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AGREEMENT AND PLAN OF MERGER
OF PDF SOLUTIONS, INC.,
A DELAWARE CORPORATION,
and
PDF SOLUTIONS, INC.,,
A CALIFORNIA CORPORATION

This Agreement and Plan of Merger dated as of July 9, 2001 (the “Agreement”) is
between PDF Solutions, Inc., a California corporation (“PDF_Solutions, Inc.-California”), and
PDF Solutions, Inc., a Delaware corporation (PDF Solutions, Inc.-Delaware”). PDF Solutions,
Inc.-Delaware and PDF Solutions, Inc.-California are sometimes referred to in this Agreement as

the “Constituent Corporations.”

RECITALS

A. PDF Solutions, Inc.-Delaware is a corporation duly organized and existing under
the laws of the State of Delaware and has an authorized capital of 39,533,333 shares, of which
33,333,333 are designated “Common Stock,” $0.00015 par value, and 6,2000,000 of which are
designated “Preferred Stock,” $0.00015 par value, of which 5,833,333 shares are designated
“Series A Preferred Stock” and 366,667 shares are designated “Series B Preferred Stock.” As of
July 9, 2001, 100 shares of PDF Solutions, Inc.-Delaware Common Stock were issued and
outstanding, all of which are held by PDF Solutions, Inc.-California, and no shares of Preferred
Stock were issued and outstanding.

B. PDF Solutions, Inc.-California is a corporation duly organized and existing under
the laws of the State of California and has an authorized capital of 39,533,333 shares, of which
33,333,333 are designated “Common Stock,” $0.00015 par value, and 6,2000,000 of which are
designated “Preferred Stock,” $0.00015 par value, of which 5,833,333 shares are designated
“Series A Preferred Stock” and 366,667 shares are designated “Series B Preferred Stock.” As of
July 9, 2001, 10,878,500 shares of Common Stock were issued and outstanding and 5,833,331
shares of Series A Preferred Stock were issued and outstanding and 350,872 shares of Series B
Preferred Stock were issued and outstanding.

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

D. The respective Boards of Directors of PDF Solutions, Inc.-Delaware and PDF
Solutions, Inc.-California 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.
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AGREEMENT

In consideration of the mutual agreements and covenants set forth herein, PDF Solutions,
Inc.-Delaware and PDF Solutions, Inc.-California 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 California General Corporation Law, PDF Solutions,
Inc.-California shall be merged with and into PDF Solutions, Inc.-Delaware (the “Merger”), the
separate existence of PDF Solutions, Inc.-California shall cease and PDF Solutions, Inc.-
Delaware shall be, and is sometimes referred to below as, the “Surviving Corporation,” and the
name of the Surviving Corporation shall be PDF Solutions, Inc.

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

(@) 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 California General Corporation Law;

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

(© 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 Corporation 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 PDF Solutions, Inc.-California shall cease and PDF Solutions, Inc.-
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 PDF Solutions, Inc.-California’s
Board of Directors, (c) shall succeed, without other transfer, to all of the assets, rights, powers
and property of PDF Solutions, Inc.-California 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 debts,
liabilities and obligations of PDF Solutions, Inc.-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 PDF Solutions, Inc.-California in the same manner as if PDF
Solutions, Inc.-Delaware had itself incurred them, all as more fully provided under the applicable
provisions of the Delaware General Corporation Law and the California General Corporation
Law.

DOCSSV1:118173.2 )
10878-1 DOJ

TRADEMARK
REEL: 004579 FRAME: 0606



2. Charter Documents, Directors and Officers

2.1 Certificate of Incorporation. The Certificate of Incorporation of PDF Solutions,
Inc.-Delaware as in effect immediately prior to the Effective Date of the Merger shall continue in
full force and effect as the 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 PDF Solutions, Inc.-Delaware as in effect immediately
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 PDF Solutions, Inc.-
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 PDF Solutions, Inc.-California Common Stock. Upon the Effective Date of the
Merger, each one share of PDF Solutions, Inc.-California Common Stock issued and outstanding
immediately prior 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, $0.00015 par value per share, of the
Surviving Corporation. No fractional share interests of the Surviving Corporation shall be
issued.

