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To the Honorable Commxsswner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies):

N
QN Deacon Research Name: __Gemfire Corporation
(‘“ Additional name(s) of conveyiny party(ies) attached? __ Yes « No Address: 2471 E Bﬂ:fﬁholg Road #600
\\ 3. Nature of conveyance: Palo Alto. CA 94303
% ___ Assignment ___Merger
Q __ Security Agreement ¥ Change of Name Additional name(s) & address(es) attached? ___ Yes _v/_ No
N ___ Other

Execution Date: _August 4, 1997

4. Application number(s) or patent number(s):

A. Patent Application No.: B. Patent No(s).:

08/877,535 Filed: 6/17/97
08/874,847 Filed: 6/13/97
08/876,653 Filed: 6/16/97
08/876,921 Filed: 6/16/97
08/972,673 Filed: 11/18/97

Additional numbers attached? ____ Yes _+/  No

If this document is being filed together with a new application, the execution date of the application is:

5. Name and address of party to whom 6. Total Number of applications and patents
correspondence concerning document should involved: _1_ X $40.00 each
be mailed:

7. Total fee (37 CFR 3.41).......... $ _40.00
Name: _ Warren . Wolfeld, Esqg.

Address: Fliesler, Dubb, Meyer & Lovejoy

v Check Enclosed

8. Fee Authorization. Authorization is given to charge

—Four Embarcadero Center, Suite 400 any additional fees or credit any
overpayment to Deposit Account
San Francisco, CA 94111 No. 06-1325.
Copy. (A duplicate copy of this authorization is
Telephone: _(415) 362-3800 not enclosed.)

9. Statement and signature.
To the best of my imowledge and belief, the foregoing information is true and correct and any attached

copy is a true copy of the original documen

7.
_Warren S, Wolfeld %/MN« J 49%%/ {(ufq
Attorney (Reg. No.: 31,454) Signature Date

10. Total number of pages to be recorded: 9 _ (1 page cover sheet and 8 page document).
09/28/1998 DRBHYEN—00000134— 0887735

01 FC:581 40.00 0P

Attorney Docket No.: GEMF1017WSW -1-
Jwsw/gemf/1017div4.103
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L BILL JONES, Secretary of State of the State of California,

hereby certify; '

That the attached transcript has been compared with }
l

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

ALC Z 8 g97

Secretary of State {

SR ears Frau 32107 eov. AT
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ENUUNRBEU-PILEU
In the office of the Secretary of State

A435562 of the State of Cafiforma
AUG 21 1397
AGREEMENT OF MERGER BILL JONES, Secretary of State

THIS AGREEMENT OF MERGER ("Agreement of Merger') is made as of August 4,
1997, by and among Gemlire. u Califorma corporution ("Gemfire”) and Deacon Research. u
Califoraia corporation {"Deacon Research”).

RECITALS

A. Gemfire was incorporated in the State of California. As of the date hereof, Gemfire's
suthorized capital consists of 50,000,000 shares of Common Stock, no par value ("Gemfire
Common Stock') and 10,000,000 shares of Preferred Stock. no par value ("Gemfire Preferred
Stock™). All of the shares of Gemfire Preferred Stock have been designated Series A Preferred

Stock ("Gemfire Series A Preferred Stock™).

B. Dreacon Research way incorporated in the State of California. The authorized capital
stock of Deacon Research cousists of 50,000,000 shaces of Common Stock, no par value ("Deacon
Research Common Stock™) and 15,200,000 shares of Preterred Stock. no par value (“Deacon
Research Preferred Stock”). All of the shares of Preferred Stock have been designated Sertes A
Preferred Stock ("Deacon Research Series A Preferred Stock”).

C. Gemfirs and Deacon Research have entered into an Agreement of Merger and Plan
of Reorganization dated as of August 4, 1997 (the "Plan"), providing for the merger of Gemfire
with and into Deacon Research (the “Merger"). with Deacon Research to survive the Merges.

D. The Boards of Directors of Gemfire und Deacon Research deem it advisable and in
the best iaterests of their cespective sharcholders that the Merger be consumumated.

NOW, THEREFORE, the parties hereto hereby agree as follows:

L Merger and Effective Time. Upon thc filing of this Agreement of Merger (the
"Effective Time") and the related officers' certificates with the Secretary of State of the State of
California in accordance with the California Corporations Code, Gemfire shall be merged with and
into Deacon Research. Deacon Rescarch shall be the surviving corporation (the "Surviving
Corparation”).

2 Effect of the Merger. At and upon the Effective Time, the separate existence of
Gemfire shall cease, and Deucon Research shall succeed. without other transfer. to ali the rights and
property of Gemfire and shall be subject to ail the debts und liabilities of Gemfire in the same
manner as if Deacon Research had itself incurred them, ull without further act or deed.

