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State of Delaware
| PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"PALM COMPUTING, INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "PALM, INC." UNDER THE NAME OF "PALM, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE ELEVENTH

DAY OF FEBRUARY, A.D. 2000, AT 9 O'CLOCK A .M.

£ itlfnid

Edward J. Freel, Secretary of State
0389914

AUTHENTICATION:
DATE: 04-19-00

3146254 8100M
001173903
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 02/711/2000
001078561 - 3146254

AGREEMENT AND PLAN OF MERGER OF
PALM, INC., A DELAWARE CORPORATION,
AND PALM COMPUTING, INC., A CALIFORNIA CORPORATION

THIS AGREEMENT AND FLAN OF MERGER dated as of February 11, 2000 (the “Agreement™) is
between Palm, Inc., a Delaware corporztion (“Palm Delaware™), and Palm Computing, Inc., a California
corporation (“Palm Computing California™). Palm Delaware and Palm Computing Califomia are sametimes
referred to herein as the *“Constituent Corporations.”

RECITALS

A. Palm Delaware is a corporation duly organized and existing under the laws of the State of
Delaware and has an authorized capita! of 2,125,000,000 shares, consisting of 2,000,000,000 shares of
Commeoen Stock and 125,000,000 shares of Preferred Stock. As of February 11, 2000, 1,000 shares of
Comman Stock of Palm Delaware were issued and outstanding, al! of which are held by 3Com Corporation.

B. Palm Computing California is a corporation duly organized and existing under the laws of
the State of California and has an authorized capital of 1,000 shares, consisting of 1,000 shares of Common
Stock. As of February 11, 2000, 1,000 shares of Commmon Stock were issued and outstanding.

C. The Board of Directors of Palm Computing California has determined that, for the purpose
of effecting the reincorporation of Palm Computing California in the State of Delaware, it is advisable and in
the best interests of Palm Computing California and its shareholders that Palm Computing California merge
with and into Palm Delaware upon the terms and conditions herein provided.

D. The respective Boards of Directors and stockholders or sharcholders of Palm Delaware and
Palm Computing California have epproved this Agreement and have directed that this Agreement be
executed by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,
Palm Delaware and Palm Computing California hereby agree, subject to the terms and conditions hersinafter
set forth, as follows:

I
MERGER

1.1 Merger. In accardance with the provisions of this Agreement, the Delaware General
Corporation Law and the California General Corporation Law, Palm Computing California shall be merged
with and into Palm Delaware (the “Merger”), the separate existence of Palm Computing Califomia shall
ccase, Palm Delasware shall be, and is herein sometimes referred to as, the “Surviving Corporation,” and the
name of the Surviving Corporation shail be Paim, Inc.

1.2 Filing and Effectiveness. The Merger shall become effective upon the filing of the
Agreement in Delaware.

CANRPORTBLWPALIbIAmMdc\126347). 14
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1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate existence of Palm
Computing California shall cease, and Palm Delaware, as the Surviving Corporation, (i) shall continue w0
possess all of its assets, rights, powers and property as constituted immediately prior 1 the Effective Date of
the Merger, (i1) shall be subject to all actions previcusly taksn by its and Palm Coemputing California's Board
of Directors, (iii) shall succeed, without other transfer, 1o sll of the assets, rights, powers and property of
Palm Computing California in the manner as more fully set forth in Section 259 of the Delaware General
Corporation Law, (iv) shall continue to be subject to all of its debts, liabilities and obligations as constituted
immediately prior 1o the Effective Date of the Merger, and (v) shall succeed, without other transfer, to sll of
the debts, liabilities and obligations of Palm Computing California in the same manner as if Palm Delaware
had itself incurred them, all as more fully provided under the applicable provisions of the Delaware General
Corporation Law and the California General Corporation Law.

