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STATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:02 AM 11/03/1999 .

G AND P OF 9014867272 — 3088900

THIS AGREEMENT AND PLAN CF MERGRER (the “Merger Agreement”) is entered
into as of _ Nayswt ber 2. , 1999 by and between Immersion Corporation 8 California
corporation (“Immersion California™), 2nd Irmmersion Corporation Delaware, a Delaware
corporation (*Immersion Delaware™).

WITNESSETH:

WHEREAS, Immersion Delaware is a corporation duly organized and existing under the
laws of the State of Delawarce;

WHEREAS, Immersion Californis is a corporation duly organized and existing under the
laws of the State of Califorma;

WHEREAS, on the date of this Merger Agreement, Immersion Delaware has authority to
issue 100,000,000 shares of Common Stock, par value $0,.001 per share (the “Imrnersion
Delaware Common Stock™), of which 100 sharcs are issued and outstanding and owned by
Immersion California and 10,215,717 shares of Preferred Stock, par value $0.001 per share (the
“Immersion Delaware Preferred Stock), of which no shares are issued or outstanding;

WHEREAS, on the date of this Marger Agreement, Immersion California has authority to
issue 100,000,000 shares of Common Stock (the “Immersion California Common Stock™), of
which 7,400,819 shares are issued and outstanding, and 5,000,000 shares of Preforred Stock (the
*Immersion Califomia Preferred Stock™), of which 3,510,923 shares are issued and outstanding;

WHEREAS, the respective Boards of Directors for Immersion Delaware and Immersion
Caslifornia have determined that, for the purpose of effecting the reincorporation of Immersion
California in the State of Delaware, it is advisable and to the advantage of said two corporations
end their sharcholders that Immersion California merge with and into Immerslon Delaware upon
the terms and conditions herein provided; and

WHEREAS, the respective Boards of Directors of Immersion Delaware and Immersion -
Califomia, the shareholders of Immersion Califomia, and the sole stockholder of Immersion
Delaware have adopted and approved this Metger Agrecment;

NOW, THEREPORE, in consideration of the mutual agreements and covenants sct forth
herein, Immersijon California and Immersion Delawars hereby agree to merge s follows:

1, Mecrger. Immersion Califomla sha]l be merged with and into Immersion Delaware,
and Immersion Delaware shall survive the merger (“"Merger”), effective upon the daig when this,
Merger Agreement is made effective in accordance with applicable law (the “EffecuVe Date”), o

2. Goverming Documents. The Amended and Restated Certificate of Ihcdrperanon bf
Immersion Delaware (the “Certificate of Incorpération”) shall continue to be the Certificste of. !
Incorporation of Immersion Delaware as the surviving Corporation, Article FIRST of thg? ==

Restated Certificate of Incorporation of Immersion Delaware shail be amended to mad ag follows
-3
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FIRST: The name of the Corporation is Immersion Corporation.

The Bylaws of Imrersion Delaware, in effect on the Effective Date, shall continue to be
the Bylaws of Immersion Delaware as the surviving Corporation without change or amendment
until further amended in accordance with the provisions thercof and applicable laws.

3. Directors and Officers. The directors and officers of Immersion California shall
become the directors and officers of Immersion Delaware upon the Effective Date and any
commitiee of the Board of Directors of Immersion California shall become the members of such
committices for Immersion Delaware.

4. Succession. On the Effective Date, Immersion Delsware shall succeed to
Immnersion California in the manner of and as more fully set forth in Section 259 of the General
Corporation Law of the State of Delaware.

S. Purther Assurances. From time to time, as and when required by Immersion
Delaware or by its successors and assigns, there shall be executed and delivered on behalf of
Iromersion California such deeds and other insttuments, and there shall be taken or caused to be
taken by it such further and cther action, as shall be appropriate or necessary in order to vest,
perfect or confirm, of record or ctherwise, in Immersion Delaware the title to and possession of
all the property, interests, assets, rights, privileges, irnmunites, powers, franchiscs and autherity
of Immersion Celifornia, and otherwise to carry out the purposes of this Merger Agreement and
the officers and directors of I'nmersion Delaware are fully authorized in the name and on behalf
of Immersion California or otherwise to take any and all such action and to execute and deliver
any and all such deeds and other instruments.

6. Stock of Immersion California.

a. Common Stock. Upon the Effective Date, by virtue of the Merger and
without any sction on the pan of the holder thereof, each one (1) share of Immersion California
Commeon Stock outstanding immediately prior thereto shall be changed and converted into 0.807
fully paid end nonassessable share of Immersion Delaware Common Stock,

b. Preferred Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of the holder thereof, (1) cach onc (1) share of Immersion California
Serdes A Preferred and Series B Preferred outstanding immediately prior thereto ghall be changed
and converted into 4.035 fully paid and nonassessable equivalent sharcs of Immersion Delaware
Series A Preferred or Series B Preferrcd Stock and (ii) each onc sharc of Series C Preferred and
Serics D Preferred Stock outstanding immediately prior thereto shall be changed and converted
into 0.807 fully paid and nonasscssable equivalent share of Immersion Delaware Series C or
Series D Preferred Stock.