3.2  PDF Solutions, Inc.-California Preferred Stock. Upon the Effective Date of
the Merger, each share of PDF Solutions, Inc.-California Series A Preferred Stock, issued and
outstanding immediately prior thereto, which shares are convertible into such number of shares
of PDF Solutions, Inc.-California Common Stock as set forth in the PDF Solutions, Inc.-
California Articles of Incorporation, as amended, 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 of the Surviving Corporation, $0.00015 par value per share, respectively, having such
rights, preferences and privileges as set forth in the 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, $0.00015 par value per share
as such share of PDF Solutions, Inc.-California Preferred Stock was convertible into shares of
PDF Solutions, Inc.-California common stock immediately prior to the Effective Date of the
Merger, subject to adjustment pursuant to the terms of the Certificate of Incorporation of the
Surviving Corporation.
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3.3 PDF Solutions, Inc.-California Options, Stock Purchase Rights and
Convertible Securities.

(@  Upon the Effective Date of the Merger, the Surviving Corporation shall
assume the obligations of PDF Solutions, Inc.-California under PDF Solutions, Inc.-California’s
1996 Stock Option Plan, the 1997 Stock Plan, the 2001 Stock Option Plan, the 2001 Employee
Stock Purchase Plan, and all other employee benefit plans of PDF Solutions, Inc.-California.
Each outstanding and unexercised option, other right to purchase, or security convertible into,
PDF Solutions, Inc.-California 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 PDF Solutions, Inc.-California 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 PDF Solutions, Inc.-California Right at
the Effective Date of the Merger. This paragraph 3.3(a) shall not apply to PDF Solutions, Inc.-
California 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 PDF Solutions, Inc.-California Common Stock and Preferred Stock so
reserved immediately prior to the Effective Date of the Merger.

() The assumed Rights 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 terms (as modified herein), to one full
share of Common 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 lieu ofa
fractional share upon exercise or conversion.

Notwithstanding the foregoing, with respect to options issued under the PDF Solutions,
Inc.-California’s 1996 Stock Option Plan, the1997 Stock Plan, the 2001 Stock Option Plan and
the 2001 Employee Stock Purchase Plan 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  PDF Solutions, Inc.-Delaware Common Stock. Upon the Effective Date of the
Merger, each share of Common Stock, $0.00015 par value, of PDF Solutions, Inc. issued and
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outstanding immediately prior thereto shall, by virtue of the Merger and without any action by
PDF Solutions, Inc.-Delaware, the holder of such shares or any other person, be canceled and
returned to the status of authorized but unissued shares.

3.5  Exchange of Certificates. After the Effective Date of the Merger, each holder of
an outstanding certificate representing shares of PDF Solutions, Inc.-California 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 PDF
Solutions, Inc.-California 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 PDF Solutions, Inc.-California 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 exercise 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 PDF Solutions, Inc.-California 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 a name
other than that of the registered holder of the certificate swrrendered 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 PDF Solutions, Inc.-Delaware. PDF Solutions, Inc.-Delaware

covenants and agrees that it will, on or before the Effective Date of the Merger:
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(a) Qualify to do business as a foreign corporation in the State of California
and irrevocably appoint an agent for service of process as required under the provisions of
Section 2105 of the California General Corporation Law.

(b) File any and all documents with the California Franchise Tax Board
necessary for the assumption by PDF Solutions, Inc. Delaware of all of the franchise tax
liabilities of PDF Solutions, Inc.-California; and

(c) Take such other actions as may be required by the California General
Corporation Law.