3. . Articles of Incorporation. At and upon the Effective Time, the Articles of
Incorporation of Deacon Research in effect immediately prior to the Effective Time shall be the

Articles of incorporation of the Surviving Corporation, without change or amendment. except that
Article I thereof shall be amended to read in its eatirety as follows:

"ARTICLE I
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The name of this corporation is GEMFIRE CORPORATION."

4.  Conversiop of Outstanding Shares of Gemfire Common Stack. Euch share of
Gemfire Common Stock that is issued and outstaading immediately prior to the Effective Time
shall, by. virtue of the Merger und without any action on the part of the holder thereof, be converted
ot and as of the Effective Time, into one share of Deuacon Research Common Stock. except for the
1,500,000 shares of outstanding Gemfirc Common Stock owned by Deacon Rescarch, which shares

shall be cunceled as of the Effective Time.

5. Converaion of Qutstanding Shares of Gemfire Series A Preferred Stock. Each

shace of Gemfire Series A Preferred Stock that is issued and outstanding immediately prior to the
Effective Time shall, by virwe of the Merger and without any action on the part of the holder
thereof, be converted a and as of the Effective Time, into one share of Deacon Research Series A

Preferred Stock.

6. Assumption of Gemflre Warranis and Gemfire Options. Subject to the terms and

conditions of the Plag, at the Effective Time, the Surviving Corporation will assume (3) each
warrant to purchase shares of Gemfire Common Stock ("Gemfire Warrant") that is outstanding
immediately prior to the Effective Time, und (ii) eich option to purchase Gemfire Common Stock
("Gemfire Option"), whether vested or unvested, that is outstanding immediately prior to the
Effecuve Tims, and each such Gemfire Warrant and cuch such Gemfire Option shall become a
warrant Or an option, as the case may be, to purchase shases of Deacon Resecarch Common Stock on
the same terms and conditions applicable to each such Gemfire Warrant and each such Gemfire

Opuon immediately prior to the Effective Time of the Merger.

7. No Fractional Shares. No fractional shares of either Deacoa Research Common
Stock or Deacon Rescarch Series A Preferred Stock will be issued in the Merger.

8. Dizsenting Shaves. If boiders of Gemfire Common Stock or Gemfire Secies A
Preferred Stock are entitled to dissenters' rights in connection with the Merger under Chapter 13 of
the California General Corporation Law, any Dissenting Shares shalt not be converted into shares of
. Deacon Research Common Stock and Deacon Research Series A Preferred Stock as provided in

Sections 4 and 5 abave, but shail be coaverted into the right to receive such consideration as may be
determined to be due with respect to such Dissenting Shares pursuant to Chapter (3 of the
California General Corporation Law.

9.  Rights After the Effective Time. As soon as practicable after the Effective Time,

each holder of record of a certificate or cestificates which, prior to the Effective Time. represented
outstanding shares of Gemfire Common Stock or Gemfire Series A Preferred Stock shall be entitled,
upon surrender of such certificate or certificates (or in the case of a certificate or certificates that
have been lost. stoien or destroyed, lost certificate affidavits therefor and indemaification in
connection therewith) to the Surviving Corporation, in form suitabie for wansfer. to receive a
certificate or certificates represeating the number of whole shares of Deacon Rescarch Common
Stock or Deacon Research Series A Preferred Stock. respectively, to which such sharcholder is
eatitled under Sections 4 and 5. Until such surrender, each cectificate shall be deemed for all
purposes to evidence the right to receive such consideration; provided, however, that until such
cestificate or certificates are 50 surrendered, no dividend or other distribution payable to the holder

.2 $00220.1
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of record of such consideration utter the Effective Time shall be puid in respect of such cestificate or
certificates.

10.  Further Assuragces. From time to time, us aund when required by the Susviving
Corporation Or by its successars or assigns. there shall be executed and deliverad on behalf of
Gemtire and Deacon Resewrch such deeds and other instruments. and there shall be taken or cause to
pe taken by it. all such further uction us shall be appropriate, advisable or necessary in the
ceusonable opinion of the Surviving Corporation to vest. perfect oc confirm. of record or otherwise,
in the Surviving Corporation, the title to and possession of all property, interests. assets, rights.
pavileges, unmunities, powers, franchisees and suthorities of Gemfire and Deacon Reseacch. und
otherwise to camry out the purposes of this Agreement of Mecger. The officers and the directors of
the Surviving Corporation are fully authorized in the name of and on behaif of Gemfire and Deacon
Research. or otherwise, to take any and all such action and to execute and deliver any and ail such
deeds and other instruments to accomplish the foregoing. .

11.  Abandonment. At any time before the Effective Time, this Agreement of Merger
may be terminated and the Merger ubandoned in the event that the Plan is terminated in uccordance
with it terms, or with the approval of the Boards of Directors of Gemfire und Deacon Research.
notwithstanding the approval of this Agreement of Merger by the shareholders of Gemfire and
Deacon Research.

