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AGREEMENT AND PLAN OF MERGER
OF

'~ PRONTIER SOFTWARE DEVELOPMENT, INC.,
A Delaware Corporation

AND

FRONTIER SOFTWARE DEVELOPMENT, INC.,
A Massachusettas Corporation

THIS AGREEMENT AND PLAN OF MERGER dated as of May 31, 1993
(the “Agreement®) is between Frontier Software Development, Inc.,
a Delaware corporation (*Frontier Delaware¥), and Frontier
Software Development, Inc., a Maesachusetts corporaticn
(*Frontier Magsachusetts"). Frontier Delaware and Frontiexr
Massachusetts are sometimes referred to herein as the
"Constituent Corporationg."

RECITALS

A. Frontier Delaware is.a corporation duly organized and
existing under the laws of the State of Delaware and has an
authorized capital of 10,000,000 ghares, 5,000,000 of which are
designated "VWoting Common Stotk" and 5,000,000 of which axe
designated “Nonvoting Common Stock.* As of the date hereof, 100
shares of Voting Common Stock are issued and outstanding, all of
which arxre held by Frontier Massachusetts.

B. Frontier Massachusetts is8 a corporation duly organized
and existing under the laws of The Commonwealth of Maseachusetts
and has an authoriged capital of 200,000 shares, no par value,
100,000 of which are designated "Voting Common Stock® and 100,000
of which are "Nonvoting Common 8tock.*® As of the date hereof, -
80,000 shares of Voting Common Stock are issued and ocutstanding.

C. The Board of Directors of Frontier Massachusetts has
determined that, for the purpose of effecting the reincorporation
of Frontier Massachusetts in the State of Delaware, it is
advisable "and in the best interests of Frontier Massachusetts and
its shareholders that Frontiexr Magsachusetts merge with and into
Frontiexr Delaware upon the terms and conditions herein provided.

P. The respective Boardas of Directors of Frontier Delaware
and Frontier Massachusetts have approved this Agreement and have
directed that this Agreement be submitted to a vote of their
respactive shareholders and executed by the underesigned officers.

s
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NOW, THEREFORE, in congideration of the mutual agreements
and covenants set forth herein, Frontier Delaware and Frontier
Massachusetts hereby agree, subject to the terms and conditions
hereinafter get forth, as follows:

ARTICLE 1
MERGER

1.1 Meragar. 1In accordance with the provisions of this
Agreemant, the Delaware General Corporation Law and the
Magsachusetts Business Corporation Law, Frontier Massachuspatts
shall be merged with and into Prontier Delaware (the *"Mgrger®),
the separate existence of Frontier Massachusetts shall cease and
Frontier Delaware shall be, and is herein sometimes referred to
as, the ﬁuxx_x;ng__gxpg;g;;gn and the name of the Surviving
Corporation shall be Frontier Software Development, Inc..

1.2 Filing and Effectivenegs. The Merger shall become
effective when the following actions shall have been completed:

1.2.1 This Agreement and the Merger shall have been
adopted and approved by the ghareholders of each Constituent
Corporation in accordance with the requiremente of the Delaware
General Corporation Law and the Massachusetts Buginess
Corporation Law;

1.2.2 All of the conditions precedent to the
consummation of the Merger spécified in this Agreemesnt shall have
been satiasfied or duly wailved:by the party entitled to
gatigfaction thereof;

1.2.3 An executed Certificate of Merger or an executed
counteypart of this Agreement meeting the requirements of the
Delaware General Corporaticn Law ghall have been filed with the
S8ecraetary of State of the State of Delaware; and -

1.2.4 An executed Certificate of Merger or an executed
countexrpart of this Agreement meeting the requirements of the
Massachusetts Busineas Corporation Law shall have been filed with
the Secretary of State of The Commonwealth of Massachusetts.

The date and time when tha Merger shall become
effective, as aforesaid, is herein called the *Effective Date of
the Mergex."

