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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of _29 page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

]
: 1
IN WITNESS WHEREOF, |1 execute this i
certificate and affix the Great Seal of |
the State of California this day of ]

]

|

JUN - 2 2000
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ANint33200

ENDORSED - FILED

in ths office of the Secretary of State

AGREEMENT OF MERGER

of the Stale of California

OF _ MAY 2 2 2000
OPENDATA SYSTEMS, INC. SILL JONES, Secratary of State

WITH AND INTO
SIERRA COMPUTER SYSTEMS, INC.

v

This Agreement of Merger (“Agreement”) is entered into as of March 21, 2000 by and
between Sierra Computer Systems, Inc., a California corporation (“Sierra”) (surviving
corporation), and OpenData Systems, Inc., a California corporation (“*OpenData™) (disappearing

corporation).

1. Effective Time of Merger. Pursuant to the California Corporations Code,
OpenData will be merged with and into Sierra (the “Merger”), with Sierra to be the surviving
corporation of the Merger. The Merger will be effective (the “Effective Time™) on the date on
which a copy of this Agreement und all required officers’ certificates and other appropriate

documents are filed with the Secretury ¢f State of California.
2. Conversion of Securities, Assumption of OpenData Options and Option Plan.

(a) Conversion of OpenData Shares. At the Eifective Time, each share of

OpenData common stock. no par value (“OpenData Common Stock”) immediately prior to the
Effective Time, will, by virtue of the Merger and without further action on the part of any holder

thereof be converted into the right to receive 0.00008933 fully paid and nonassessable shares of
Sierra common stock (the “Exchange Ratio”), no par value (“Sierra Common Stock’™) and each
share of OpenData Series A Preferred Stock, no par value (“OpenData Series A Preferred
Stock™) immediately prior to the Effective Time, will, by virtue of the Merger and without
further action on the part of any holder thereot be converted into the right to receive 0.00008935
fully paid and nonassessable shares of Sierra Series A Preferred Stock, no par value (“Sierra

Series A Preferred Stuczk™).

(b) Surrender and Exchange of Qutstanding Certificates. Each certificate
which immediately before the Effective Time evidenced shares of OpenData Common Stock and

OpenData Series A Preferred Stock will, from and after the Effective Time until such certificate
is surrendered to Sierra or its transfer agent, be deemed, for all corporate purposes. to evidence
the right to receive the consideration described above; provided, however, that until such
certificate is so surrendered by a shareholder, no dividend or other distribution payable to such
shareholder after the Effective Time will be paid in respect of the shares of Sierra Common
Stock or Sierra Series A Preferred Stock represented by such certificate. Upon surrender. all
dividends and distributions, it any. theretofore declared and accrued but unpaid in respect of such
shares will be paid. DOn the frst business day following the Effective Tine. each shareholder will
be requested to surrender to Sieira or its transfer agent. the cerntificale or certificates representing
all the shares of Openl>ata Comimon Stock and QOpenData Series A Preferred Stock issued and
outstanding immediately prior to the Etfective Time. Upon such surrender. the shareholder will

pa-414688
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be entitled to receive certificate(s) evidencing ownership of the shares of Sierra Common Stock
or Sierra Series A Preferred Stock which are deemed to be represented by the certificate or
certificate(s) surrendered. Sierra or its transfer agent will issue to the shareholders such
certificate(s) as soon as practicable following such surrender.

(¢)  Atthe Effective Time, the OpenData 1998 Option Plan (the “OpenData
Option Plan™) and all options to purchase OpenData Common Stock then outstanding under the
OpenData Option Plan, whether vested or unvested, shall be assumed by Sierra as set forth
below. Each such option so assumed by Sierra under this Agreement shall continue to have, and
be subject to, the same terms and conditions set forth in the OpenData Stock Option Plan,
immediately prior to the Effective Time, except that (i) such option will be exercisable for that
number of whole shares of Sierra Common Stock equal to the product of the number of shares of
OpenData Common Stock that were issuable upon exercise of such option immediately prior to
the Effective Time multiplied by the Exchange Ratio and rounded down to the nearest whole
number of shares of OpenData Common Stock, and (ii) the per share exercise price for the shares
of Sierra Common Stock issuable upon exercise of such assumed option will be equal to the
quotient determined by dividing the exercise price per share of OpenData Common Stock at
which such option was exercisable immediately prior to the Effective Time by the Exchange
Ratio. Consistent with the terms of the OpenData Stock Option Plan and the documents
governing the outstanding options under such Plan, the Merger will not terminate any of the
outstanding options under such Plan or accelerate the exercisability or vesting of such opnons or
the shares of Sierra Common Stock which will be subject to those options upon Sierra’s
assumption of the options in the Merger. It is the intention of the parties that the options so
assumed by Sierra qualify following the Effective Time as incentive stock options as defined in
Section 422 of the Code to the extent such options qualified as incentive stock options prior to
the Effective Time. Within 60 business days after the Effective Time, Sierra will issue to each
person who, immediately prior to the Effective Timne was a holder of an outstanding option under
the OpenData Stock Option Plan a document evidencing the foregoing assumption of such option

by Sierra.
3. Effects of Merger. At the Effective Time:

(a) the separate existence of OpenData will cease and OpenData will be
merged with and into Sierra and Sierra will be the surviving corporation pursuant to the terms of

this Agreement, .

