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U.S. ASSIGNMENT
NEW DES/PAT APPLICATION
INDIVIDUAL(S) TO CO/IND

I/We, ___ Andrew TR( JSSMANI at 967 Avenue Road. Toronto, Ontario MSP 2K9 Canada:

Gabriel ISZT A] at 1006-5460 Yonge Street, Toronto, Ontario M2N 6K7 Canada;
da:

Mircea MIHAESCU at 29 Owl Ridge Dri ] ond Hill io_L4S 1P7
ichael SCARTH at 12 e A e, Toronto, Ontari 4) 1B2 Canada:
Paul D. VYTAS at 8 Norseman Street, Toronto, Ontario M8Z 2P8 Canada:

. Michael LI at 42 Green Ash Crescent, Richmond Hill, Ontario T4B 3S1 Canada; _gnd

LAT 1A6 Cana

in consideration of One Dollar ($1.00) and other good and iraluable consideration, the receipt of
which is hereby acknowledged, do hereby sell and assign to

THINKDYNAMICS INC.
at 20 Egolinton Avenue West, Suite 600
Toronto, Ontaric M4R _1KR Canada

(name and address of assignee)

hereinafter called the assignee, the entire right, title and interest in and to the invenfion entitled
METHOD AND SYSTEM FOR MANAGING RESOURCES IN A DATA CENTER

as disclosed in the United States patent application executed concurrently herewith, and in and to
said United States patent application, and in and to any division, continuation or continuation-in-
part of said application, and in and to any and all Letters Patent and reissues and extensions thereof,
in and for the United States, Canada, and all other countries, the same to be held and enjoyed by the
said assignee, its successors, assigns, or legal representatives to the full ends of the terms for which -
all Letters Patent therefor may be granted, as fully and entirely as the same would have been held
and enjoyed by me/us if this assignment and sale had not been made.

SIGNED at__1NIK- lillh ami g —o20 %J:rﬂﬁ’l AGW(%lf ~Je G0
this _ 0o day of &hnuﬂfld S0 |

Date

Witness : AdgRc e (signature of assignor)
Address : - ANDREW TROSSMAN
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Date
Witness : AZ

Address :

EMR

Date
Witness :

L= LR

Date : \‘Qﬂ &5
Witness : A« G L
Address :

et el B

Date :
Witness ;
Address

Date :
Witness : AZe
Address :

Date
Witness ;A%
Address : /=

y

(signature of assignor)
GABRIEL ISZILAI

At

Lfsignature of assignor)
MIRCEA MIHAESCU

(signﬁture of assignor)
MICHAEL SCARTH

2/ o

(signaturéJ of assignor)
PAUL D. VYTAS

{signature of assignor)
MICHAEL LI

(signature of assigﬁor)
DUNCAN HILL
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& w4
State of Delaware
of Stata

Sacre
Division of Cor tions
Delivered 08:00 %/04/2007
a3 FILED 08:00 AM 05/04/2007
E‘-’ SRV 070525202 - 3441822 FILE

STATE OF DELAWARE
CERTIFICATE OF DISSOLUTION

The corporation organized and existing under the General Corporation Law of the
State of Delaware,

DOES HEREBY CERTIFY AS FOLLOWS:
The dissolution of said “Thunk Du YLy 3 c_}j!, T

has been duly authotized by the Board of Directors and Stockholders in
accordance with subsections (@) and (b) of Section 275 of the General
Corporation Law of the State of Delaware,

The date the dissolution was authorized is Hﬁq’d\' &7, SR

The following is a list of the names and addresses of the directors of the sajd

corporation: _

NAME ADDRESS
Dowid L Jobroon WeiiOr ol 1 Avpank pq loSUy
Archie (ol busn Net 07 cheni 24 Arraack NY fo50v
Gxarye. Katlarz, W31 Rt B, Ausha T 38158

The following is a list of the names and addresses of the officers of the said

corpoeration:
NAME OFFICE ADDRESS
D el L JohDs o Presiaent: Necwwo dtcnired Rl Arprgnk AM 13v¢
Archie Glbure YECPD Treaswie Mew Orohani RA Afponk Y tarey
&uﬂy«: Fotlarz ‘-‘P, Sef-fl'-‘fdnn_f Wi Burred RA AustaTy RISE
By:_M %—
Authorized Officer

Name:  Dyctie Golburn
Printor Type

'I‘itIc:jP} Qlfﬁ‘, TRF!SU«!«' Direchsr
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AGREEMENT AND PLAN OF LIQUIDATION

THIS AGREEMENT AND PLAN OF LIQUIDATION (“this Agreement”)
is made as of March135, 2007, between International Business Machines Corporation, a
New York corporation (“IBM™), and Think Dynamics, Inc., a Delaware Corporation
(“TDr’)

WHEREAS:

A. IBM is a corporation duly organized and existing under the laws of the State of
New York and, on the date hereof, has authority to issue 4,687,500,000 shares of
commnon stock of which 1,505,528,922 shares were issued and outstanding as of February
9, 2007; and

B. TDI is a corporation duly organized and existing under the laws of the State of
Delaware and, on the date hereof, has 100 shares of common stock issued and
outstanding and owned by IBM, and

C. IBM and TDL, seeking to combine their businesses, entered into a Stock
Purchase Agreement whereby TDI became a 100% owned subsidiary of IBM, and

D. IBM wishes to approve, authorize, and consent to the voluntary liquidation and
dissolution of TDI in accordance with the General Corporation Law of the State of
Delaware.

