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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 (California Corporation)

||11/02/1999 |

RECEIVING PARTY DATA

|Name: ||Immersion Corporation (Delaware Corporation)

|Street Address: ||801 Fox Lane

|City: ||San Jose

|State/Country: |ICALIFORNIA

[Postal Code: |l95131

PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 11725958

CORRESPONDENCE DATA

Fax Number: (408)287-8040

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

Email: sbyam@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: 034701-678

NAME OF SUBMITTER: Suvashis Bhattacharya
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STATE OF DELAWARE

SECRETARY OF SYATRE
DIVISION OF CORPORAZIONS
FILED 0%:02 AM 11,03/ 1959 .

PRI467272 - F088P00

THIS AGREEMENT AND PLAN OF MERGER (the “Merger Agreement”) is entered
into as of tymbsr 2 1999 by and between Immersion Corporation s California
corporetion (“Immersion California™), and Immension Corporstion Delaware, a Delaware

corporation (“Immersion Delaware™),
WITNESSETH:

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

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

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

WHEREAS, on the date of this Marger Agreement, Immersion California has suthority to
issue 100,000,000 shares of Common Stock (the “Immersion Celifornia Common 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 Immemsion Delaware and Immersion

Californis have determined thst, 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 Immersion Delaware upon

the terms and conditions herein provided; and

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

: NOW, THEREFORE, in contideration of the mutyal agreements end covenants set forth
herein, Immersion California and Immersion Delaware hereby agree 1o merge 23 follows:

i Merger. Immersion California shail be merged with and inw Immersion »
and Immersion Delawase shall survive the merger ("Merger™, effective upon the daif wihien this.
Merger Agreement is made cffective in sceordance with applicable law (the “Effective mw;;g

2. Leveming Documents. O o110
Irnmersion Delaware (the “Certificate of Incorporation™y shall continue 1o be the Certifickte of. '
Incorporation of Immersion Delaware as the survi ving Corporation, Article FIRST of they 7
Restated Certificate of Incorporation of Immersion Delaware shall be amended to read ag follows:
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FIRST: The name of the Corporation is Immersion Corporation.

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

3. Directors end Officers. The directors and officers of Immersion California shajl
become the directors and officers of Immersion Delaware upon the Effective Date and any
commitiee of the Board of Directors of Immension Celifornia shall become the members of such

committees for Immersion Delaware.

4, Succession. On the Effective Date, Immersion Delsware shall succeed to
Immersion California in the manner of and 1s more fully set forth in Section 259 of the General

Corporation Law of the State of Delaware,

s. Purther Assurances. From time to time, a3 and when required by Immersion
Delawsre or by its successors and assigns, there shall be executed and delivered on behalf of
Immersion California such deeds and other instruments, and there shall be taken or caused to be
taken by it such further and other action, as shall be appropriate or necessary in order to vest,
perfect or confirm, of record or otherwise, in Immersion Delaware the title to and possession of
all the property, interests, sssets, rights, privileges, immunities, powers, franchises and authority
of Immersion California, and otherwise to carfy out the purposes of this Merger Agreement and
the officers and directors of Immersion Delaware are fully authorized in the name and on behalf
of Immession 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 Celifornia.

2. Commeg Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of the holder thereof, cach one (1) share of Immersion California
Common Slock outstanding immediately prior thereto shajl be changed and converted into 0.807
fully paid and nonassessable share of Immersion Delaware Common Stock,

b. Preferred Stock. Upon the Effective Date, by virtue of the Merger anid
without any action cn the part of the holder thereof, (i) cach one (1) share of Immersion Celifornia
Serics A Preferred end Scrics B Proferred outstanding immedistely prior thereto ghall be changed
and converted into 4.035 fully paid and nonassssszble equivalent shercs of Immersion Delsware
Series A Preferred or Series B Preferred Stock and (ji) cach one share of Series C Preferred and
Serics D Preferred Stock cutstending immediately prior thereto shall be changed and convertad
into 0.807 fully paid and nonsssesiable eguivalent shere of Immersion Delaware Series © or
Beries £ Prelemed Siock, . . - ; .

e st dlnwes. No Gectional shares which & Tovnersion Deduwmre
stockholder would otherwise be entitled 1o receive by resson of the exchenge of Frmersion
California slock for Immersion Delaware stock shall be issved, In Heu of sny fractional shares 1o
which & holder would otherwise be entitied, Immersion Deleware shall pay cash equat to such
fraction multiplied by the fair market value of the Common Stock on the Effective Date as
determined by the Board of Directors of Immersion Delaware 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 Certificete of Incorporation.

7. Stock Centificates. On and after the Effective Date, all of the outstanding
certificates Which prior to thet time represented shares of Immersion Califomia stock shall be
deemed for sll purposes to evidence ownership of and 1o represent the shares of Immersion
Delaware stock into which the shares of Immersion Califoris stock represented by such
certificates have been converted as herein provided. The registered owner on the books and
records of Immersion Delaware or its tranafer agent of any such outstanding stock certificate -
shall, until such certificate shali 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 cutstanding cortificate s above provided.

