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To the Diractor of the U.5. Patents and Trademark Offfice; Please recard the attached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of receiving party(ies)
Immersion Corporation {(California Corporation)
Narme: Immersion Corporation (Delaware Corporation)

Intermal Address:

Execution Date(s) November 2, 1999
Additional name of canveying party(ies) attached? [ Yes B No

Street Address: 801 Fox Lane

3. Nature of conveyance:

[0 Assignment Merger City: San Jose

O Security Agreement [0 Change of Name

[ Government Interast Assignment State: Califoria

O Executive Order 9424, Confirmatory License Country: United States Zip; 95131

O Other Additional Name(s) & address(es) attached? [ Yes [ No
4. Application number{s} or patent number(s): ] This document is being filed together with a new application.

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

11/233,563

Additional numbers attached? [ Yes < No E
i]
5. Name and address of party to whom correspondenca €. Total number of applications and patents Involved: EI a
concerning this document should be mailed: T
Name:_David B. Rifchie 7. Total foe (37 CFR 1.21(h) & 3.41) % 40.00 9
0
Internal Address;_THELEN REID & PRIESTLLP [0 Authorized to be charged hy credit card 5
)
B Authorized to be charged to deposit account o
0
Street Address: P.Q. Box 640640 O Enclosed g
@
[0 MNone required {govermment interast not affecting title)
I
City: San Jose {
8. Pa nt Informati
State: GA Zip: 95164-0640 yment Infarmation
a. Credit Card Last 4 Numbers
Phone Mumber ; (408) 292-5800 Expiration Date
Fax Number: _(408) 287-8040 b, Deposit Account Number  50-1898
Email Address._dritchig@thelenreid.com Authorized User Narme David B. Ritchie
e c
B - [y
o Signaue: / /Ll/(/; / M
< Signature Data
Theresa A, Takeuchi, Req. No. 46,941 Total number of pages including cover

sheet, attachments, and documents | 7

Name of Parsan Signing
Documents to be recarded (Including cover shaet) should be faxed 1o (703) 306-5895, or malled to:
Mall Stop Azzignment Recordation Services, Director of the USPTO, P.O.Box 1450, Alaxandria, V.A, 22313-1450
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STATE OF DELANARE
EZECRETARY QF STATE
DIVISION OF CORPORATIONS
FILED 09:02 AM 1X/03/72999 -

AGREEMENT AND FLAN OFMERGRR =~ #91467272 ~ 3088900

THIS AG. AND FLAN OF IR QER, (the “Merger Agreement™) is enteed
into as of M < 1999 by an betveen Immemnion Corporntion a California
corporation (“Immersion Califarmia’), and kmmertdcn Corporntion Delawars, 2 Delaware
corporaton (“Immetsion Delaware™),

WITNESSETH:

WHEREAS. mmergion Delaware is g zorporation duly organized anc existing undes the
Inws of the Stats of Delaware;

WHEREAS, Tromersion Californie is & corporation duly organized and existing wnder the
lawn of the State of California;

WHEREAS, on the dote of this Merger Agreemant, himeraion Delaware has suthority to
jzgue 100,000,000 shares of Common Stock, par value $0.001 per share (the “Tmrmeyion
Delaware Comumen Stock™), of which 100 sharca are issued and cutstanding snd ovwned by
Immemsion Califoraia snd 10,215,717 sharet of Prefemred Stock, per value $0.001 per shara (the
“Immetsion Delaware Preferred Stock), of which no sheres am issued or outstanding;

WHEREAS, on the date of this Marger Agrecment, Imrnersion Califoinis has suthority to
issue 100,000,000 shares of Comsnen Stock (the “Immension Californis Common Stock™), of
which 7,400,819 shares are josucd and outstanding, arid 5,000,000 shars of Frofomed Stock (the
“Immamsion California Preferred Stock™), of which 3,510,923 shares sre issued and cutstending:

WHEREAS, the respective Boards of Directom for Immermion Delsware and kmmersion
Culifornia have determined that, for the purpose of effecting the reincorporation of Immomion
California in the State of Delaware, it is advizable and (o the sdvantage of suid two corparstions

-end their sharehelders that Immemion Californis mexgs with and into Imtnersion Délaware upon
the tegns and conditions heroin provided; and

WHEREAS, the reapective Boards of Directora of Immersion Delaware and Inmertion
Culifomta, the sharcholders of Immemion Californta, and the sale stockhelder of Immarsion
Delaware have adoprad and spproved this Marger Agrecmnent;

. NOW, THEREPORE, in consideration of the mutual agrecmonts and covenants set farth
hooin, Immersion California and Iumersion Palawaro herwby agree to merge as follows:

1. Morger. Immersion Califorala shell be merged wirh and inta Trunersion Dejaware,
and Immersion Delaware ghall survive the mexger (“Vierger™), elfcetive vpon the dais whon this |
Merger Agrecment is made effective in sccordance with applicable law (the “Effective Dnte™).