12. Amendment. At any time before the Effective Time, this Agreement of Merger may
be amended, modified or suppiemented by the Boards of Directors of Gemfirc and Deacon
Rescarch, notwithstanding the approval of this Agreement of Merger by the sharcholders of Gemfire

and Deacon Rescarch; grovided, however, that no such amendment, modification or supplernent nat
approved by the shareholders muy matcrially adversely affect the bencefits intended under this
Agreement of Merger for such shareholders.

13.  Governing [gw. This Agreement of Merger shull be governed by and copstrued
[Thua remainder of this page has intentionaily been jeft blank.]
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anfer the intermal laws of the Sute of California us appiied to Agreement of Mergens amang
. mm«mmmmummmwmmmmmzmu
pincipics of conflic's of law, '
14 Commterpsny, Io order tu facilime the filing und resording of this Agreement of
Mecger. it may be execueed in couaterpara, each of which shall be decmad ta be an onginal.

IN WITNESS WHEREOQF, Gemfice and Deacon Research have execucd this Agreement
of Mecger ax of the firx daws writtea above. ‘

G E _ DRACON RESEARCH
= v !
8y: AN, B e aats b By: ~-
Rick Tompans. Presigent Olive H. C. Lae-Duacon, President

By: //: i’- -/ — e

‘Ottve H.C. Lew-Deacan. Tressurer and
Coarporite Secreary
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20673-00200/600220. 1/08-04-97/12:59 PM

EXHIBIT 1"

AGREEMENT OF MERGER
by and between
GEMFIRE

© and
DEACON RESEARCH

% * o

(Attached Hereto)

600220.1
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GEMFIRE
(a California Corporation)

CERTIFICATE OF APPROVAL OF MERGER

Rick Tompane and Olive H.C. Lee-Deacon hereby certify that they are the
president and Secretary, respectively, of GEMFIRE, a California corporation (the "Company")

and that: _ "

L. The principal terms of the Agreement of Merger, dated as of August 4, 1997, by
and between the Company and Deacon Research, a California corporation, set
forth in Exhibit ”1" attached hereto and made a part hereof by this reference (the

"Agreement of Merger"), have been duly approved by the Board of Directors of
the Company; and

2. The principal terms of the Agreement of Merger have been duly approved by the
required vote of the shareholders of the Company in accordance with Section
1201 of the California Corporations Code. The Company has two classes of
stock, and the number of outstanding shares is 11,404,000 shares of Common
Stock and 10,000,000 shares of Series A Preferred Stock. The number of shares
of Common Stock and Series A Preferred Stock of the Company voting in favor
of the Agreement of Merger set forth herein equaled or exceeded the vote
required. The percentage vote required was more than 50% of the outstanding
shares of Common Stock and more than 50% of the outstanding shares of the

Series A Preferred Stock.

IN WITNESS WHEREOF, the undersigned further declare under penalty of perjury

under the laws of the State of California that the matters set forth in this certificate are true and
* correct of our own knowledge.

Dated: August 4, 1997

~ Olive H. C.rLee-DeEZ:on, Secretary
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_, DEACON RESEARCH
et (a California Corporation)

CERTIFICATE OF APPROVAL OF MERGER

Olive H.C. Lee-Deacon hereby certifies that she is the President and Secretary of
DEACON RESEARCH, a California corporation (the "Company") and that:

{. The principal terms of the Agreement of Merger, dated as of August 4, 1997, by
and between the Company and Gemfire, a California corporation, set forth in
Exhibit "1 " attached hereto and made a part hereof by this reference (the
"Agreement of Merger"), have been duly approved by the Board of Directors of
the Company; and

-2

The principal terms of the Agreement of Merger have been duly approved by the
required vote of the shareholders of the Company in accordance with Section

1201 of the California Corporations Code. The Company has two classes of
stock, and the number of outstanding shares is 1,016,500 shares of Common
Stock 4,940,000 shares of Series A Preferred Stock. The number of shares of
Common Stock and Series A Preferred Stock of the Company voting in favor of
the Agreement of Merger set forth herein equaled or exceeded the vote required.
The percentage vote required was more than 50% of the outstanding shares of
Common Stock and more than 50% of the outstanding shares of the Series A
Preferred Stock.

IN WITNESS WHEREOF, the undersigned further declares under penalty of perjury

under the laws of the State of California that the marters set forth in this certificate are true and

correct of her own knowledge. ﬂ f ( 2
Dated: August 4, 1997 / /Af
L Dlive H. C. Lee- Deacon, President

(Dt d D

“~Olive H. C. Lee-Deacon, Secretary

20873.00200/601234 |
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