSﬁhBWAﬂm&mof&ommMMhe
Mmmmm%dMaBWMnﬂmﬂmwmbm
E&chve'l‘imu(oﬂmﬂlmmxmummu). .

iv) . hmcmwmmuwmm-.
tharc of Series C Praferred and outstxnding immedistely price to the Bifective Time (other
than any Dissenting Shares) s an amount equal 1o the quotiesit of (1) ths Saries C Prefirred Merger
cwmmmumamwmcwmmm
medimhrpnortnﬂleﬂﬂ’&w'ﬂmo. .
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| ® mlséucmum&mwmm'mt}:
allocated pro rata to each share of Serics C. issued and outstanding immedistely pedor to
Effective Time (ther than auy Dissenting Shares),” . :

. (vi) _thelSerion D Profhered Margor Considerstion shall be allocated t cach
mampwwmmwmmmm”ﬁnme(m
-ﬂmmyﬁuuﬁng%)himmuﬁquﬁuoﬂl)hsmnruﬁmde
Considerstion and (2) the inber of sheres of Series D Profivred issued and outstanding
‘mmediately pelor to the Bffctiv Time, sd . o

(vi)  tid Serita 1D Profiared Aliocatice of the Litigation Proceeds shall be
- liocated pro rata tn each shittn of Series 1D Preforred jaued md sutstanding bremediatety prior to the
EﬂbeuveTm(omummmthaﬂngShnu) ’ .'

@)ummwwhwmmmwm
. ... @ “Litigstion Procoods™ mesns, regardiees of whether the Land Use
Hﬁmmmsdﬂdmmmhbdpﬁw.m.mqubmthMnm.m

e oo of the oot Ol ‘.gtptyﬂehpmeﬁmwlﬁ.mn::nﬂ,mhdm«
resalution of - i Land U
i st och Litigation nymmmmhhgm se Reserve

Sourtéen and ffty-two - pm(l4.5_2%)ofths.mliinl‘gpeeeda.
. (V) “Ssxica C Profirred Moreer Congidotation” means one moilion seven -

© .- () “herion C Profaed Alloosion” shall mon the right t eoeive sevea
MWMMU%}ﬁNIﬂmM .

(V.ii) :.-.'.'. 2 Proferred Morgar. .'.nm"n
houssnd dollars ($20,163,000).

- B 'q?dnmwswm’mmmmmm o o
seventy-vight percent (78%) :ﬂnliﬁsaﬁml’mee_edx, ; :
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| Company's SuiuCPm&nedSb&(ﬁﬂW dll cutstanding shares of the
Company's Series D Preferred Stock: (the “Sarisg D Proferred™) (the Series A Proferred, Series B

mmcmmdm«nmmwmmuh-gm _

’ © I . MﬁmofCompnycmmsmmnumd
MMMyﬁbmWWMOfﬁW(MMWM

Shnu)sh.all,bymofme Mwmmmmmmhpmofcummwm :

(°)'Qllﬂ.8ﬁﬂé§m_m. Baébd:mofmmmmuhwm”-oolpﬂ'
- share, of Merger Sub issued and cutstanding immedintely prior to the Effective Timo shall be

converted into and thereafter onc (1) validly issucd, fully paid and nonssscesable comimon
share of the Surviving 1 nﬁme@wmhﬁewhmdmmof

cmhmsmwuhummmwmmof

wymwmw‘mmmmuwmmwm amy

convernion thereof. :
28 Dissentacs’ Rights, ;

(a)NmmmdinzmﬂﬂnabhemywnﬁudinﬂﬂlAMmym
of Compaxty Capital Stock held by a holder who bas demianded sd pesfected dissenters® rights for
such sheres in acsordance with Caltformin Law and who, ss of the Effective Tims, has not effectively
withhwnulostmnhamdm riglts ("Dissauting Shares™) shall not be converted into or

represent the right to reosive c4sh in scoordance with Section 2.6, and the holder or holders of such

opﬁmmpmh-eshuuof&npmy _

mmunﬂﬂdmhmlnehﬂMnmyhmwudMordemﬂm -

Chapter 13 of the CCC; bosrgver, that if such holder ar holders withdraw or lose such

dissenters’ rights subsequent ito the Effective Time they shall bo entitled to receive cash in