- Governing Documents. The Amended and Restxted Certificate of Incorperation of
Imunesalng Delpwars (the “Certifieats of Incorporation') shall continue 1o be the Certificite of
Incorporstion of nmemsion Delaware as the surviving Corporation. Articls FIRST of the - )
Restted Certificate of Incarporstion of Immezsion Delawarce shall bo amondod to read & follows:
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FIRST: Thec name of the Corporation is I inersion Corporation.

The Bylaws of Immersion Delawae, in eifect on the Effective Date, oka]l continue tobe

the Bylaws of Immersion Delaware as the sury »rig Corparation without ¢hemge or amendment
votil further amended in accordance with the ;. /Ovisions thereof and spplicabls lpws.

3 Directoy gnd Dfficers. The ditecicors and officers of Immersion California shall
become the directors and officers of Immersion Crelawams upon the Bffective Date and say
conomnittes of the Board of Directors of Immemnicn Califomia shall become the members of such
committess for Irumersion Dalaware. .

4. Succeosion. On the Effsctive Date, Immersion Delaware shali snecesd o
Imunersion Califormie in the manner of and az more fully ast forth 1o Section 259 of tha General
Corporation Law of the Stats of Delaware.

5 Fupther Assurapces, From time to time, a5 and whes required by Inimersion
Delaware or by its guccessors and assigns, there shall be executed and delivered on bohalf of
Itnmersion California such doods and other instramonts, and there shall ba taken or cansed to be
mken by it such forther and otier action, az shall be appropriste or necessary in onder to vest,
petfect or confirm, of record or otherwise, in Immersion Delawms the Htls to and possession of
ol the peoperty, interests, assets, rights, priviloges, immunities, powers, franchises and autherity
of Immersion California, and othcrwise to earry out the putposes of this Merger Agreosat and
the officers snd directors of Immenion Deleware are folly suthorized in the same snd on behalt
of Immamion California or otharwise 1o take any and all such action and to sxecute and. deliver
any and al! such deeds and cther invruments.

6 Stockof Immersion Califerniy.

a  Common Stock. Upon the Bffectivo Date, by virtue of the Merger and
without any sction an the part of the holder thereof, each one (1) share of Invmertion California
Common Stock outstanding immedistely prior thereto shall be changed and convertad into 0.807
fully paid and nontascasable share of Immersion Delawsrs Common Stock,

b, Prefecred Stogk. Upon the Effective Date, by virtus of the Merger and
without any action on the parr of the holder theroof, (§) vach ope (1) share of Immersicn California
Serics A Preferred and Serics B Profermed outstanding immadistely priar thereto shall be chaged
and convertad into 4.035 fully paid and nonassossable equivalent shars of Irmimersion Delaware
Norles A Preferred or Sexies B Preferred Stock and (id) each one share of Series C Preferad xod
Serics D Prefeaed Stock outstanding immediately prior thereto shafl bo changed and coiverted
inte 0,807 fully peid and nonsssessable equoivalont share of Immersion Delaware Suriss C ar
Series D Prefeovd Stock

c. Frgtional Sheres. Wo fractional shares which a Invnemslon Delaware
stockholder would otherwise be entitled 1o recoive hy reason of the exchange uﬂ::?nuﬂm
California stock for Irnmeyaion Dojaware stock shall be issued. In Jiew of ey fmctional shares to
which & holder would otherwiss be cntitled, Immersion Delawars shall pay cash equal to such
fraction multiplied by the faic market value of the Commen Stack on the Effcotive Zate s
determnined by the Board of Directors of Immersion Delaware and for the Prefarmd Stack, such
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feastion multiplied by the Conversion Prlces as defined in Article BOURTH, subparegraph 4(a) of
this Certificate of Incorporation.

7. Stock Catificates. On and afier the Effcctive Date, all of the owtatanding
certificates which prior to that time represented sheres of Immersion Califomnia stock shell be
deemed for all purposcs to ovidence ownership - § rad to represent the shares of Immersion
Delaware stock Into which the shares of Immer. imu Californis stork ropresented by such
certificates have heen converted a8 herein provic The regisered owner on the books and
records of hommersion Delawane or jts tranafer ngen:. of any such cutstanding stock certificate
shall, until such certificate shall bave been surrendeved for transfer or otherwise accounted for to
Itnmeraion Delaware of its rransfer agent, have and be sntitled to excrcise sny voting and other
rights with reapect to and to reeeive any dividand and cther distributions upen the shures of
Tmmerzion Delawans stock evidenced by cech outstanding certificais ny above provided.

