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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 11/02/1999

CONVEYING PARTY DATA

| Name

|| Execution Date |

|Immersion Corporation, a California corporation

||11/02/1999 |

RECEIVING PARTY DATA

|Name: ||Immersion Corporation, a Delaware corporation

|Street Address: ||21 58 Paragon Drive

|City: ||San Jose

|State/Country: |ICALIFORNIA

[Postal Code: |l95131

PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 10322438

CORRESPONDENCE DATA

Fax Number: (408)287-8040

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 4082925800

Email: krogers@thelen.com

Correspondent Name: David B. Ritchie

Address Line 1: P. O. Box 640640

Address Line 4: San Jose, CALIFORNIA 95164-0640
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ATTORNEY DOCKET NUMBER: IMMR-0026B (034701-461)

NAME OF SUBMITTER: David B. Ritchie

Total Attachments: 6
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS

FILED 09:02 AM 1170371559 .

AGREEMENT AND PLAN OF MERGER ~ ##1467272 ~ 3688500

THIS AGREEMENT AND PLAN OF MERGER (the “Merger Apgreement”) is entered
into as of _ Niysw bser 2 . 1999 by and between Immersion Corporation & California
corporation (“Immersion Californis™), and Immersion Corporstion Delaware, a Delaware
corporation (“Immersion Delaware™). :

WITNESSETH:

WHEREAS, Immersion Delaware is 2 corporation duly organized and existing undex the
laws of the State of Delaware; _ _ = o

WHEREAS, Immetsion California is 2 corporation duly organjzed end existing under the
laws of the State of California; .

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

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

WHEREAS, the respective Boards of Directors for Immersion Delaware and Immersion
California have determined that, for the purpose of effecting the reincorporation of Immersion
Cazliforpia in the State of Delaware, it is advizable and to the adventage of said rwo corporations.
and their sharcholders that Immersion California merge with-and into Immersion Delaware upon
the terms and conditions hexein provided; and * ; N ‘

WHEREAS, the respective Boards of Directors of Immersion Delaware and Immersion
Crlifomia, the shareholders of Immersion California, end the sole stockholder of Immersion
Delaware have adopted and approved this Merger Agreement; ‘

NOW, THEREFORE, in consideration of the mutual agreements end covenants set forth
hetein, Immersion California and Imersion Delawars hercby egree 1o merge s follows:

1. Merger. Immersion California shall be mesged with and into Immersion Delaware,
and Immersion Delaware shall survive the merger (“Merger™), effective upon the dafg when this,
Merger Agreement is made effective in accordance with applicable law (the “Effective Date”)

o =
s U

2. Goveming Documents. The Amended and Restated Certificate of Titorperation, of

Imrersion Delaware (the “Certificste of Incorporation™) shall continue to be the Certifickts of *

ey

Incorporation of Immersion Delaware as the survi ving Corporation. Article PIRST of thay =

Restated Certificate of Incorporation of Immersion Delaware shall be amended to read ag follows:
b - i

i,
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FIRST: The name of the Corporation is Immersion Cm'poranm

The Bylaws of Immersion Delaw are, in effect on the Bffective Datc shall continve to be
the Bylaws of Immersion Delaware as the surviving Corporation without changc or amendment
until further amended in accordance with the provisions thereof and applicable laws,

3. .Qgr:ctors end Officers. The directors and officers of Immczsuon California shall
become the directors and officers of Immersion Delaware upon the Bffective Date and any
cammittee of the Board of Directors of Immersion California shall becomc the members of xuch
commzttccs for Immersion Delaware. ‘

4. Succession. On the Effective Date, Immersmn Delaware shall snceeed to
Irmmersion California in the menner of and as more fully set £oxth in Section 259 of the General -

Corporation Law of the State of Delaware.