@)memwﬁ)mm&mmmmw' ‘

nylhmofCompmy Stock by dissenting sharebolders, withdrawals of such demands, apd
a0y other instruments served to California Law and reveived by Coxppany and (i) the
opportunity to participaie in iall negotiations and proceedings with dissenting shareholders under
California Law. The Company shall not, exoept with the prior written consext of Parent, voluntarity
make ay payment with respéct 10 any demands fix puychase of the Company Capital Stock by
mmamwmummymm .

| PALIR_DARI6 3 GLOOC . - T
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2.9 Exshange of Coxtificatés.

(®) Exchangs Prododiges. Parent shall appojnt jisclf a3 the' exchange agent (e

- Within ten (10) days after the Effective Time of the Merger, the Exchange
Agmtlhanmﬁlwmhholder#mdofneuﬂﬁmmeuﬁﬂnmmehwndypﬁub
the Bfective Time of the N represented ovtstanding shares of Company Capital Stock (the
"Cetifiontes™ whose sharea being couvested into the Merger Conslderation pursusnt io
Section 2.6 hereof (loss any Cas Merger Consideration held in escrow as described jn Section 2.10
" hawso), (3) a letter of ttunemittal [which shall specify that delivery shall be effected, and risk of loss
and titie to the Certificates shall pass, only npon daltvery of the Certificatos to.the Bxchange Agent

mmmuhmmmm_mmm-mwmﬂymy

@owwm,mmummmumamcmm
m~m¢mpﬁr&ew0mﬂdcuﬁm(bum-muuwmﬁmm1nmu
desoribed in Section 2.10 herviof). Upon satrender of 8 Certificate fir cancellation %o the Exchange
Agent or to such other agent or agents as may bo appoiated by Parent, together with such letter of
mmmmhmuam.wmmudwpmmm
therefor the smount of cash (less any Cash Merger Considerstion held in esctow o8 described in
Smdmzxouwﬂwwmiﬂnmuommycmsmnadﬂedpmw
Section 2.6 hereof The Certificate 80 suvendered shall forthwith be cancelsd, No imterest will

JWD I 8 I Capital Stock of Company. 'I‘thuhMu-gu

Consideration delivered the surrender for exchangs of shares of Company Capital Stock in
m::nhxm and the right to recelve Litigstion Proceeds shall be deamed to
° livered in full jon of all rights pertaining to such Company Capital Stock.
There shall bo no further Mmmmmcmgk_mmohnfmw

Corporation of Company Capi Mwhﬁmmmmmhm

Surviving Corporation for any] reason, they ahall be canceled and ‘exchanged as provided in this
Section 2.9(b), provided that the presenting holder is listsd on Compeny's sharcholder list s &
holder of Company Capital Stoék. . '- , . '

(¢) Remmired, Withholding Bach of the Kxchange Agant, Parent aud. the Surviving

Cotporation. shall be entitted tb doduet and withhald fram iay consideation yisysble or otherwise
deliverabls pirsnant to this © sy holder or former holder of Company Capital Stock
such mmounts ag may be to be deducted or withheld therefiom under fhe Internal Revenoe
Code of 1986 (the “Cpde™) dr state, local or forcign law. To the extent such amounts are so
dedncted or withheld, sch wrebunts shull be treated for. all porposes e this Agreemeént as having
bmpﬁdmmopmbwh@mwmwhwbmpddg .
(d) No Lisbility. Notwithstanding anythirig to the conteary in this Section 2.9, neither
* the Exchange Agent, Patwnt, ¢r the Surviving Comparation shall be Jiable to. a holder of sharos of
: { . ’ . :

PALIES 24527 3 (RDOC - : 6~
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i
i

CompmyCapmleekﬁot hmmtpmpqiy id to hcoﬁmlpwmmtoln applicable
wmmﬁyﬁm e mb ’ :

