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"ATE OF NEVADA

AUG 2 5 1995

No. ‘2 727—97
A

CEAN MEL LER, SECRETARY OF € ATE

ARTICLES OF MERGER
OF

Etec Systems, Inc.
AND

ATEQ Corporation

To the Secretary of State
State ' £ Nevada

Pursuant to the provisions of Chapter 78 of the Nevada
Revised Statutes, the domestic corporation and the foreign
corporation herein named do hereby adopt the following Articles
cf Merger.

1. Annexed hereto and made a part hereof is the Plan
of Merger for merging ATEQ Corporation, a corporation organized
undex the laws of the State of Oregon, with and into Etec -
Systems, Inc., a corporation organized under the laws of the
State of Nevada. The said Plan of Merger has been adopted by
the Board of Directoxrs of Etec Systems, Inc. and by the Board of
Directcrs of ATEQ Corporation.

2. The merger of ATEQ Corporation with and into Etec
Systems, Inc. 1s permitted by the laws of the jurisdiction of
organization of ATEQ Corporation and has been authorized in
compliance with such laws.

3. Under the laws of the jurisdiction of .ovganization
of ATEQ Corporation, ths shareholders of ATEQ Corporation were
not required to apprcve the Plan of Merger.

4. Under the provisions of Chapter 78 of the Nevada
Revised Statutes, the stockholders vf Etec Systems, Inc. were
not required to approve the said Plan of Merger.
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5. No amendments to the Articles of lncorporation of
Etec Systema, Inc. are effected by the merger herein provided
for.

6. The merger herein provided for shall become
¢ ilective in the State of Nevada upon filing of these Articles
of Merxger.

Signes on Auqust 23, 1995.
ATEQ CORPORATION

T G54 ¢<:ff:Z:;,\_,_

Pragsident
Stephen E. Cooper

/- 1

-~ Asslistant Secretary
Saul Arnold

ETEC SYSTEMS, INC.

Prasident
Stephen E. Cooper
;/:

-~ 7 Asslstant Secretary
Saul Arnold
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STATE OF CALIFORNIA, )
88.

City and Ccunty cof Alameda }

d .

Cn t.hev.éi?ay of August, 1555, peérsonally appeared
before me, 8 Notary Public, Saul Arnold, perscnaally known (or
proved) to me to be the person whose neme is sutscribed to the
above instrument who eckncwledged that he executed the
instrument.

WITNESS ry hend and official seal, the day and yvear

first above written.
S MOA'CA : y
() oo e &MQ&&L&»J
‘ LANTA CARA Coum 4 Notary Publig )
My Cormm, Sxirae NOV 29, o9

RECEIVED

M,Jf_i ?.‘305 1995
Secretary oy %zpaw
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PLAN OF MERGER

THIS FLLAN OF MERGER approved by resolution adopted by the Board of Directors of
Etcc Systems, Inc., a Nevada corporation ("Etec”) on December 6, 1994 sets out the terms and
couditions of the merger (the "Merger™) of ATEQ Corporation, 8 business corporation of the
State of Oregon ("ATEQ") with and i~to Etec.

1. " Etec owns greater than 90% of the outstanding shares of each class of stock of
ATEQ and in accordance with the provisions of the Oregon Business Corporation Act may
mcrge ATEQ with and into itself without approval of the shareholders of Etec or ATEQ.

2. ATEQ and Etec shall, pursuant to the provisions of ths Oregon Business
Corporation Act and of the laws of the state of Nevada, be merged with and into a single
corporation, to wit, Etec, whicb shal! be the sutviving corporation (sometimes referred to as the
"Surviving Corporation”) at the effective time and date of the Merger, and shall continue to
exist as Surviving Corporation under its present name. The Merger shall become effective upon
the filing of the Articles of Merger and Plan of Merger with the officc of the Secretary of State
of the State of Oregon, (the time and date of such effectiveness is hercinafter referred to as the
"Effective Date”). The separate existence of ATEQ (sometimes referred to as the "Terminating
Corporntion”) shall cease at the Effective Date in accordance with the provisions of the Oregon
Business Corporation Act.

3. The Articles of Incorporation of Etec as in force and effect on the Effective
Date in the jurisdiztion of its organization shall be the Ar:icles of Incorporation of the
Surviving Corporation, and such Articles of Incorporation shall continuz in full force and eftect
until amended and changed in the manner prescribed by the laws of the state of Nevada.