- 5. Punher Assurances, From time to time, as and when required by Immersion

Dclaware or by its successors and assigns, there shall be executed and delivered on behalf of
Irnmersion California such deeds and other instruments, and there shall be taken or cavsed to be
taken by it such further end other action, as shall be eppropriate or necessary in order to vest,
perfect or confirm, of record or otherwise, in Iumnersion Delaware the title to and possession of
all the propeaty, interests, assets, rights, privileges, immunities, powers, franchiscs and authority
of Immersion California, and otherwise to cerry out the putposes of this Merger Agreement and
the officers and directors of Immersion Delaware sre fully suthorized in the name and on behalf
of Immersion California or otherwise to take any and all such acnon and to execute and deliver
any end all such deeds end other instruments. :

6. &M&ﬂmmmgg&im
: a. Commeon Stock. Upon the Effective Date, by virtue of the Merger and
without any ection on the part of the holder thereof, cach one (1) share of Immersion California

Common Stock outstanding immediately prior thereto shell be changed and converted into 0.807
fully paid end nonasscssablc shere of Immersion Delaware Common Stock,

‘ b, Preferred Stock. Upon the Effective Date, by vxrme of the Mcrgcr and
without any action on the part of the holder thereof, (i) each one (1) share of Immersion Cealifornia
Scrics A Preferred and Serics B Preferred outstanding immediately prior thereto ghall be changed
and converted into 4.035 fully paid and nonasesssable equivalent shares of Immersion Delsware
Series A Prcferred or Series B Preferred Stock end (ii) cach onc share of Series C Preferred and
Serics D Preferred Stock outstending immediately prior thereto shall be changed and converted -
into 0,807 fully paid end nonasscsmblc equivalent shan: nf Immersion Dclawm Series C or
Series D Preferred Stcck, '

c. Fractivna] Sheres. No fractional shares which a Immersxon Delaware
stockholdcl‘ would otherwise be entitled to receive by reeson of the exchange of Tmmersion
California stock for Immersion Delaware stock shall be issued, In lieu of any frectional shares 1o
which 2 holder would otherwise be entitled, Imnmersion Delaware shall pay cash equal to such
fraction multiplied by the fair market value of the Common Stock on the Effective Date ag
determined by the Board of Directors of Immersion Delaware and for the Preferred Stock, such

SPA020299.3
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fraction multiplied by the Conversion Prices as defined it Article FOURTH, subparagraph 4(a) of
this Certificate of Incorporation. o .

7. Stock Cenificates. On and after the Effective Date, all of the outstanding
certificates which prior to that time represented shares of Immersion Crlifornia stock shall be
deemed for all purposes to evidence ownership of and 1o represent the shares of Iomersion
Delawsre stock into which the shares of Immersion Celifornia stock represented by such
certificates have been converted as herzin provided. The registered owner on the books and
records of Immersion Delaware or its transfer agent of any such outstanding stock certificate -
shall, untdl such certificate shell have been surrendered for transfer or otherwise accounted for to
Immersion Delaware or ita transfer agent, have and be entitled to excrcise 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 cortificate az sbove provided,

| g, Options end Warrapts. Upon the Effective Date, (f) cach outstanding option ar
warrant or other right to purchase Commeon Stock, Series C Preferred Stock or Series D Preferred
Stock of Imunersion California Corporation, including those options grented under the 1994 Stock
Option Plan and 1997 Stock Option Plan (collectively, the “Option Plan™) of Immersion
California, shall be converted into end become an option, warrent, or right to purchase the number
of shares of Immersion Delaware stock determined by multiplying the number of shares of
Irnmersion California subject to the option, warrant or right to purchase by 0.807, rounded down
to the nearest whoic 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 and subject to the same conditions as et forth in the Option
Plan and other plans and agreemsnts entered into by Immerxsion Celifornia perteining to such
options, warrants, or rights snd (ii) each outstanding warrant to purchase Series A or Series B
Prcferred Stock of Immersjon Celifornia shall be converted into and become & werrant to
purchase the equivalent number of shares of Series A Prefesred Stock or Sedies B Preferred Stock
of Immersion Delaware stock determined by multiplying the number of shares of Immersion
Cslifornia subject to the warrant by 4.035 rounded down to the nearest whole number, at & price
pes share equal to the exercige price of the warrant divided by 4.035, rounded down to the nearest
whole cent, end upon the same terms and subject to the same conditions es ast forth in the