1.3 Eﬁfgg;_gﬁ_ggg_Mggg;:. Upon thae RKffective Date of the
Marger, the separate existence of Frontier Massachusetts shall
ceage and Frontier Delaware, as the Surviving Corporation, (i)
shall continue to possaess all of its agsets, rights, powers and
property as constituted immediately prior to the Effective Date

TRADEMARK
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of the Merger, (ii) shall be subject to all actions previousgly
taken by its and Frontier Massachusette’ Boards of Diractors,
(£ii) shall succeed, without other transfer, to all of the
aggeta, rights, powexrs and property of Frontier Massachusetts in
the manner as more fully set forth in 8action 259 of the Delaware
General Corporation Law, (iv) shall continue to be subject to all
of its debts, liabilities and obligations as constituted
immediately prior to the Effective Date of the Merger, and (v)
shall eucceed, without other transfer to all of the debts,
liabilities and obligations of Frontier Massachusetts in the same
mannex as if Frontier Delaware had itself incurred them, all as
more fully provided under the applicable provisions of the
Delaware General Corporation Liw and the Massachusetts Business
Corporation Law.

ARTICLE 2

DOCUMENTS
2.1 C_e;numnwxm:a_tnn The Certificate of

Incorporation of Frontier Delaware ag in effect immediately prior
to the Effective Date of the Merger sghall continua in full force
and effect as the Certificate 6f Incorporation of the Surviving
Corporation until duly amended in accordance with the provisions
therecf and applicable law.

2.2 Bylaws. The Bylaws of Frontier 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 provigions
thereof and applicable law.

ARTICLE 3
MANNER OF CONVERSION OF STOCK

3.1 FEropntier Massachusette Common Stock. Upon the
Effective Date of the Mexger, each share of Frontier

Magsachusettas Voting Common Stock iassued and outstanding
immediately prior therato shall, by virtue of tha Mexger and
without any action by the Constituent Corporations, the holder of
such shares or any other perscn, be converted into and exchanged

for fifty (50) fully paid and nonasseesable shares of Voting
Common Stock of the Surviving ‘Corxrporation.

3.2 ie : Ri

and Convertible Securities. Upon the Effective Date of the
Merger, the Burviving Corporation shall assume and continue the
stock option plans and all other employee benefit plans of
Frontier Massachusatts. RBach outstanding and unexercised option,
other right to purchase or security convertible into, Frontier
Massachusetts Voting or Wonvoting Common Stock shall become an
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option, right to purchaae or a security convertible into the
Surviving Corporation’s Voting or Nonvoting Common Stock, as the
case may be, on the basis of fifty (50) shares of the Burviving
Corporation’s Voting or Nonvoting Common S8tock, as the case may
be, for each share of Frontier Magsachusetts Voting or Nonvoting
Common Stock, aa the casa may be, issuable pursuant to any such
option, stock purchase right or convertible security, on the same
terms and conditions and at an exercise price per share equal to
the exercise price applicable to any such Frontier Massachusettg
option, stock purchase right oxr other convertible security at tha
Effective Date of the Merger,

3.3 Freontiex Delaware Commopn Stogk. Upon the Effective
Date of tha Merger, each share of Common Stock of Frontier
Delaware issued and cutstanding immediately prior thereto shall,
by virtue of the Merger and without any action by Frontier
Delaware, the holder of such shares or any other person, be
cancelled and returned to the .gtatus of authorized but unissued
shares.

3.4 Exchange of Certificates. .After the Effective Date of
the Merger, the Surviving Corporation shall request that each
holder of an outstanding certificate representing shares of
Frontiey Massachusgetts capital atock surrender the same for
cancellation to the Secretary of the Surviving Corporation, as
exchange agent (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 of the Surviving Corporation’s capital stock into which the
surrendered shares were converted as herein provided. Until s=o
surrendered, each ocutstanding cerxtificate theretofore
repregsenting shares of Frontiéer Massachusetts capital stock shall
be deemed for all purposes to. represent the number of whole
shares of the appropriate clase and series of the Surviving
Corporation’s capital stock ihto which such shares of Frontier
Magsachusetts capital stock were converted in the Merger.

The registered owner on the books and records of the
Exchange Agent of any such outstanding certificate shall, until
such certificate shall have been surrendexed for transfer or -
convergion or otherwise accounted for to the Exchange Agent, have
and be entitled to exexcise any voting and other rights with
respect to and to receive dividends and other distributions upon
the ghares 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 iggued in the Merger gshall bear the same legends,
"if any, with respect to the reatrictions on transferability as
the certificateas of Frontier Massachusetta so converted and given
in exchange therefor, unleas iotherwise detexrmined by the Board of
Directora of the Surviving Corporation in c¢ompliance with
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applicable laws.