4. The By-laws of Etec as in forcc and effect on the Effective Date will be the By-
faws of the Surviving Corporatioa and will coitinue in full force and effect until changed,
altcred, or amended as therein provided and in the manner prescribed by the provisions of tke
laws of Nevada.

5. The directors and office:rs in office of Etec on the Etfective Date shall be the
members of the Board of Directors and the officers of the Surviving Corporation, all of whom
shall hold their directorships and cffices until the election and qualification of their respective
successors or until their tenure is otherwise terminated in accordance with the By-laws of the
Surviving Corporation.

6. Each issued and outstanding share of Common Stock of the Terminating
Corporation not currently held by Etec shall, immediately i>rior to the Effective Date, be
deemed converted into .010884 shares of Etec Common Stock. Each issued share of Preferred
Stock, Series 3 of the Terminatiag Corpouration not currcatly held by Etec shall, immediately
prior to the Effective Date, be deemerd converted into .004407 shares of Etec Series C
Cumulative, Participating, Jonvertible Preferred Stock (*Etec Series C Preferred Stock™). Each
issned share of Preferred Stock, Series 5 or Series 6 of the Terminaticg Cotporation not
currently heid by Etec shall, immediately prioz to the Effective Date, be deemed converted iato
004125 shares of Etzc Series C Preferred Stock. Each issued and outstanding warranat to
purchase shares of Preferred Stock, Series 5 or Seriex 6 of the-Termirating Corporation. not-
carrently held by Ertec shall, immediately prior to the Eifective Date, be deemed convert - fute
004125 shares of Etec Seriss C Preferred Stock. Each issued and ovtstanding warrart to
purchase shares of Preferred Siock, Serizs 8 of the Terminating Corporation not currently held
by Etec shall, immediately prior to the Effective Date, be decmed converted into .93486Y shares
of Etec Series C Preferred Stock. Each issued and outstanding option to purchase shares of the
Common Stock of the Terminating Cosrporation shall becomce the obligation of the Surviving
Corporation 1o pay the cash equivalent of the fair market value, as determined by Etec’s board
of directors, of that number of sharcs of Etec Common Stock calculated as if (i) such optioes
had been exchanged for options to purchase .010884 shares of Etec Common Stock under an
NSO Agreement Fos Fermer Holde:s of ATEQ Stock Options at an exercise price of $.45 per
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share, and (ii) the options issued upon exchange had been exercised immediately prior to the
Merger, subtracting the purchase price of the exchanged options from the resulting cash
equivaleat. The Surviving Corporation will pay cash in lieu of fractional shares of Etec
Common or Preferred Stock issued in connection with the Merger, with the cash amount to be
calculated based on the current fair market value of the Etec Common $iock and Preferred
Stock as determined by Etec’s board of directors.

The iszucd shares of the Surviving Corporation shall not be converted in any manner.

7. The foruicr holders of ATEQ Common and Preferred Stock and warrants to
purchase Preferred Stock wiil be required to enter into a lockup agreement, whereby they agree
not to sell shares of Etec Common Stock for a period ending 270 days after the effective date of
a registration statement covriing Common 3tock to be sold in an initial public offering, in order
to receive shazes of Etec Common or Preferred Stock.

8. The Terminating Corporation and the Surviving Corporation herzby stipulate
that they will ~ause to be executed and filed and, or, recorded any document or documents
prescribed by the laws of the State of Oregon and by the State of Nevada, and that they will
cause to be performed all necessary acts therein and edsewhcere 10 effectuate the Mcrger,

9. The Board of Directors and the proper officers of the Terminating Corpoiation
and of the Surviving Corporation, respectively, are hercby authorized, empowered, and directed
to do any and all acts and things, and to make, execute, deliver, file, and, or, record any and all
instruments, papers, and documents which shall be or become necessary, proper, or convenient
to carry out or put into effcct any of the provisions of this Plan of Merger or of the Mcrzer

herein provided for,

IN WITNESS WHEREOF, the undersigned has executed this Plan of Merger as of
July 18, 1945,

ETEC SYSTEMS, INC,, a Nevada corporation

Stephen E. Cooper
President and Chief Exccutive Officer

”\ﬁ('
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