(G)H!me AmnEffecuve‘l‘hnc,holdﬂl ofouhﬁmtumhng
shares of Compauy Capital Stokk that were outstanding immediately prior to the Bifoctive Time
_ shall cease to have any rights et shareholders of thé Companry, and the stock transfir books of the
Company shall bo closed with jrespect 1o all shares of such Compsiny Capital Stock
inmediatsty prior to the Effective Time. No further transfer of sty sach shares of Capital
Stnckdnllbomldeonsuch vansfer books after the Bifective Time. If, after the Effective

" Time, & valid cortificate mumﬁngmdmm&wwswu
© presented to the Surviviag ummmmmumwedmm
be exchanged s provided in
210 I‘hopnhashuehwﬂmmpm(lo%)ofﬂncuh
Mﬂ'gu'Comidenﬂonlnd wmmwmmso,ooo)ofmmm
Procoeds received by Parent orf Company, if any, {the shall be held in escrow
purshant Section 9 of the M Agroement. No Company sh shall reccive cash held in
muwunlusnﬂnnﬂlpmwmﬂwmoﬂmhfﬁcwm
231" Taking of Nocessary Action: Further Action, Parent, Merger Sub and Compeny shall
. take all such actions a8 may be heces uvadmmmhbeﬁwthuuwamﬂyu‘

possible, mnmyﬁm.ﬁutmm&mw any fiather action is necessary or
umwmmmmwc«pmmm
nmuﬂcuﬂpamdmmnnmm rights, privileges, powers and franchises of

Cmpmyﬁsoﬂommddnkmu wpmnﬂmmmnymbedmthnnmofﬂm
mmmommmmmm.nmm .
| 212 Lo Use Litigaion.

(qmmmnmpmmwmu»Mmmmmu
Wnﬂdmﬂmﬂdw person or pemsons (the “Litigation Revcesentatives”) designated by .
the Shersholders’ 10 cover costs and expenses associsted with the prosecution of that
certain litigating matter “Bpicentric, Inc. v. Artér & Hadden, LLP. et ol (o “Land Use

Litigation™. Atry expenses or Mabilitics incurred in conmection with the Land Use
mwmmmmmmmwdumdsﬂuam
' MCWMM'DMMp&mMMWM
neither the Shercholders nor the Litigation Ropresentatives shall incur costs and
expenses in exceas of the Use Reserve without the pror approval of the sharebolders. The
Litigation Regresentatives be givent & pewer-ofaitomey by Parert- and Company, if necessary,
and such other power sad wkihority as neccssary to sllow the Litigation Represntatives, or &
thdmmﬂtopmucm#ﬂummohdmwdmhbmhodwwﬂm;um
reasonsbly necesssry in compection therewith. The Litigation Represemiatives shall keep the
Shareholders’ mewwumdqunmmm
m&-ﬂmmmﬂ:&mﬂUnmmmMWMﬂwm
Rmnwupmcmnh:ﬂonwﬂhlhehﬂnlﬂm . '

FALI2 2146276 ) @)0C 7-

i
|
|
|
n

TRADEMARK
REEL: 002685 FRAME: 0919




12/83/2002 18:34 CSC S816-563-2121 + 915123385499 NO.®86 Daie
Ve .

i
i

(b)anowingthanfeouveThnr.Momedempmyshllmiu
mﬂyMMmmumwbmmwmmmmm
mummmpmm,mc«mnblmmmmzn

. (c)mnum&nkmmveA,Meupmﬂmrmmmbytho
Shareholders’ Rmmvn.tﬁdwnbmﬂnﬂnofrmampmyoruymld«shﬂl
be eatitled to direct the prosecution of the Land Uss Litigation, to retain such porsons as required for -
the prosecution of the Land Usb Litigation, to pay costs and cxpenses incurred in conneotion with
the Land Use Litigation out of the Land Use Rescrve, to suthorize such other persons as nocessary to
take action in cosnoction with the prosecution of the Land Use Litigation, and to-take all actions
_ DecessRry or appropriste in tho j of the Litigation Ropresentatives for the accomplishment of
the foregoing; provided, however, if the holders of Series B Prefizred, Seties C Proferved and Series
'Dheﬁnudﬁﬂtommpﬂymmymwapmhmofﬂqunmm
‘Parent shall not be obligated to icontime the Land Use Litigation and the Litigation Representstives
shall, wpon, Parent's request, promptiy take any and all required action 1o dismiss the Land Use
Litigation, The Litigatinn quumvumnyheehmgedbyﬁcstmdmh Representative at
any time. The Litigation shall at all times act in their capacity as Litigation
Representatives in & maunes thit the Litigation Representatives believe to be in the best interest of