NOW, THEREFORE, the parties hereto hereby agree as follows:
LIQUIDATION
1. LIQUIDATION
1.1 CESSATION OF BUSINESS
After close of business on March 15, 2007, TDI shall not perfornm business
activities other than those required for the winding up of its affairs, preserving the
value of its assets, and distributing its assets in accordance with this Agreement
and applicable law.
1.2 DISSOLUTION; EFFECTIVE DATE
Upon the terms and subject fo the conditions hereof, a Certificate of
Dissolution for TDI shall be filed with the Secretary of State of the State of
Delaware as promptly as possible after the date set forth in Section 1.1 or such

earlier date as all business activity has ceased (such filing date, the "Effective
Date").
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1.3 CONTINUATION OF CORPORATION

Tn accordance with the laws of the State of Delaware, TDI shall be continued
after the Bffective Date for such period of time, and for such purposes, as set forth
in stch laws. For purposes of clarification, the parties acknowledge that as of the
date bereof, the laws of the State of Delaware provide for companies to be
continued after digsolution for the term of 3 years from dissolution or for such
longer pericd as the appropriate court may direct.

14 TAX TREATMENT

The parties herefo acknowledge and agree that the Liquidation is intended to
be a tax-free liquidation under Section 332 of the Internal Revenue Code and the
regulations promulgated thereunder.

2 DISTRIBUTION AND SALE OF ASSETS
2.1 DISTRIBUTION OF ASSETS

IBM hereby resolves that after payment of TDI's debts, if any, or provision is
made therefore, the officers of TDI shall distribute all of the remaining propetty
of TDI in complete cancellation or redemption of all of its issued and outstanding
capital stock, such distribution to be made as promptly as practicable.

2.2 DISTRIBUTIONS

The distributions contemplated by this Agreement include, but are not limited
to, the following:

Cash — March 31, 2007;
Intellectual property, including but not limited to licenses, copyrights, patents,
trademarks, frade pames, assignable confracts, and similar property — March
31, 2007,

« All other assets — March 31, 2007

3 GENERAL
3.1 AMENDMENT
At any time prior to the Effective Date, this Agreement may be amended or

modified in writing by the Board of Directors of TDI and an authorized representative of
IBM.
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3.2 GOVERNING LAW

This Agreement shall be governed by and construed and enforced int accordance
with the laws of the State of New York, without regard to conflicts or choice of law rules
or principles, and, so far as applicable, the dissolution provisions of the Delaware General
Corporation Law.

3.3 COUNTERPARTS

In order to facilitate the filing and recording of this Agreement, the same may be
exccuted in any number of counterparts, each of which shail be deemed to be an original.

IN WITNESS WHEREQF, the parties hereto have entered into and signed this
Agreement as of the date and year first written.

International Business Machines Corporation  Think Dynamics, Inc.

N"ame@[ﬁonzaﬁ Name: A. W. Colbwn
Title: “Assistant Secretary Title: Vice President, CFO and
Treasurer
_3-
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THINK DYNAMICS, INC.

Consent of Directors in Lien of Meeting

We, the undersigned, constituting all of the metobers of the Board of Directors of Think
Dynamics, Inc. a Delaware corporation (“the Cosporation™), acting without a meeting pursuant to Sec.
141(f) of the General Cm'poration Law of Delaware, do hereby consent to the foliowing actions without a
meeting;

RESOLVED, that the Corporation hereby recommends to the sole shareholder,

International Business Machines Corporation, the liquidation and dissolution of the

Corporation, pursuant to an Agreement and Plan of Liquidation, a copy of which is
attached hereto as Exhibif 1; and it is

FURTHER RESOLVED, that each of the officers of the Corporation be and
each of them hercby is, authorized in the name and on behalf of the Corporation, to
execute and deliver all documents required to effect the actions contemplated in the

* Agreement and Plan of Liquidation, and, subject to shareholder approval, the Certificate
of Dissolution, and to do or cause to be done all acts necessary to carry out the intent of
the foregoing resolutions.

This Consent may be executed in counterparts and facsimile signatures shall have the same effect

as original signatures.

IN WITNESS WHEREOF, the undersigned have executed this Consent as of the 4 7? day of
March, 2007. '

ﬁ@% O @f\v M//

Archie W. Colburn - eorpe Kotlarz

2pm 5 CONSENTLIEU-THINKDYNAMICS iwp
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INTERNATIONAL BUSINESS MACHINES CORPORATION

Consent of Sole Shareholder of Think Dynamics, Inc.
in Licu of Meeting

We, the undersigned, being the sole shareholder of Think Diynamics, Inc., a corporation .
organized and existing under the laws of Delaware, DO HEREBY CONSENT, in writing to the
winding up of its affairs, pursuant to an agreement and plan of liquidation and the dissolution of

said corporation.

We do further hereby direct the officers and directors of said corporation to take such
further action as may be necessary or proper to wind up the affairs of the corporation and to

dissolve it.

- INWITNESS WHEREOY, this Consent has been executed by the undersigned effective
as of March 27, 2007,

SOLE SHAREHOLDER

Internatjenal Business- Machines Corporation

\Ronzani
Assistant Sdcretary

£ pdd CONSELT-SOLE-THINKDYNAMICS.wp
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