IL.
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Centificate of Incorporation. The Cerntificate of Incorporation of Palm Delaware as in effect
immediately prior to the Effective Date of the Merger shall continue in full force and effect as the Certificate

of Incarporation of the Surviving Corporation until duly amendea in accordance with the provisions thereof
and applicable law.

2.2 Bylaws. The Bylaws of Palm Delaware as in effect immediately prior to the Effective Date
of the Merger shall continue in full force and effect as the Bylaws of the Surviving Corparation until duly
amended in accordance with the provisions thereof and applicable law.

23 Dircctors and Officers. The directors and officers of Palm Computing California
immediately prior to the Effective Date of the Merger shall be the directors and officers of the Surviving
Corporation until their successors shall have been duly elected and qualified or until as otherwise provided
by law, the Centificate of Incorporation of the Surviving Corporation or the Bylaws of the Surviving
Corporation.

118

MANNER OF CONVERSION OF STOCK

3.1 Palm Computing California Common Stock. Upon the Effective Date of the Merger, each

share of Palm Computing California Common Stock issued and outstanding immedistely prior thereto shall,
by virtue of the Merger and without any action by the Constituent Corporations, the holder of such shares or
any other person, be converted into and exchanged for five hundred and thirty-two thousand (532,000) fully
paid and nonassessable shares of Common Stock, $0.001 par value, of the Surviving Corporation.

3.2 ] i liforni jon ock Purch ights and Convertible urigies,
Upen the Effective Date of the Merger, the Surviving Corporation shall assume and continge the stock option
plans (including without limitation the 1999 Stock Plan, 1999 Employee Stock Purchase Plan, and 1999
Director Option Plan) and all other employee benefit plans of Palm Computing California. There are no
outstanding and unexercised options, warrants or other rights to purchase Palm Computing California
Common Stock as of February 11, 2000. Each outstanding and unexercised option, warrant or other right 1o

CrNRPORTBLPALibZ\nac\ 126347114 2
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purchase Palm Computing California Common Steck would become an option, warrant or right to purchase
the Surviving Corporation's Common Stock on the basis of one share of the Surviving Corporation's
Common Stock for every one share of Palm Computing California Common Stock issuable pursuant to any
such option, warrant or stock purchase right, on the same terms and cond:tlons and at an exercise price per
share equal to the exercise price applicable 1o any such Palm Computing California option, warrant or stock
purchase right at the Effective Date of the Merger.

A number of shares of the Surviving Corparation’s Common Stock shall be reserved for issuance
upon the exercise of options, warrants or stock purchase rights equal to the number of shares of Palm
Computing Califomia Common Sock so reserved immediately prior to the Effective Date of the Merger.

33 Patm Delaware Common Stock. Upon the Effective Date of the Merger, each share of
Commaon Stock, $0.001 par vzlue, of Palm Delaware issued and outstanding immediately prior thereto shall,

by virtue of the Merger and without any action by Palm Delaware, the holder of such shares or any other
person, be canceled and returned to the status of authorized but unissued shares.

314 Exchange of Certificates. After the Effective Date of the Merger, ¢ach holder of an
outstanding certificate representing shares of Palm Computing California capital stock may, at such
stockholder's option, surrender the same for cancellation to the exchange agent designated by the Surviving
Corporation (the “Exchange Agent™), and each such holder shall be entitled to receive in exchange therefor a
certificate or certificates representing the number of shares of the appropriate class and series of the
Surviving Corporation’s capital stock into which the surrendered shares were converted as herein provided.
Until so susrendered, each cutstanding certificate theretofore representing shares of Palm Computing
California capital stock shall be deemed for all purposes to represent the number of whole shares of the
appropriate ¢lass and series of the Surviving Corporauon s capital stack into which such shares of Palm
Computing Californis capital stock were converted in the Merger.

The registered awner on the books and records of the Surviving Corporation or the Exchange Agent
of any such outstending certificate shall, until such centificate shell have been surrendered for transfer or
conversion or otherwise sccounted for to the Surviving Corporation or the Exchange Agent, have and be
entitled to exercise any voling and other rights with respect 1o and to receive dividends and other
distributions upon the shares of capital stock of the Surviving Carporation represented by such outstanding
certificate as provided above.