If any certificate for shares of Frontier Delaware stock is
to be issued in a name other than that in which the certificate
surrendered in exchange therefor is regiatered, it shall be a
condition ¢of issuance thareof that the certificate so surrendered
shall be properly endorsed and otherwise in proper form for
.transfer, that euch tranafer otherwise be proper and that the
person reguesting such transfer pay to the Exchange Agent any
transfer or other taxes payable by reason of the issuance of sguch
new cartificate in a name other than that of the registered
holder of the cexrtificate surrendered or establish to the
patisfaction of Frontier Delaware that such tax has been paid or
is not payable.

ARTICLE 4

GENERAL

4.1 Covenants of Frontiex Delaware. Frontier Delaware
hereby makes the following covenants and agreements, which shall
be effective on the Effective Date of the Merger:

4.1.1 PFrontier Delaware may be sued in The
Commonwealth of Masasachusetta for any prior obligation of
Frontier Massachusetts and any obligation thereafter incurred by
the Surviving Corporation, including the cbligation created by
Section 85 of Chapter 156B of the Gaeneral Lawas of Massachusetts,
pertaining to the rights of dissenting stockholders, so long as
any such liability remaine outgtanding in The Commonwealth of
Massachusetta;

4.1.2 Frontier Delaware irxevocably appoints the
" Secretary of State of The Commonwealth of Massachuaetts as its
agent to accept service of process in any action for the
enforcement of any such obligation, including taxes, in the game
wmannar as provided in Chapter 181 of the General Laws of

Massachusetts pertaining to foreign corporations doing business
in The Commonwealth;

4.1.3 Frontier Delaware shall file any and all
documents with The Commonwaealth of Massachusetts necessary for

the assumption by Frontier Dalaware of all of the franchise t
liabilitiea of Frontier Massachusetts; and '

4.1.4 Frontier Delaware shall take such other actions
as may be required by the Massachusetts Business Corporation Law.

4.2 Further Assurances. PFrom time to time, as and when
required by Frontier Delaware ‘or by its successors or assigns,
there shall be executed and daelivered on behalf of Frontier
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Magsachusetts such deeds and other instruments, and thera shall
be taken or caused to be taken by Frontiaer Delaware and Frontier
Magsachusetts such furxther and other actions, as shall be
appropriate or necessary in order to vest or perxfect in or
conform of record or otherwise by Frontier Delaware the title to
and possession of all the property, interests, asgets, rights,
privileges, immunities, powersa, franchises and authoxity of
Frontier Massachusetts and otherwise to carry out the purposes of
this Agreement, and the officers and directors of Frontier
Delaware are fully authorized in the name and on behalf of
Frontier Massachusetts or otherwlse to take any and all such
action and to execute and deliver any and all such deeds and
other instruments. :

4.3 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 whatscever (including, without
limitation, if stockholders of Frontier Massachusetts exercige
any dissenter’s rights which they wmay have aa a result of the
transaction contemplated hereby) by the Board of Directors of
either Frontier Massachusetts or Frontier Delaware, or both,
notwithstanding the approval of this Agreement by the
gshareholders of Frontier Massachusetts or by the sole gtockholder
of Frontier Delaware, or by both.

4.4 2mendment. The Boards of Directors of the Constituent
Corporaticns wmay amend this Agreement at any time prioxr to the
filing of this Agreement (or certificate in lieu thereof) with
the Secretary of Stata of the State of Delaware and the Secretary
of State of The Commonwealth of Massachusetts, provided that an
amendment made subsequent to the adoption of this Agreement by
the shareholders of either Constituent Corporation shall not:

(1) alter or change the amount or kind of shares, securitias,
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 geries
thereof of such Constituent Corporation, (2) alter or change any
term of the Certificate of Incorporation of the Surviving
Corporation to be effected by the Merger, or (3) 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 thereof of such Constituent
Corporation.

4.5 Registered Office. The registered office of tha
S8urviving Corporation in the State of Delaware ig located at 1013
Centra Street, in the City of Wilmington, Delaware, County of New
Castle, and Corporation $Sexvice Company is the registered
agent of the Surviving Corporation at such address.

4.6 JAgreement. Executed coples of this Agreement will be
on file at the principal place of business of the Surviving
Corporation at 1501 Main Stxeet, Tewksbury, MA 01876 and copies
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thereof will be furnished to any stockholder of either
Constituent Corporation, upon request and without cost.

4.7 Governing Law. This Agreement shall in all respects be
construed,- interpreted and enforced in accordance with and
governed by the laws of the State of Delaware and, go far as
applicable, the merger provisions of the Massachusetts Business
Corporation Law.