: mmwmomeuBWSmcmmdSmuDWmﬂedhmdwmy
Iiﬁmmhmedgpxwﬂod,m that if such holders fail to pay a0y costs and expenses in

.musofﬂleLmdUlcRn mwmwumnmupmpumﬁ

roquest, take any and all action to dimmiss the Land Use Litigation. The Litigation
wmmmmmwmmmwwnmmwu
Tliable for any action taken or to be taken in.good feith by it in accotdance with the advice of
mcheomaeloroﬂmexpuu Litigation Representatives shall aot be Liable for any act dona oc
omitted hereunder as Representatives while acting in good fuith and in the axerciso of
reasonable judgment In that the Litigation Representatives are enrrent or former: officers
of Company, their i agrecments in effiect with Company shall apply to their services
puﬁomaduunglﬂon In addition, the holders of Sarics B Prefirred, Series C

Wms&qummmmmwmm e
Wmmwh-mwqunnmmw“
. expense incurred withont negtigmce ér bad faith on the purt of the Litigation Reprosentatives and
arising out of or in conndetion with the acceptance or administation of the Litigation
Repeesentatives’ dntins pursuaist to this Section 2.12, inchuding the reasonable focs &nd expenses of
+ . amy legal ooungel retained byithe Litigation Representatives; provided, however, that in no event
Mmmvbhddnhhﬁhmdumychmmrmmhmofmyum
Consideration actually recaived by such holder, .

 ARTICLE TN
MISCE'I.IANEOUS

3.1 Temination by Mutnl Agrestent. wamwmmmofmww
the sharcholders of Marger Sub and the Companty, this Agreément may be teominated st eny time

prior to the Bffective Time by mmtual agreement of the: Board of Directors of Merger Sub and the
Company. . ‘ : '
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I
.
$
H

3.2 Terminstion of Mergec Agrogment. Notw:ﬂ-hndluhappwdofﬂl Agreement by
the shareholders of Marger Sub pnd the Compeny, this Agreement shall terminate forthwith in the
'mmmmmmummdpdummnMWhmeuMmM

. 33 Amendrent. Prior to|the Effective Time, this Agrecnient may be amended by the partics
bereto at sny time before or afier approval hereof by the shareholders:of either Mexger Sub or the
Company, but, after sy such epproval, o smendment will be madé which, under the apptioable

provizions of Californis law, tho flarther approval of stimvholders without obtxinitig such
further approval. This Mnotbemdedexcqnbyanhmmhwdﬂngngmd
on bekalf of cach of the partios biretn. -

' 3Am Thl:! mybomﬁedmmwmmcounﬁupm each of
which shall be doemed an bmmofwmwmmmw

3.5 Goveping Law. 'ﬂ\ifwduubnwvmedmﬂlmmm“lidity
mmmwmm&mm&m f

[x-wmr ofPagc.blmoncllyLdiBlmk.]

v e e et s e = e
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IN WITNESS wmnoﬂ.mwummmmwmfmmm

sbove wiitten.

24606 1.50C

l
.'.
l
I

|
]

i  m——pr—— 1o

s v

. By:
Name: 'Michazl Crosno

p—

Nzms: Parks

Title: $

VIGNETTE CORPORATION

By: .
Name: Tom Hogan -
Title: P:u:dmtdehicfExewthﬂm

By :
Nlmc:.- Bryoe Johnson

Title:Semti-y

. ATHENS ACQUISIT!ON CORP.

By: - _
Name: Tom Hogan

" Title: Pregident .