Each centificate representing czpital stock of the Surviving Corporation so issued in the Merger shall
bear the same legends, if any, with respect to the restrictions on transferability as the certificates of Palm
Computing California so converted and given in exchange therefor, unless otherwise determined by the
Board of Directors of the Surviving Corporation in compliance with applicable laws,

If any ceniificate for shares of Palm Delaware stock is to be issued in a name other than that in which
the certificate surrendered in exchange therefor is registered, it shall be a condition of issuance thersof that
the certificate so surrendered shall be properly endorsed and otherwise in proper form for transfer, that such
transfer otherwise be proper and that the person requesting such transfer pay to the Exchange Agent any
transfer or other taxes payable by reason of the issuance of such new certificate in a name other than that of
the registered holder of the centificate surrendered or establish (o the sausfactlon of Palm Delaware that such
tax has been paid or is not payable.

CANRPORTBLA\PALib2vnaes 126347114 -3.
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Iv.
GENERAL

4.1 Covenants of Palm Delaware. Palm Delaware covenants and agrees that it will
the Effective Dats of the Merger: o Hl- on or before

_ (a} ‘ Qualify 10 do business as s foreign corporation in the State of California and in
connection therewith irrevocably appoint an agent for service of process as required under the provisions of
Section 2105 of the California General Corporation Law;

' (b) File any and all documents with the Californis Franchise Tax Board necessary for
the assumption by Palm Delaware of all of the franchise tax liabilities of Palm Computing California; and

. (c) Take such other actions as may be required by the California General Corporation
AW,

42 L.unhgm;um From time to time, as and when required by Palm Delaware or by its
successors or assigns, there shall be executed and delivered on behalf of Palm Computing California such
deeds and other instruments, and thers shal} be taken or caused to be taken by Palm Delaware and Paim
Computing California such further and other actions, as shall be appropriate or necessary in order to vest or
?erfect in or confirm of record or otherwise by Palm Delaware the title to and possession of all the property
interests, assets, rights, privileges, immunities, powers, franchises and authority of Palm Computing ,
California and otherwise to carry out the purposes of this Agreement, and the officers and directors of Palm
Delaware are fully authorized in the name and on behalf of Palm Computing California or otherwise to take
any and all such action and to execute and deliver any and all such deeds and other instruments.

43 Abandonment. Atany time before the Effective Date of the Merger, this Agreement may be
terminated and the Merger may be abandoned for any reason whatsaever by the Board of Directors of either
Palm Computing California aor Paim Delaware, or both, aotwithstanding the approval of this Agreement by
the shareholders of Palm Computing California or by the sole stackholder of Palm Deleware, or by both.

4.4 Amendment. The Boards of Directors of the Constituent Corporations may amend this
Agreement at any time prior to the filing of this Agreement {or certificate in lidu thereof) with the Secretarics
of State of the States of California and Delaware, provided that an amendment made subsequent to the
adoption of this Agreement by the sharcholders or stockholders of either Constituent Corporation shall not:
(1) alter or change the amount or kind of shares, securities, cash, property and/or rights to be received in
exchange for or on conversion of all or any of the shares of any class or series thereof of such Constituent
Corporation, (2) alter or change any term of the Centificate of Incorporation of the Surviving Corporation to
be effected by the Merger, or (3} alter or change any of the terms and conditions of this Agresment

4.5 Registered Qffice. The registered affice of the Surviving Corporation in the State of
Delaware is located at 1209 Orange Street, Wilmington, Delaware 19801, County of New Castle, and The
Corporation Trust Company is the registered agent of the Surviving Corporation at such address.

