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SECRETARY OF STATE

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

That the attached transcript of _\X 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

MAY 2 9 2002

secretary of State

Sec/Etate Form CE-107 (rav. 3/B8)
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A05817072 ENDORSED - FILED

Inthe offica of the Secretary of Stale
@l the State of Calitarnia

MAY 2 9 2002
AGREEMENT OF MERGER BILLJONES, Socrotary o Siate

FILE Me.B48 05-30 "02 11:32  ID:CSC

This Agreement of Merger (this "Agreement of Merger") is entered into between
Uniscape Incorporated, a California corporation (herein called "Uniscape") and T-UJ
Acquisition Corp., a California corporation (herein called the "Merging Corporation™).
The parties hereto, together with TRADOS Incorporated, a Delaware corporation and the
sole shareholder of the Merging Corporation (herein called "TRADOS"), and the
representative of the holders of the preferred stock of Uniscape, have also entered into
that certain Agreement and Plan of Reorganization dated as of May 21, 2002 (hersin |

called the "Plan"}.

1. The Merging Corporation shall be merged with and into Uniscape
(the "Surviving Corporation") at the effective time in accordance with the
General Corporation Law of the State of California (the "Merger™).

2. The Surviving Corporation shall continue its existence under its present name
pursuant to the provisions of the General Corporation Law of the State of

California.

3. At the effective time, the Articles of Incorporation of the Surviving
Corporation shall be amended and restated in full to read as set forth on

Exhibit A attached hereto.

4. The directors and officers of Uniscape holding office immediately prior to
the cffective time shall cease to be the directors and officers of the
Surviving Corporation at the effective time and immediately after the
effective time the directors and officers of the Merging Corporation holding
office immediately prior to the effective time shall be the directors and
officers of the Surviving Corporation.

5. Pursuant to Section 1.6 of the Plan, upon the effective time of the Merger
and subject to all of the terms and conditions of the Plan: (i) all of the
shares of Uniscape’s common stock that are issued and outstanding
immediately prior 1o the effective time of the Merger shall be canceled and
extinguished without consideration, (ii) each share of Uniscape Series A
Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and
Series D Preferred Stock that is issued and outstanding immediately prior to
the effective time of the Merger shall be cancelled and extinguished and
converted into the right to recejve 0.583427649, 0.822479102,
0.858804039, and 0.858803987 shares of TRADOS Series E Conpvertible

- Preferred Stock, respectively, in each case in accordance with the terms of
the Plan, and (iii) each share of common stock of the Merging Corporation
that is issued and outstanding immediately prior to the effective time of the
Merger shall be converted into one validly issued, fully paid and
nonassessable share of common stock of the Surviving Corporation. A
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copy of the Plan will be furnished by the Surviving Corporation, on request
and without cost, to any shareholder of any constituent corporation.

6.  This Agreement of Merger may be terminated and the proposed merger
abandoned at any time prior to the effective time {a) by mumal consent of
the parties hereto and (b) upon termination of the Plan as provided therein.

7. This Agreement of Merger may be executed in two or more counterparts,
each of which when so executed shall be deemed to be an original, bur all of
which counterparts together shall constitute one and the same agreement,

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the parties have executed this Agreement of Merger on

this 23id day of May, 2002.
T-UA
ByC \ f A

Name: Pév Ganesan ~
Its: Président

By
Name: Kevin Passarello
Its: Secretary

UNISCAPE INCORPORATED

By
Name: Maggie Tam
Its: Chief Financial Officer

By
Name: Shang~Che Cheng N
Its: Secretary and Vice President
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IN WITNESS WHEREOQF the parties have executed this Agreement of Merger on

this ;2§Qj day of May, 2002,

T-U ACQUISITION CORP.

By
Name: Dev Ganesan
Its: President

o ven. Piyarddls

Name: Kevin Passarello
Its: Secretary

UNISCAPE INCORPORATED

By
Name: Magpie Tam
Its; Chief Finaneial Officer

By
Name: Shang-Che Cheng
I'ts: Secretary and Vice President
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IN WITNESS WHEREOF the parties have executed this Agreement of Merger on

this 23 rcl day of May, 2002.

RECORDED: 01/28/2016

T-U ACQUISITION CORP,

By
Name: Dev Ganesan
Its: President

By
Name: Kevin Passarello
Its: Secretary

UNISCAPE INCORPORATED

. -
Name? Mafggie Tam
Its: Chief Financial Officer

By_/é“_ﬁ T g

Name: Shang-Che Cheng
Its: Secretary and Vice President
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