(b)”  the Articles of Incorporation of the surviving corporation shall be amended
and restated as attached hereto as Exhibit A;

(c) The bylaws of Sierra will be the bylaws of the surviving corporation and
shall continue in full force and effect until changed, altered or amended as therein provided and
in the manner prescribed by the provisions of the California General Corporation Law;

(d) each share of OpenData Common Stock and OpenData Series A Preferred
Stock outstanding immediately prior to the Effective Time will be converted as provided in
Section 2(a) of this Agreement;

[09)
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(e) the OpenData Option Plan and all options to purchase OpenData Common
Stock then outstanding under the OpenData Option Plan, whether vested or unvested, shall be
assumed by Sierra as set forth in Section 2(c) hereof; and

) the Merger will, at and after the Effective Time, have all of the effects
provided by applicable law.

4, Representations and Warranties of OpenData and Its ShareholderssOpenData and

certain of its shareholders who are signatories to this Agreement hereby represent and warrant to
Sierra that the authorized capitalof OpenData consists of:

(a) Common Stock. 90,000,000 shares of common stock, of which 31,175,625
shares are issued and outstanding,

(b) Preferred Stock. 15,000,000 shares of preferred stock, of which
15, 000 000 shares are designated Series A Preferred Stock and 14,115, 386 shares are issued and

outstanding, and

(c) Except for the options to purchase common stock of OpenData granted
pursuant to the OpenData's 1998 Stock Option Plan (the "Option Plan") and options granted to
Leo McCarthy on March 9,1998, there are no outstanding options, warrants, rights (including
conversion or preemptive rights) or agreements for the purchase or acquisition from OpenData of

any shares of its capital stock.

5. Representations and Warranties of Sierra and Its Shareholders. Sierra and certain

of its shareholders who are signatories to this Agreement hereby represent and warrant to
OpenData that the authorized capital of Sierra consists of:

(a) Common Stock. 100,000 shares of common stock, of which 4,211 shares
are issued and outstanding, and

(b) There are no outstanding options, warrants, rights (including conversion or
preemptive rights) or agreements for the purchase or acquisition from Sierra of any shares of its

capital stock.

6. Further Assurances. After the Effective Time, Sierra and its officers and directors
may execute and deliver such deeds, assignments and assurances and do all other things
necessary or desirable to carry out the purposes of this Agreement in the name of OpenData or

otherwise.

7. Termination. This Agreement may be terminated and the proposed Merger
abandoned at any time prior to the Effective Time, whether before or after approval of this
Agreement by the shareholders of OpenData, by either party hereto or by the mutual consent of
the Boards of Directors of Sierra and OpenData. :

8. Assignment. Neither party hereto may assign any of its rights or obligations
hereunder without the prior written consent of the other party hereto. This Agreement will be

pa-414988 3
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binding, upon and inure to the benefit of the parties hereto and their respective successors,
personal representatives and permitted assigns.

9. Goveming Law. This Agreement will be governed by and construed in
accordance with the laws of the State of California without regard to principles of conflict of

laws.

10. Counterparts. This Agreement may be executed in any number of counterparts.
each of which will be an original as regards any party whose signature appears thereon and all of
which together will constitute one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By: —¢
Ho-Wing Sit , Pp&sident

By: m\\
J

Wunoz, Assistant Secretary

SIERRA SYST C.

By: LA C————

“Robert Ausherman, President

By: 2 (3 Za ﬁ; )
Michael Brady, Secret

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

L

Name:

V4
Title:

By: m’

NmyJubM D. INMTuNnO 2.

Title: VicE PRES IDEAT

pa-414988

PATENT
REEL: 016409 FRAME: 0769



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

c%@%

Ho-Wing Sit, P

uliag’ Munoz, Assistant Secretary

Robert Ausherman, President

By: ZZ'de 4\ g g;&‘/%c
Michael Brady, Secretary

SH RS OF OPENDATA SYSTEMS, INC.

By: V
Name: ’Rl[.g:g \;—i}yL
Title:
By: . /%%@,__ )54—6(/1/
7 4

Name:

Title:

pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit , President

By:
Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

Name: ?A\HQ 5 _Lie

aa—

Title:

By: *

Name:

Title:

pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

, President

By:

, Secretary

SIERRA SYSTEMS, INC.

By:

, President

By:

, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By: Q‘ /0/(1
Vad 74
Name: A8 Strd

Title:

-

By:

Name:

Title:

pa-4 14988
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly

executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit, President

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

e

e

Name: //'
LUz

Title:

C

-

By:

Name:

Title:

pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly

executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit, President

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By: L ‘ " -
Name: C/V//?"Y@é %-Td{;—’

Title:

By:

Narme:

Title:

pa-414988
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly

executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit , President

L]

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By: Qﬂ&? K’\/

Name: /ﬁumouy B b &3

Title:

TRUSIEE ot THE o &G SIT Farvcy sl

-

By:

Name:

Title:

pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly

executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit , President

By:

* Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By:

/—/sin -2 WEN

Name: HSrn/ = LrA wogns

Title:

By:

S SonZfhoens

Name:

d

/S: o7 Frews Yean

" Title:

pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:
Ho-Wing Sit, President

By:
Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:
Robert Ausherman, President

By:
Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC,

By: &XA Wc—t/(—
Name: K€ KK wesr
Title: D {RETT™IL

By:.
Name:

Title:

By:
Narme:

5
pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit , President

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By: L A //DV'—?