c. Fractiona] Shares. No fractional shares which a Immersion Delaware
stockholder would otherwise be entitled to receive by reason of the exchange of Irnmersion
California stock for Immersion Delaware stock shall be issued. In lieu of any fractional sharces to
which a holder would otberwise be entitled, Immersion Delaware shall pay cash equal to such
fraction multiplied by the fair market value of the Common Stock on the Bffective Date ag
determined by the Board of Dixectors of Immersion Delawarce and for the Preferred Stock, such
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fraction multiplied by the Conversion Prices as defined in Article FOURTH, subparagraph 4(a) of
this Certificate of Incorporstion.

7. Stock Certificates. On and after the Effective Date, all of the outstanding
certificates which prior to that time represented shares of Immersion California stock shall be
deemed for all purposes to evidence ownership of and to represent the ghares of Immersion
Delaware stock into which the shares of Immersion Celifornia stock represented by such
certificates have been converted as herein provided. The registered owner on the books and
records of Immersion Delaware or its transfer agent of any such outstanding stock certificate
shali, until such certificate shall have been surrendered for transfer or otherwise accounted for to
Immersion Delaware or its transfer agent, have and be entitled to exercise any voting and other
rights with respect to and to receive any dividend and other distributions upon the shares of
Immersion Delaware stock evidenced by such outstanding certificatc 83 above provided.

8. Options and Warrants. Upon the Bffective Date, (i) each outstanding option or
warrant or other right to purchase Common Stock, Series C Preferred Stock or Senies D Preferred
Stock of Immersion California Corporation, including those options granted under the 1994 Stock
Option Plan and 1997 Stock Option Plan (collectively, the “Option Plan”) of Immersion
California, shail be convented into and beceme an option, warrant, or right to purchase the number
of shares of Immersion Delaware stock determined by multiplying the number of shares of
Immersion California subject to the option, warrant or right to purchase by 0.807, rounded down
to the ncarest wholc number, at a price per share equal to the exercise price of the option, warrant
or right to purchase Immersion California stock divided by 0.807, rounded down to the nearest
whole cent, and upon the same tenms snd subject to the same conditions as set forth in the Option
Plan and other plans and agreements entered into by Immersion California perteining to such
options, warrents, or rights and (ii) each outstanding warrant to purchase Serieg A or Serdes B
Preferred Stock of Immersion California shall be converted into end become a wamrant to
purchase the equivalent number of shares of Series A Preferred Stock or Series B Preferred Stock
of Immersion Delaware stock determined by multiplying the number of shares of Immersion
California subject to the warrant by 4.035 rounded down to the ncarcst whole number, at a price
per share equal to the exercise price of the warrant divided by 4.035, rounded down to the nearest
whole cent, and upon the same terms and subject to the same conditions es set forth in the
agroements entered into by Immersion California pertaining to the wartant. A number of shares
of Immersion Delaware stock shall be reserved for purposes of (i) the options, warrants, and
rights described in clause (i) of the preceding sentence equal to the number of shares of
Immersion California of the relevant class and series of stock so reserved as of the Effective Date
-multiplied by 0.807 and (ii) of thc warrants described in clause (ji) of the preceding sentence
equal to the number of shares of Imnersion California stock of the relevant class and serics of
stock so reserved as of the Effective Date multiplied by 4.035. As of the EBffective Date,
Immersion Delaware shell sssume all obligations of Immersion California under agreements
pertaining to such options, the warrants, and rights, including the Option Plans, and the
outstanding options, warrants, or other rights, or portions thereof, granted pursuant thereto.

9. Other Employee Benefit Plans. As of the Effective Date, Immersion Delaware
hereby assumes all obligations of Immersion California under any and all employee benefit plans
in effect as of said date or with respect to which employee rights or accrued beonefits are
outstanding as of said datc.
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IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
resclution of the Board of Directors of Immersion Cealifornia snd Immersion Delaware, is hereby
executed on behalf of each of seid two corporations by their respective officers thereunto duly
authorized.

IMMERSION CORPORATION
DELAWARE, a Delaware corporation

By: ;l {’?.
oscn , Chief Executive Officer

IMMERSION CORPORATION, a California
corporation

By:
uis Rose T Chi cutive Officer
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CERTIFICATE OF SECRETARY

OF
IVIMERSION CORPORATION DELAWARE

(a Delaware corporarion)

I, Bruce Schena, the Secretary of Immersion Corporation Delaware, a Delaware
corporation (the “Corporation™), heroby certify that the Agroement and Plan of Mergex to which
this Certificsate is attached was duly tigned on behalf of the Corporstion by its President snd was
duly approved and adopted by a unanimous voto of the outstanding stock entitled to vote thereon
by written consent of the sole stockholder of the Carporaton dated Septaminy | 1999,

Bxecuted effective on the z‘ddﬂy of No/ue by , 1999,

Schens
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