'By- .
Nume: Bryoﬂdmm
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nbove written.
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IN WITNESS WHERECF, #h:undamgnedhsvoexwmdthuAgreanentasof&mdmﬁm

EPICENTRIC ]NC

By: . ' .
Name: Michael Cronno : '
Tit1e~ Pmndmt and Chief Executive Officer

Title: medmtand efExecutweOﬂicet

By:
Name: B:yco!obnson
'IfitleSecmtary oo
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IN WITNESS WHERROF, thelmndsrsigned have cxeoutod this Agreement s of the date first

f
i
!

CSC 916-563-2121 3 915123385499

RPICENTRIC, INC.

Nime: Michael Crosno

< THle: mnmcuiﬂumﬁwomw

sl

 VIGNETTE CORPORATION
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] - ANNEXT )
AMENDED AND Rts'rxmn ARTICLES OF mcoxron'non OF

EPICENTRIC, INC.
(awwm) |

ARTICLEI

The name ofthucmpaﬂmisBpkmanﬁup.

| ARTICLE I

mpmpmofﬂnsmmnmmhmthﬁlwummyfmwmha :
oewparation may be organized pnder the General Corporstion Law of Califomis othér than the

banking busincss, the trust m«umdammmu}
incotporated by the Califtenia G a Code. 4
.mmmmﬁusm«fwfomofmmm.mqmmm
of prooegs in: oo
' | motspplicable
3 ARTICLEIV-

Thneorpmumuamb&adbimomdnoﬁhuuotmckmbedmmdam
Smck.wxﬂupuvnlmofﬂ(blpcm mwm«ammmmﬁm- :
mammmooo-bnh , , |

: 2 ' Amcmv‘

(7N} mmmwofmwmofummmmmumummm'
wmmnmnmpmummcmmuw . o

(B) This isluﬂm!mdb indunmﬁedinnofapm {as definad in
Mmal?dummcmM)wmmmmmm
nnder:liﬁnmi@hw ) .

() Any ormpulormodxﬁuﬁuofﬁcﬁnmmﬂdnnofﬂmm

V shall not affect anry right or proteotion of a diroctor of the corporation
mmngu&ntimaufmhmpedormodiﬁm

rw)q).pocl

‘
i
!
H
|
i
!
!

TRADEMARK
REEL: 002685 FRAME: 0925

s St dins




12/93’2&% 19:34 Ccsc N6-563-2121 » 915123385495

/;" NCI.B% mls
e 4
/f , . cmmmcxm orumomx.or g ' _ |
Adnmm'ronmmmm '
i
_'{ EI’ICENTRIC.INC.
Afmswqmsmoncoxr
. We,thsnnd&sigmdu ImofAﬂ:msAoqumuonCotp ucorpomﬂonorgzmz.edand
existing wider tho laws of the State of Delaware ("Mstyer Sub), state and cerify that: .
1 Wcmﬂ:cdxﬂy:lecwdor@pouned,qnﬁﬁedandacungheudmmdsm
rmpecﬁvely,omeSub _
oA ThnAgmemcntlofMergermthcﬁomnthchedmsapprovedbytthoudof
Dxrectorsandhgfﬂm solo stockholder of Morger Sub,
3. Thehtﬂnmnﬂuofoﬂﬁhn&ngabmomegaSubmdodtommthe
: Agreanmtofﬁdergu‘waleOOshamofmmmonsﬁook,parvalueSlOOper ’
.-shm{ﬂw“cgmmn.ﬁmﬂ N
4 »ﬁsmckholdarpmtaguofvommqmmdﬁrmnﬁmsaidappmvalwasm
. exceuofSO%?fthoommdmgshmofCommonSmck. .
5. 'mmumofmwmmofmmmmemmmwe ‘
’ approved by’ - consext of Merger Sub's sole stockholder, holding 100% of
! . Mgtga'Sub’a ; Conxmon Stock, which vote exceeded the vote required.
. Ontho dato sot foth beloh, ws do hersby declareunder peualty of perjury under the laws of | A
theStatzof&hfominﬁmtwehavemwdthsioregomgwnﬂcmmﬂmoﬁimlcapmsetfonh, . !
bmuﬁowmpwﬁwﬁpﬂmmmmmumﬁﬂmmdm&mmmm
carrect o our own knowledge. | :
Dated: /g L___,zooz
; .
;
b
|
|
i
.M.‘BJ-DOC :
| £
- .
| |
B
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/ ' cmrmmm OFAPPROVALOF = N
- qcnmmwrormmor' S S}
! EPICENTRIC, INC. | | |
I .
ArapNs scqustrion core,