42  Further Assurances. From time to time, as and when required by PDF
Solutions, Inc.-Delaware or by its successors or assigns, there shall be executed and delivered on
behalf of PDF Solutions, Inc.-California 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 PDF Solutions, Inc.-
Delaware the title to and possession of all the property, interests, assets, rights, privileges,
immunities, powers, franchises and authority of PDF Solutions, Inc.-California and otherwise to
carry out the purposes of this Agreement, and the officers and directors of PDF Solutions, Inc.-
Delaware are fully authorized in the name and on behalf of PDF Solutions, Inc.-California or
otherwise to take any and all such action and to execute and deliver any and all such deeds and
other instruments.

43  Abandonment. At any 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 PDF Solutions, Inc.-California or PDF Solutions, Inc.-Delaware,
or both, notwithstanding the approval of this Agreement by the shareholders of PDF Solutions,
Inc.-California or by the sole stockholder of PDF Solutions, Inc.-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.

45  Registered Office. The registered office of the Surviving Corporation in the
State of Delaware is located at 1013 Centre Road, in the City of Wilmington, Delaware 19801,
County of New Castle, and the Corporation Service Company is the registered agent of the
Surviving Corporation at such address.
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4.6 FIRPTA Notification.

(a) On the Effective Date of the Merger, PDF Solutions, Inc.-California shall
deliver to PDF Solutions, Inc.-Delaware, as agent for the shareholders of PDF Solutions, Inc.-
California, a properly executed statement (the “Statement”) in substantially the form attached
hereto as Exhibit A. PDF Solutions, Inc.-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 PDF Solutions, Inc.-California immediately prior to the Merger. In consequence
of the approval of the Merger by the shareholders of PDF Solutions, Inc.-Califomnia, (i) such
shareholders shall be considered to have requested that the Statement be delivered to PDF
Solutions, Inc.-Delaware as their agent and (ii) PDF Solutions, Inc.-Delaware shall be considered
to have received a copy of the Statement at the request of the PDF Solutions, Inc.-California
shareholders for purposes of satisfying PDF Solutions, Inc.-Delaware’s obligations under
Treasury Regulation Section 1.1445-2(c)(3).

(b)  PDF Solutions, Inc.-California shall deliver to the Internal Revenue
Service a notice 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 at 1804 Embarcadero, Suite 100, Palo Alto, CA
94303 and copies thereof will be furnished to any stockholder of either Constituent Corporation,
upon request and without cost.

4.8  Governing Law; Jurisdiction. 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 California, without giving effect to
principles of conflicts of law. Each of the parties to this Agreement consents to the exclusive
jurisdiction and venue of the courts of the state and federal courts of San Mateo County,
California.

49  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.
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The undersigned authotized ropresentatives of the Constitient Lorporation have exetuted
and arknowledged this Agrecuent « of the duty first set forth ahove,

PR Solutions, Iac,, 2 Delawar

teyident and Clicf Bxecutive Officer

RTIF Solutiong, Ine. a Califomia
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EXHIBIT A -- FORM OF FIRPTA CERTIFICATE
July 9, 2001

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

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

Washington, D.C. 20024

NOTICE TO THE INTERNAL REVENUE SERVICE OF PDF SOLUTIONS, INC., A
CALIFORNIA CORPORATION, UNITED STATES REAL PROPERTY HOLDING
CORPORATION STATUS UNDER TREASURY REGULATION 1.897-2(H)(2)

Dear Sir:

1. This Notice is being filed by PDF Solutions, Inc., a California corporation
(“Target”), pursuant to 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:

333 West San Carlos Street, Suite 700
San Jose, CA 95110

5. In connection with the acquisition of Target by PDF Solutions, 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:[ ]

Acquiror’s address is:
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333 West San Catlos Street, Suite 100
San Jose, CA 95110

) No supplemental stateents pursuat-to Treasugy Regolations sectivn 1.897-3¢h),
(5} are required to be filed horewith,

[ Uidar penalties of perjury the wdessigaerd daclares that e has exansine] this
ceqtification, and the anachmens hereto, and 1o the best of his knowledge and belicf thay are true.
eostect and complete. The nodersigaed fudhes-dectaws that be is 2 sespuinible olfiver wid il
he has outhority to sign this docurnent on bebalr of Target.