8. Options and Warrants. Upon the Effective Date, (1) each outstanding option ar
warrant or other right to purchase Common Stock, Series C Preferred Stock or Series D Preferred
Stock of Immersion California Corporstion, including those options granted under the 1994 Stock
Option Plan and 1997 Stock Option Plan (collectively, the “Option Plan™) of Immersion
California, shall be converted into and become an option, warrant, or right to purchase the number
of sharce of Immersion Delaware stock determinad by multiplying the number of shares of
Irymersion California subject to the option, warrant or right to purchase by 0.807, rounded down
to the ncarcst whole number, at & price per share equal to the exercise price of the option, warrant
ot right to purchase Immersion California stock divided by 0.807, rounded down to the pearest
whole cent, and upon the same terms and subject to the same conditions as set farth in the Option
Plan and other plant and agreements entered into by Immersion California pertaining to such
options, warrants, or rights and (ji) each outstending warrant to purchase Series A or Series B
Preferred Stock of Immersion California shall be converted into and becoms & warrant to
pwrhase the equivalent number of shares of Series A Preferred Stock or Serjes B Preferred Stock
of Ymumersion Delaware stock determined by multiplying the number of shares of Jmmersion
Cslifornia subject to the warrant by 4.035 rounded down to the nearest whole number, at & price
per share equal to the exercise price of the warrant divided by 4.035, roundad down to the nearest
whole cent, end upon the same terms and subject to the same conditions as set forth in the
agreements entered into by Immersion California pertaining to the warrant. A number of sharcs
of Immersion Delaware stock shall be reserved for purposes of (i) the options, warrants, and
rights described in clause (i) of the preceding senténce equal to the number of shares of
Immersion California of the relevant class and sexies of stock so reserved as of the Bffective Date
-multiplied by 0.807 and (ii) of the warrants described in clavse (ji) of the preceding sentence
equa] to the number of shares of Immersion California stock of the relevant class and serics of
stock so reserved 38 of the Effective Date multiplied by 4.035. As of the Bffective Date,
bovmession Deleware shall sssume olf obligations of Tomersion Celifemis under sgreermenis
periaining to such optiops, the warrants, and rights, including the Option Plans, and the
outstanding options, warants, or other rights, or portions thereo?, granted pursuant thereds,

g, Dther Emploves lang. As of the Effective Date, Immersion Delaware
hereby assumes all obligations of Inmersion California under any and all employee benefit plang
in effect az of said date or with respect to which employee i ghts or accrued benefits are
outstanding as of said date.
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10. utstanding Co Stock of Immersion Delaware. Forthwith upon the
Effective Date, the One Hundred (100) shares of Immersion Delaware Common Stock presently
issued and outstanding in the name of Immersion California thall be canceled and retired and
resume the status of authorized and unissued shares of Immersion Delaware Common Stock, and
no shares of Immersion Delaware Commeon Stock or other securities of Immersion Delaware shall

be iseued in respect thereof.

11 ove of ] sware. Immersion Delaware covenants and agroes
that it will, on or before the Effective Date: :

8. Qualify to do business as a foreign corporation in the State of Califomia,
and in all other stztes in which Immersion Californis is s qualified and in which the failure 20 to
qualify would have a material adverse impact on the business or financigl condition of Immersion
Delaware. In connection therewith, Immertion Delaware shall irreyocably appoint an agent for
service of process as required under the provisions of Section 2105 of the Celiforniz Corporations
Code and under applicable provisions of state law in other states in which qualification is required

hereunder.

b. File any and all documents with the Califomis Franchise Tax Board
necessary to the asgumption by Immersion Delaware of all of the franchise tax lisbilities of
Immersion California,

12.  Amendment Atany time before or after epproval and adoption by the
stockholders of Immersion California, this Merger Agreement may be amended in any mmanner as
may be determined in the judgment of the reapective Boards of Dircctors of Immersion Delaware

and Immersion Californis to be necessary, desirable or expedient in order to clarify the intention
of the parties hereto ar to effect or facilitate the Purposes end intent of this Merger Agreement.

13.  Abandonment. At any time before the Effective Date, this Merger Agreement may
be terminated and the Merger may be ebandoned by the Board of Directors of either Immersion -
Californie or Immersion Delaware or both, notwithstanding approval of this Merger Agresment
by the sole stockholder of Immersion Delaware and the shersholders of Immersion California.

14.  Couryerparts. In order to facilitate the filing and recording of this Merger
Agreement, the same mey be executed in any number of counterparts, each of which shall be

deemed to be an original.

ERI0095.3
0901565 900000 4

PATENT

] REEL: 020669 FRAME-0230—



IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
resolution of the Board of Directors of Immersion Californis and Immersion Delaware, is herchy

executed on behelf of cach of said two corporations by their respective officers thereunto duly
suthorized. ~

IMMERSION CORPORATION
DELAWARE, & Delaware corporation

By:
oser « Chief Executive Officer

IMMERSION CORPORATION, 2 California
corporation

By: : -
s Rose 7 ve Officer -
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CERTIFICATE OF SBCRETARY
OF

IMMERSION CORPORATION DELAWARR

(2 Delaware corporation)

I, Bruce Schepa, the Secretary of Immersj
> s L or Carporation De, are, a De
corpocation (the “Corporation”), heroby eertify thet the Agreoment ;:%m. of M !muw
this Certificete is attached was duly signed on behalf to which

duly approved and adopted by & tnanimoss vor: of the C’m?cmuon by its President snd Was
by written consent of the sole stockholder of the Cofmt;:rﬁ:amdn‘! " m‘f&ﬂﬁb vote thereon

Executed effective on the 204 dey of __ N1/tea ko 1
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