Name: ___ S7pmtmy 73 s

Title: ﬁmfvﬂdp

Name:

Title:

pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit, President

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By: d'ia"/‘”’b%

Name: e T. M. @@'rfkj
Title: Aa»f{dts\‘

By:

Name:

Title:

pa-414988
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit , President

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:
Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By:

Name:

Title: ___ [, |

pa-414988
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit , President

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By: [G/ﬁm

Name: I%/ﬂ /V, Z/ﬂ’l
Title: /45 /40 //)i/b/JMJ

By:'.L.%

4

Name:

Title:

4% snnn

PATENT
REEL: 016409 FRAME: 0781



IN WITNESS WHEREGQOF, the parties hereto have caused this Agreement to be duly
executed on the date and year first above written.

OPENDATA SYSTEMS, INC.

By:

Ho-Wing Sit, President

By:

Julian Munoz, Assistant Secretary

SIERRA SYSTEMS, INC.

By:

Robert Ausherman, President

By:

Michael Brady, Secretary

SHAREHOLDERS OF OPENDATA SYSTEMS, INC.

By: M
Name: __Cti==Tere nin)

Title:

Name: éa)mram /]/4//4)

Title;

pa-414988
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By: VZ//
Name: MM La"

Title:

By:

Name: .

Title:

SHAREHOLDERS OF SIERRA SYSTEMS, INC.

By:

Name:

Title:

Name:

Title:

By:

Name:

Title:

By:

Name:

Title:

pa-414988 2
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By: /%Z(/%, &é%‘_

Name: /74%;/ LELLD T

Title: /’4{4@

- . : .

Name:

Title:

SHAREHOLDERS OF SIERRA SYSTEMS, INC.

By:

Name:

Title:

Name:

Title:

Name:

Title:

Name:

Title:

pa-414988 2
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By: M«.’L 4%—(!//‘..
J '

Name:

g 2o Fo .
rme:.@aéﬂ_r%%a@z

By: A%?LZ{’(/_. )6{1{54- 2
A |

Name: Shce, PRopds Liitig Final

Title:  7BeriZir

SHAREHOLDERS OF SIERRA SYSTEMS, INC.

By:

Name:

Title:

By:

Name:

Title:

Name:

Title:

Name:

Title:
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By: @&? -% %Az

Name:

Title:

Name:

Title:

SHAREHOLDERS OF SIERRA SYSTEMS, INC.

By:

Name:

Title:

Name:

Title:

Name:

Title:

By:

Name:

Title:

pa-414988 2
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SHAREHOLDERS OF OPEN DATA SYSTEMS, INC.

By : /gmna tes oy -

./ Ariyoshi, Trustee for the

Jean
Jean Arivoshi Revocable Living Trust

|
Address: 999 Bishop Street, 22 Floor

Honolulu, Hawaii 26813

By: WZ

John Komedji, As Trustgé/ﬁn Trust for
Sky Riki Takemoto

999 Bishop Street, 237 Floor
Honolulu, Hawaii 26813

ay. N Y

John Kome&iji, As Trustee In Trust for
Ethan Ryoichi Ariyoshi

Address :

999 Bishop Street, 23 Floor
Honolulu, Hawaii 96813

John Komefifi, As Trustee in Trust for

Lymn Ariyoshi-Takemoto,
Ryozo Ariyoshi and Donn Ryoji Ariyoshi

Address:

999 Bishop Street, 23T Floor

Address:
Honolulu, Hawaii 96813
By :
, Title
Address:
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Name:

Title:

Name:

Title:

SHAREHOLDERS OF SIERRA SYSTEMS, INC.

Name: géaer ﬁusén:/zma,\J
Title: ;mc’:s-.dg,,’.’

By: WfA //Z—s.-a:/ ﬁ?/lﬁé;__

Name: _Micuace  BRepY

Title: Vice FRFHS! Db#ﬁ7/5gner;‘mﬂg,

By: Icu—__—_Q NCIZ"—'——“
Name;EuL. H. Rose

Tltle‘ Sd"v Lo I~fg € An bﬁﬂru»\/ Conyu CTrar T
By: W ,%L;@,
Name:

Title: _2gest s Freon bond @M
;oL
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Title:

By:
Name:
|

Title:

SHAREHOLDERS OF SIERRA SYSTEMS, INC.

By: %/L- W ed™

Name: (R & wesC

Title: by eeef % ¢ SHeEHOL D ER

By:
Name:

Title:

Name:

Title:

By:
Name:

Title:

EXHIBIT A

6
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EXHIBIT A
Amended and Restated Articles of Incorporation
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