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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TANDEM COMPUTERS INCORPORATED
INTO
COMPAQ COMPUTER CORPORATION

LR R B

Compaq Computer Corporation, a corporation organized and existing uader
the laws of Delaware, ’
DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 16™ day of February,
1982, pursuant to the General Corporation Laws of the State of Delaware.

SECOND: That this corporation owus all of the outstanding shares of each
class of the stock of Tandem Computers Incorporated, a corporation incorporated
on the 7" day of January, 1980, pursuant to the General Corporation Laws of the
State of Delaware.

THIRD: That this corporation, by the following resolutions of its Board of
Directors, duly adopted at a meeting held on the 10* day of December, 1998,
determined to and did merge into itself said Tandem Computers Incorporated:

RESOLVED, that the merger of Tandem Computers
Incorporated into the Company be and it hereby is
approved, and Compaq Computer Corporation does hereby
assume all of the liabilities and obligations of and merge
into itself Tandem Computers Incorporated;

FURTHER RESOLVED, that the merger shall
become effective on midnight December 31, 1998; and
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FURTHER RESOLVED, that sny Vice President of the
Company be snd hereby is authorized and directed to
executs 8 Certificats of Ownership and Merger setting forth
a copy of the foregoing resolutions and to cause szme to be
filed with the Secretary of Siate, and to taks such further
actions and to exocute such documents as may be necessary

to implement the merger.
IN WITNESS WHEREOF, said Compaq Computer Corporstion has caused
this Certificats to be signed by Linda S. Auwers, its Vice President, Associate
General Counsel and Secretary, this 22™ day of Decembex, 1998.

Linds S. Auwers )
Vice President, Associste General
Counsul and Secretary

TOTAL P.&3

TOTAL P.@2
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