A copy uf the statenrenl provided pursuant to Treasury Regulation §31 897-2(h)(2) and

LI4RS-2{e)}3)(1) {5 attached.,
2L %/W

bi President:
Chief Bxecutive Officer

INAISVIAIRTFLY 2

168761 0]
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FDF SOLUTIONS, INC.
A Drlaware Corprmation
OFFICERS’ CERTIFICATE OF APPROYAL OF MERGER

John Kibwian and Peler Codan vectily tal:

I U'hey are the Prosident and Chicf Fxeentive Offcer and the Secretary,
respectively, of PDF Solutions, Ing., 2 ¢orporation organized under the laws of 1he Stte of
Delaware.

2. The cogperation hns authorized two classes of stock, desgnated “Comman Ktock”
a] *Preferred Stock,” respectively,

3. Therc arc § 00 shaves of Cowtmon Stock ontstanding and eatitled 10 vote on the
Agreement and Plan of Merger atiached hereto (the "Merger Agreement’™). There are no shares
of Prefened Stock ouistading.

q, ‘{he principal terms of the Morger Agreement weee approved by the Board of
Dirvciors and By the voie of & number of shares of each elagy and series of stock which equaled

or cxeceded the vote required.

S, The percentage vole required was more than 50% of the votes ennitted to bs cast
by holders of outslanding shares af Common Stock.

Jobn Kibsrian and Peter Cohn further declare under penally of perjury under the Jaws of
the States ul Delaware wul Califomia thal each ha read the foregoing certifleste and knows the
contents thorcof and that the samc 18 truc and correc! of cach’s own knowledge.

Pxeciged in Mealo Par, Calioria fly ., 2001,

C g
Johy Kibarian, President and
ChilBxceutive Officer
/\)Q M__

PetarCulin, Secretary

LG VAL
108781 DT
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PDF SOLUTIONS, INC.
A California Copoiation

OFFICERS’ €ERTIFICATE OF API'ROVAL OF 111 MURGER

Johu Kibarian and Peter Cobo veatify e

t, They are the-Hresident and Chisf Exectibive Offeor and the Scorctary,
espectively, of PDF Solutions, Inc., 2 corporation organized under the laws of the State of
Catifornia,

2. The corporation has authorized two clasees of stock, designmed “Common Siook’
aid “Preferged Stock,” rspelively.

3 lhuuwmw sharex of Comman Stock and &
shares of Preferred Stock outstanding a5 of the record date (the “Resond Date™) and entitled 10
vote by writlen consent of the sharchalders whetehy-the Agreementand Pian of Merger attachmul
bereto (the “Merger Agreement”) was approved.

4 The principal tenns of the Mesger Agtexnnzut wure appruvad by the Boanl of
Directors and by the vote of 2 number of shares of cach ¢2a3s and scrics of stock which cqualed
o exceeded the vote reyuited,

5. The porecatage vole required was-mere-than 5U7 of the outsanding shares of
Cummon Stock and more than 50% of the oufstanding shares of Preferred Steck, voting as
scparatc.clasrex.

Joiin Kibarian and Peter Eahin furthor declare under penaity of perjury undcr the laws of
the States of California and Delaware that each has resd the Jorepving certificale and knows the
contents thereof and that the same is true and correct of ns swn-Imowledge.

Exscated in Menlo Park, Califomia on July 9, 2001.

DoV 1639
166731 00)
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of i 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, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

AUG 2 3 2001

6.

Secretary of State

Sec:State Form CE-107 {rev. 9/88)

— e
UENFA £% 0SP 98 13524
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END O tiy Bt State of Delaware

of the State of Catilernia

we13m Office of the Secretary of State

PAGE 1

BiLL JONES, Sectelary ol Stzio

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"PDF SOLUTIONS, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO “PDF SOLUTIONS, INC." UNDER THE NAME OF "PDF
SOLUTIONS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE NINTH DAY OF JULY, A.D. 2001, AT 9:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3259329 8100M AUTHENTICATION: 1235579

010331954 DATE: 07-11-01
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