4.8 Counterpartg. In oxder to facilitate the filing and
recording of this Agreemant, the same may be executed in any
number of counterparts, each of which shall be deemed to be an
original and all of which together shall constitute one and the
game inatrument.

IN WITNESS WHEREOF, this Agreement, having first been
approved by resolutions of the Boards of Directors of Frontiaer
Delaware and Frontier Massachusetts, 1s hereby executed on behalf

of each of such two corporations and attested by their respective
officers thereunto duly authorized.

FRONTIER SOFTWARE DEVELOPMENT, INC.
A Delaware Corporation

ATTEST: - _
”A—VJ\\J W
- By:
a . at Anil Singhal
Secretary Pregident
ATTEST: M '
,—:1—' ‘By:
AnI—_Singh:I Naren "
President _ Treasurer
‘FRONTIER SOFTWARE DEVELOPMENT, INC.
A Massachusettgs Coxporation
ATTEST: ' | ’
By: By: M '
Naren Anil Singhal— =
Clerk President
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ATTEST: -

LN ’
bl o il
Anil Singhal.—F— ' at
Preaident Treasurexr
f: ezs\fronté\marger.pln
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FRONTIER SOFTWARE DEVELOPMENT, INC.
(Surviving Corporation)
OFFICERS'’ - CERTIFICATE
Anil Ssinghal and Narendra Popat certify that:.
1. They are the President and the Secretary, respectively,

of Frontier Software Development, Inc., a corporation organized
under the laws of the State of Delaware (the *Corporation®).

2. The corporation has authorized two classea of stock,
designated "Voting Common Stock" and "Nonvoting Common Stock.*

3. There are 100 shares of Voting Common S8tock ocutastanding
and entitled to vote on the Agreement and Plan of Merger attached
hereto (the "Merger Agreement"™). There are no shares of
Nonvoting Common Stock outstanding.

: 4. The principal terms of the Merger Agreement were
approved by the Board of Directoxs on May »\, 1993 and by the
vote of a number of shares of each class and serles of stock
which equaled or exceeded the wvote required.

S. The percentage vote required was more than 50% of the
votes entitled to be cast by holders of outstanding shares of
Voting Common Stock.

6. Anil Singhal and Narendra Popat each further declares
undexr penalty of perjury under: the laws of the State of Delawars
that each has read the foregeing certificate and knows the
contents thereof and that the same is true of his own knowledge.

EXECUTED 15_IgéJD¥;ﬂDLLﬂu1 . ‘*Cﬁ§gldhlﬂmﬁt§on

A NN

Anil Singhal
Pregident

‘lﬁ .

Naren ,
Secxetary

f: ezs\front6\merger.pln
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PRONTIER SOFTWARE DEVELOPMENT, INC,.
(Massachusatts Corporation)

OFFICERS' CERTIFICATE

Anil Singhal and Narendra Popat certify that:

1. They are the President and the Clerk, respectively, of
Frontier Software Development, . Inc., a corporation organized
under the laws of The Commonwealth of Massachusetts (the

"Corporation®).

2. The Corporation has authorized two classes of stock,
designated “Voting Common Stock® and "Nonvoting Common Stock.™®

3. There were 80,000 sharea of Voting Common Stock igsued
and outstanding as of the date of the shareholders meeting which
approved the Agreement and Plan of Merger attached hereto (the

*Marger Agreement®).

4, The principal terms of the Merger Agreement were
approved by the Board of Directors on May 3!, 1993 and by the
vote of a number of shares of each class and series of stock
which equaled or exceeded the vote required.

§. The percentage vote required was more than 66% of the
votes entitled to be cast by holders of Voting Common Stock
outstanding as of the Record Date, voting ag a single class.

6. In accordance with Section 253 (a) of the Delaware
General Corporation Law, the Merger has been adopted, approved,
certified, executed and acknowledged by the Corporation in
accordance with Chapter 156B of the Massachusetts General Lawa.

7. Anil Singhal and Narendra Popat each further declaras
under penalty of perjury under the laws of The Commonwealth of
Massachusetts that each has read thae foregoing certificate and
knows the contents thereof and that the game is true of his own
knowladge.

EXECUTED in-TéAADYSQDonui ,‘¥kﬁ§3)$$mkﬂﬁﬁ*b on MaY:EL:

1993,

) Joconthe g,.f
arefidra Popalt
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