8.  Optiogs snd Watpsuta. Upon the Bffective Dats, (1) cach ontstanding opticn ar
warrant or other right to purchese Common Stock, Series C Preferred Stock or Series D Preferred
Stock of Iminemion Califenia Corporation, including those options granted under the 1994 Stock
Opticn Plan and 1997 Stock Option Flan {coliectively, tha “Option Plan™) of Immersion
Califomia, ehal] be converted into and become an option, warmsnt, or sight to purchsse the number
of sheres of Immmersion Delaware stock determined by multiplying the number of shares of
Imersion California subject to the option, Warnint or right to purchass by 0.807, rounded down
to the ncarest wholc nuinber, at 2 price por share ogual to the exercise prics of the option, weryant
of tight to purchase Immesion Cplifornia stock divided by 0,807, rounded down 1o the nearest
whele cent, and upon the same terms and subject to the same conditons ax set forth in the Optior:
Plan and other plaps and agreements entered into by Immersion Califomis pertwining to such
options, werrants, or rights and {ii) each cutstanding warrant to purchase Series A or Serica B
Preferred Stock of Imenersion California shall be converted-into nnd become o wamant to
purchase the equivalent number of shares of Serior A Freferred Siock or Serjes B Proferred Stock
of Immersion Dalawars atock determined by reultiplyving the anmber of shanes of Immmersion
{alifornia subject to the warrant by 4.035 rounded down to the nearcst whale pumber, at & price
por shiare aqual to the exereige price of the warrant divided by 4.035, roundad down to the nearest
whole ceat, end upen the same torma nd subject o the seme conditions as act farth in the
sgrecments entered inte by Immersion California pextaining to tho wattant. A number of ahams
of Immertion Delawars stock shall be rserved for purpoacs of (i) the oplions, wartentd, and
rights described ia cleuse (i) of the preceding sentence equal to the number of dhares of
Iganession California of the relevent class apd saries of stock so rescived s of the Bifective Daw

-multiplied by 0.807 and (i) of the warranta deairibed iu elsse (if) of the preceding aentonce

cqnal to the number of shares of Immacsion Califocnia stock of the relevant class and serics of
stock so reserved as of the Effsctive Date moltiplied by 4.035. As of the Effective Date,
Tmimersion Delswere shall assume sll cbligations of Immemnsion Califeznia under agreaments
pextaining ta such aptions, the watzants, and rights, including the Option Flans, and the
outstanding options, warrants, or other sights, o portions thereof, granted pursusnt thereto.

9, Other Employes Benefit Plans. Aw of the Bffective Dalo, Inmemion Delaware
hereby agsumes all oblgations of Immersion Californls under any and all employee benefit plans
in affect a8 of said dats or with reapect to which emplayee rights or acctued benefito ave
ootstending as of paid date.
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10, Outstepding Common Stwek Of Im, sargion Delaware. Porthwith upon the
Bffective Date, the One Hundred (100) sharea of Ivuncrsion Delaware Common Stock presently
issued end ocutstending in the name of Immersion California shali be cancolod and retired and
resume the atatus of avthorizad and unissued sherea of mersion Delaware Common Stock, and
no shares of Immersion Deleware Commmon Sto.k 5t other securitics of Inmezion Delaware shall
be insued in respect thereof,

1.  Covepsuts of hnmetsion Pelawers. Immerrion Delaware covenants and agrees
that it will, on or before the Effective Date;

a. Qualify to do busineas ax 3 foreign corporation in the State of Califormis,
and in all other stetes m which Inunersion: California is 20 qualificd and in wirch the faihuc so to
qualify would have a material adverse impact on the business or financial condition of Inmmervion
Delaware. In connection thezewith, Iinmersion Delaware shall frrevocably appoint xn ageat for
scrvice of process a8 raquired under the provislons of Section 2105 of the Californis Corporations
Code and under applicable provisions of stete law in other atates in which qualification is required
hercunder,

b. Fils any and all documents with the Califormia Pranchise Tax Board

heceasary to the assumption by Irnmsman Delaware of all of the franchise tax lisbilites of
Immersion Califormia,

12,  Amendment. Atany lime before or after approval and adoption by the
stockholders of Ienmession California, this Merger Agreement may be amended in any menner gs
may be determined in the judgment of the respective Boands of Directors of Immervion Delaware
ang Immersion California to be ncccasary, desirable or oxpedient ln crdar to clarfy the intention
of the parties heteto or to effect pr factlitate the purposes and intent of this Merger Agreement.

13,  Abapdonmept At any thne before the Effective Date, this Moxger Agrecinont toay
be terminated and the Mezger may be ebsndoned by the Boerd of Directors of either Insnesion
Culifarnia or Immarsion Delaware or both, notwithstanding approval of this Merger Agreement
by the sele sockholder of Immerslon Delaware and the sharcholdets of hnmersion Cahifomia.

14.  Countorparty. In order to facilitate the filing and recording of this Morger
Agreement, the same mey be cxocuted in any number of counterparts, each of which shall be
doemed to be an original.
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ved by
N WITNESS WHEREBOF, this Meger Ay utameant, hlving first been duly appro
resolution of the Board of Direcions of Immecreion {alifornis md Immminn_ Delaware, u:‘:l;.'uhy
executsd on behalf of cach of seid two corporations Ly their respective officers thereunto duly
authorized.

BAMERSION CORPORATION
DEHULAWARE, & Delaware corporation

¥ . Seé osen Chinf Executive Officer

IMMERSION CORPORATION, a Califarnia

carpamtion

By: - .
P = T
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CERTIFIC/.TE OF SECRETARY
O

IMMERAION CORPORATION DELAWARE
{2 Delawsne :xw3*Taron)

Bxscuted affuctive on the 2ad dayof (AL ) 1999,

(o
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