Wo,ﬁwmdanmdoﬂmofAﬁonqmnﬂmCo:p,ammmnmorgmdmd
. mmgmmehmorﬂwSGmﬁdemm),mwuufym

1. 'Wemtheddydwtedmappomed,thﬂedmdmmwmsm
respecﬁvely,ofMug:Sub , ,

2.7 The omemﬁefanedwumvedbythedeof
Directors and yhmmdMWSnb ‘

3. mmmeofmmm«wmmmmmm
Amdumwlmmammme&p:mswow .

et Comon Sock”)

4, - mm&mammﬁxmmmvuwm
mofswfom.mdmgmofwnm :

5. ‘The tomms of the Agreemant of Merger in the form attached were _ '
WW&N&&M@M&%WWIM‘%& o .o~
WS&'{WWMMMW&MW‘ :

" On the dats set fouth bojaw, we do heceby:decare der penalty of parjury under tho laws of - -
the State of Califbenia that we have signad the foregoing certificate n the cfficlal capacity set forth - !

beneath our respective ai and that the stat=mnents set forth in said certificate are tme and
correct to our own knowledge.| : . . ‘ )
pust: /21 2 42002
! ' . .
| ' Tom Hogan, President -

j Bryée Johnaop: Sécretary
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. CHRTIFICATEOF APPROVALO? .
. WMMMOF
.| EMICENTRIC,INC.
| A
iAmmqumcon‘r.
I

%
dpnﬁnhuhmheqpﬁmmphhﬂcuumh
a-m«umawwm-;mu

L w.mma*gauuumquwmmmmw

2 T dwhhmmnwwmma.
: - Directors ﬁmhunduﬂmpw

3. The mammammummu.
Co- total ..ug;o;nn-;:mmd:(hW'
mml shares of peafixred “Profured Stock”), which

m"’ 'z’ruuthmmmw_
msm:mgwﬁgw

&ﬂn 5 sharen of Seclis C Prafbored “Sagice C Prafored
Ry ”ffmmamnwmmm

30% G2 he sbaren of Prafiered Biock, Witing toyether w & singie class
eyl ccwveciod hasls, (6) 50% of the tharss of Series 1 Prefered Stock,
vorizg 2 d sigle clam, 404 (6) 0% o shares of Cormnen Stok.

5. = The tnudtuumuuiﬂhﬂhiwhmddmwn
pproved bﬁﬂﬂhuﬁﬁhmwhu&dhnﬂmdhmﬂ-
Profured Siock, Sades D amut Common Siock, voting as separsie
@nnﬁﬁqﬂdwmuﬂhmmmﬂﬂ
mumhinghmmﬂMﬂhﬂ
i
!
'wnm&umm ;
o
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. On the date set forth below, we do hersby declare under peaalty of periuiry mder the laws of
the State of Califoris that we sigoed the foregoing certifickto in the official capacity set firth
bmu&mmﬂ%nmmm&wmh&mddcuﬁﬁmcmmmd

eonecttomownlmnwled;e. ?

j
|
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mumioCnmmmopAm\uiorAMOrm
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| SECRETARY OF STATE - T |
& I, BILL JONES, Secretary of State of the State of Califomia, 1
$ hereby certify: | . : ‘

That the attached transcript of _7_ page(s) has )
; been compared with the record on file in this office, of -
| which it purports to be a copy, and that it is full, true \
‘and correct. : |

IN WITNESS WHEREOF, | execute this ||
certificate and affix the Great Seal of -
the State of California this day of -

 pEC 02700

Secretary of State

, uums-‘onncuw(rum) .
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