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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"RFP, LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTO "AGFA CORPORATION" UNDER THE NAME OF "AGFA
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARFE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-EIGHTH DAY OF DECEMBER, A.D. 1998, AT 12:30

O’CLOCK P.M.

Edward J. Freel, Secretary of State

2950161 8100M 9554746
AUTHENTICATION:
991042001 DATE: 02-02-99
TRADEMARK
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OF DELAWARE

STATE
FROM RICHARDS LAVTON &  FINGEER #7 (MON) 12. 26798 12:44/8T. .rggvﬁﬁmzszow 'AQ%OF C%ﬁ%?ﬁ,qﬁ
FILED 12:30 PM 12/28/1998
981502586 — 2950161

CERTIFICATE OF MERGER
of
RFP, LLC

into
AGFA CORPORATION

Under Section 264 of the Delaware General Corporation Law and
Section 18-209 of the Delaware Limited Liability Company Act

Pursuant to the provigione of Section 264 of the Delaware General Corparation
Law and Section 18-209 of the Delaware Limited Liability (Company Act, the undersigned

domestic corporation and domestic limited liability company adopt the following Certificate of

Meiger for the purpose of merging them into one domestic corporation. It is hereby certified as
follows:

First: The entities which are {0 merge (the “Constituent Entities”) are:

Agfa Corporation, a corporation organized under the laws ’
of the State of Delaware (“Agfa™);

and

RFP, LLC, a limited liability company forined under the
laws of the State of Delaware (“RFP™).

Second: A Merger Agreement (the “Merger Agr:ement™) setting forth the terms
and conditions of the merger of the Constituent Entities (the “Merger”) has been adopted,
approved, certified, executed and acknowledged by Agfa as provided in Section 264(c) of the
Delaware General Corporation Law, and by RFP as provided in RFP's limited liability company
agreement and Section 18-209(b) of the Delaware Limited Liability Company Act.

Third: The name of the surviving entity in the ‘Merger, which is a corporation
governed by the laws of the State of Delaware (the “Surviving Corporation™), is:

Agfa Corporation

Fourth: No amendments or changes in the ceriificate of incorporation of the
Surviving Corporation are to be effected by the Merger. The certificate of incorporation of the
Surviving Corporation, as now in force and cffect, shall coatinue to be the certificate of

incorporation of the Surviving Corporation until amended in ascordance with the laws of the
State of Delaware.

I86669A061 272298

TRADEMARK
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Fifth: The effective date and time of this Certificate shall be 12:03 a.m., Eastern
Standard Time, on January 1, 1999.

_ Sixth: The executed Merger Agreement is on file at the principal place of
business of the Surviving Corporation, which is cumrently located at 100 Challenger Road,
Ridgefield Park, New Jersey 07660-2500.

Seventh: A copy of the Merger Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of A.gfa or to any member of RFP.

IN WITNESS WHEREOF, Agfa Corporation has caused this Certificate of
Merger to be executed in its name by its duly authorized office; on December 15, 1998, which
gignature constitutes the affirmation of the signatory, under penalties of perjury, that this
Certificate is the act and deed of Agfa Corporation and that the facts stated herein are tre.

AGFA CORPORATION

By: Wé@;«/'
TFredeﬁckf.S

Vice Presi aad Secretary

TRADEMARK
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AGFA CORPORATION
ASSISTANT SECRETARY’S CERTIFICATE

I, Robert K. Sarafian, Assistant Secretary of Agfa Corporation, a Delaware
corporation, hereby certify that the following is a true and complete copy of sections of the
Contribution and Assumption Agreement dated as of December 15, 1998 by which Bayer
Corporation contributed to the capital of RFP, LLC, a Delaware limited liability company, all
of the assets and liabilities that Bayer deems to be attributable to or associated with the
business conducted by the Agfa Division of Bayer Corporation:

Effective as of each Interim Closing Date, Bayer shall, and hereby does,
transfer, assign, convey and deliver to RFP, and RFP shall, and hereby does,
acquire from Bayer, all of the right, title and interest of Bayer, immediately
prior to the applicable Interim Closing, in and to the Contributed Assets ...
The term “Contributed Assets” means all property and assets, real, personal or
mixed, tangible and intangible, of every kind and description, wherever
located, that are deemed by Bayer to be attributable or related to, or associated
with, the Business, including, without limitation (i) all goodwill associated
with the Business, and (ii) the following (but not excluding any Excluded
Assets): ...

(f)  All of the right, title and interest of Bayer in and to (i) the inventions,
discoveries, improvements, processes, methods, knowhow, information
technology, other technology, patents (including utility patents, design
patents, industrial designs and utility models) and applications therefor,
copyrights, trademarks, all goodwill associated with such trademarks, trade
dress, commercial symbols, logos, trade names, service marks and service
names, whether or not recorded or registered or arising under common law,
registrations and recordations thereof, whether domestic (federal or state) or
foreign, and applications for the registration or recordation thereof, and other
intangible property rights of, pertaining to or associated with the Business
(collectively, “Intellectual Property”), including, without limitation, the
Intellectual Property listed on Schedule 2.02(f) hereto, and (ii) license,
research and development, knowhow and other agreements granting to Bayer
the right to use or employ Intellectual Property (collectively, “Intellectual
Property Agreements”), including, without limitation, the Intellectual
Property listed on Schedule 2.02(f) hereto, whether or not included on the
Balance Sheet, but specifically not including all Intellectual Property and all
Intellectual Property Agreements listed as Excluded Assets on Schedule 2.03
hereto, if any; provided, however, that Bayer shall have no obligation to effect
the reregistration in the name of RFP (or Agfa Corporation, as the successor
to RFP as a result of the Merger) of any patent currently registered in the
name of a predecessor to Bayer (but Bayer shall, after the Final Closing Time,
provide reasonable assistance to RFP or Agfa Corporation in effecting any
such patent reregistration that RFP or Agfa Corporation, as the case may be,
determines to be necessary or desirable for the Business, but RFP or Agfa
Corporation, as the case may be, shall reimburse Bayer for all costs and
expenses incurred by Bayer in effecting any such patent reregistration);