- agreerpents entered into by Immersion California pertaining to the warrant. A number of shares
of Immersion Delaware stock shail be reserved for purposes of (i) the options, wearrants, 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 50 reserved as of the Effective Date
-multiplied by 0.807 and (ii) of the warrants described in clause (ii) of the preceding sentence
equal to the number of sheres of Immersion California stock of the relevant class and serics of
stock so reserved as of the Effective Date maliiplied by 4.035. As of the Effective Date,
Tmmersion Delaware shall sssumne sll obligations of Immersion California under agreements
pertzining to such optiops, the warrants, and rights, including the Option Plans, and the ‘
outstanding options, warrants, or other rights, or portions thereof, granted pursuant thereto.

3 Other Employee Benefit Plans. As of the Effective Date, Immersion Delaware |

hereby assurnes all obligations of Immersion California under any and all employee benefit plansg
in effect as of 5aid date or with respect to which employee rights or accrued bencfits are ‘
outstanding as of said date, »

SF3030093.3
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10.  Qutstanding Commeon Stock of Immersion Delaware, Forthwith upon the

Effective Date, the One Hundred (100} shares of Immersion Delaware Common Stock presently
issued and outstending in the name of Iimmersion California shall be canceled and retired and
resume the stetus of authorized and unissued shares of Immersion Delaware Common Stock, and
no shares of Immersion Delaware Cornmon Stock or other securities of Immersion Delaware shall

be issued in respect thereof,

11.  Covenants of Immersion Delaware. Immersion Delaware covenants and agroes

that it will, on or before the Effective Date: .

a. Qualify to do business 2z 2 foreign corporation in the State of California,
and in all other states in which Immersion California is so qualified and in which the failure so to
qualify would have a material adverse impact on the business or financial condition of Immersion
Delaware. In connection therewith, Immersion Delaware shall irrevocably appoint an egent for
service of process as required under the provisions of Section 2105 of the California Corporations
Code and under applicable provisions of state law in other states in which quelification is required

hercunder.

b.  File any and all documents with the Califomia Franchise Tax Board
- pnecessary to the assumption by Immersion Delaware of all of the frapchise tax ligbilities of
Immersion California, , _

12. Amendment. At any time before or after approval and adoption by the _
stockholders of Immersion California, this Merger Agreement may be amended in any manner as -
may be determined in the judgment of the respective Boards of Directors of Immersion Delaware =
and Immersion California to be necessary, desirable or expedient in order to clarify the intention
of the parties hereto or to effect or facilitate the purposes end intent of this Merger Agreament.

13, Abandonment. At any time before the Effective Date, this Merger Agreement may
be terminated and the Merger may be ebendoned by the Board of Directors of either Immersion
California or Immersion Deleware or both, notwithstanding approval of thit Merger Agresment
by the sole stockholder of Immersion Delaware and the shercholders of Irmmiersion California.

id. Countterparts. In order to facilitate the filing and recording of this Mmger
Agreement, the same may be exccuted in any number of counterparts, each of which shall be

deemed to be an original. '

SPB030099.3
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_ IN WITNESS WHBREOP, this Merger Agreement, having first been duly approved by
resclution of the Board of Directors of Immersion Celiforniz snd Immersion Delaware, is hereby
executed on behalf of each of said two corporations by their respactive officers theteunto duly

atthorized.

IMMERSION CORPORATION
DELAWARE, & Delaware corporation

By:W
osenbErg, Chief Executive Officer

IMMERSION CORPORATION, a California
corporation

Uis Rosendbrg; Chi utive Officer -

8R3030099.3 .
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CERTIFICATE OF SECRETARY
OF ,
INMIMERSION CORPORATION DELAWARR
(a Delaware corporation) |
I, Bruce Schena, the Secretary of Fmmerxion Cc i -
S ¢ Se tporation Delawnare, |
mﬁgﬂ (th? Corporation™), hereby cortify that the Agreoracnt and Plap ;fDL:L::::o which

duly spproved and adopted by & vnanimous voto of the cutstanding stock
by written consent of the sole stockholder of the Corporaton da:mix ﬁ::uﬁ:!&? v?;;gm

Executed effective on the 2:4 day of No/us by » 1999

Schens
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