TRADEMARK
REEL: 1849 FRAME: 0885



—

I further certify that the following is a true and complete copy of sections of the
Merger Agreement dated as of December 15, 1998 by which RFP, LLC merged into
Agfa Corporation, a Delaware corporation, effective 12:03 a.m. Eastern Standard Time, on
January, 1, 1999:

RFP shall be merged (the “Merger”) with and into Agta, pursuant to the
provisions of the Delaware General Corporation Law and the Delaware
Limited Liability Company Act and subject to the terms and conditions set
forth herein.

The separate existence of RFP shall cease upon the effective date and time
(“Effective Time”) of the Merger in accordance with the Delaware General
Corporation Law and the Delaware Limited Liability Company Act.

Agfa shall be the surviving corporation in the Merger and shall continue its
existence under the name “Agfa Corporation” pursuant to the provisions of
the Delaware General Corporation Law and the Delaware Limited Liability
Company Act.

IN WITNESS WHEREQE; I have hereunto subscribed my name and the seal of Agfa
Corporation this Zs# day of /¢ /e_,d/> , 1999,

/74 ,Z/i( -
Robert K. Sarafian
Assistant Secretary

TRADEMARK
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Scheduie 2.02(f)

Attached to this Schedule 2.02(f) is a representative list of the Intellectual Property and
the Intellectual Property Agreements.

RLF3-1080200-5 (Version 23 of 3-1072835 and 3-1061868)

TRADEMARK
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Representative list of Intellectual Property -- Trademarks

RLF3-1073995-7
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PATNT-TM/TRADEMKI/12-2-98

AGFA DIVISION OF BAYER CORPORATION

LIST OF U.S. REGISTERED TRADEMARKS

NAME REGISTRATION NO. ISSUE DATE
A World of Education in Your 2,136,286 02/10/98
Hands

Access 1,830,773 04/12/94
AccuSet 1,812,805 12/21/93
Alto 1,846,165 07/19/94
Avantra 1,863,106 11/15/94
CG 2,115,276 11/25/97
Cobra 1,816,370 01/11/94
Compugraphic 769,138 05/05/64
Conductor 1,546,219 07/04/89
Design Lab 1,985,166 07/09/96
Desktop Styles 1,795,686 09/28/93
ePhoto 2,158,159 05/19/98
Garth Graphic 1,191,668 03/09/82
Gemini 1,998,652 09/03/96
IF & Design 1,698,901 07/07/92
Intellifont 1,456,339 09/08/87
MacHarmony 1,756,491 03/09/93
MicroType 2,125,936 12/30/97
MultiStar 1,798,592 10/12/93
Now Your PC Can See 2,177,452 07/28/98
PCR 1,364,248 10/08/85
PhotoWise 2,134,735 02/03/98
Pictuready! 1,906,405 07/18/95
ProColor 1,410,192 09/23/86

| ProSet— L 3}-6556,688 R 1T S Y0710 h NSNS
Rotis 1,687,014 05/12/92
SelectPlate 2,154,141 04/28/98
SelectScan 1,930,139 10/24/95
SelectSet 1,799,961 10/19/93
TeleGraphix 1,852,581 09/06/94
The Complete Picture 2,179,789 08/11/98
TRADEMARK
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PATNT-TM/TRADEMK[/12-2-98

AGFA DIVISION OF BAYER CORPORATION

LIST OF U.S. REGISTERED TRADEMARKS

Page 2
NAME REGISTRATION NO. ISSUE DATE
Type Director 1,579,819 01/30/90
UFST 1,815,383 01/04/94
Viper 1,871,858 01/03/95
What Do You See 2,179,958 08/11/98
\What If Your PC Could See 2,183,395 08/25/98
TRADEMARK
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PATNT-TMW/TRADEMKI1/12-2-98

AGFA DIVISION OF BAYER CORPORATION

LIST OF U.S. PENDING TRADEMARK APPLICATIONS

NAME SERIAL NO. DATE FILED
Power Canvas 75/061,153 02/22/96
Dynamic Batch 75/061,154 02/22/96
AccuPlate 7S _#4/075,759 03/20/96
Polaris 75/192,684 11/04/96
Galileo 75/243,518 02/18/97
ColorExact 75/258,506 03/13/97
PrintCast 75/273,431 04/11/97
Antares 75/424,455 01/27/98
Printing for an Audience 75/478,082 04/30/98
of One

Taipan 75/478,083 04/30/98
Centaurus 75/514,085 07/07/98
Phoenix TS /553 77 09/15/98
MediaProfile TS/ S5 3,726 09/15/98
EuroFont 75 /564 25T 10/02/98
PrintDrive 25/ <04 277 10/02/98
Suncatcher 75/ 577554 12/01/98
InkDrive Is/005, 21 12/14/98

*Note: The trademarks listed on this page should be designated with the symbol
"TM" until they are registered with the U.S. Patent and Trademark OfTice.
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