4.6 Agreement, Executed copies of this Agreement will be on file at the principal place of
business of the Surviving Corporation at 5400 Bayfront Plaza, Santa Clara, CA 95052-8145 and copies

CANRPORTBLPALIBIMGe 1263471 14 -4-
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thereof will be fumished to any shareholder or stackholder of either Constitusnt Corporation, upon request
and without cost.

4.7 Governing Law. This Agreement shall in all respects be construed, interpreted and enforced
in accordance with and governed by the laws of the State of Delaware and, so far as applicable, the merger
provisions of the California General Corporation Law.

48 Counterpants, In arder to facilitate the filing and recording of this Agreement, the same may
be executed in any number of counterparts, each of which shall be deemed to be an original and all of which
together shall constitute one and the seme instrument.

(a) FIRPTA Notification. On the Effective Date of the Merger, Palm Computing
California shalf deliver 10 Palm Delaware, a properly executed statement (the “Statement™) conforming to the
requirements of Treasury Regulation Sections 1.897-2(h)}(1){i) and 1.1445-2(c)(3). Palm Delaware shall
retain the Statement for & period of not less than seven years and shall, upon request, provide a copy thereof
1o any person that was a shareholder of Paim Computing Californiz immedisately prior to the Merger.

(b} Palm Computing California shall deliver to the Iniernal Revenue service a notice
regarding the Statement in accordance with the requirements of Treasury Regulation Section 1.897-2 (h)(2).
4.9 Reorganization for Tax Pyrposes. This Agreement is intended to constitute a plan of

reorganization adopted by the panies hereto within the meaning of Section 368 of the Internal Reveriue Code
of 1986, as amended (the “Code”) and the regulations promulgated thereunder. The Merger is intended to
conssitute 2 reorganization within the meaning of Code Section 368(e)(1)(F).

C-WRPORTDL\PALIbIUnde\ 1363471 .14 8-
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IN WITNESS WHEREOF, this Agreement, having first been approved by resolutions of the Boards
of Directors of Palm Delaware and Palm Computing California, is hereby executed on behalf of each of such
two corporations and attested by their respective officers thereunto duly authorized.

Palm, Inc.
a Delaware corporation

o cggﬂaﬂ
Carll). Y ] ‘ i

ATTEST:

Stplon 9

Stephen Yu, § ecremy(/

Palm Computing, Inc.
a California corporation

ATTEST:

_Mn 4.
Stephen Yu Secmlﬁ

C\Ranete Docs\Palm docs\Paim-A gresment and Plan of Mergor.DOC -6-
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Palm, Inc.
(a Delaware corporation)

OFFICERS' CERTIFICATE

Carl J. Yankowski and Stephen Yu certify that:

1. They are the Chief Executive Officcr and the Secretary, respectively, of Palm, Inc., a
corporation organized under the laws of the State of Delaware.

2. The corporstion has authorized capital of 1,000 shares, consisting of 1,000 shares of
Common Stock.

3. The principa] terms of the Agreement of Merger in the form attached 1o this Certificate (the
“Merger Agreement”) providing for the merger (the”Merger”) of Palm Computing, Inc., with and into Palm,
Inc., a Delaware corporation, was duly approved by the Board of Directors and by the sole shareholder of
Palm, Inc.

4 There were 1,000 shares of Common Stock, issued and outstanding, all of which were
entitled to vote upon the merger. A vote of more than 50% of the outstanding shares of Palm, Inc. Commen
Stock was required to approve the merger. -

5. The principal terms of the Merger Agreement were approved by consent of Palm, Inc.'s sole
shaseholder, holding 100% of Palm, Inc.’s issucd and outstanding shares, which vote exceeded the vote
required. No vote of the stockholders of 3Com Corporation, a Delaware corporation, and the sole stockholder
of Palm, Inc., was required to approve the Merger Agreement or the Merger.

6. We further declarc under penalty of perjury under the laws of the State of California that
each has read the foregoing certificate and knows the contents thereof and that the same is true of their own
knowledge.

Executed in Sania Clara, California on February 11, 1999,

ot

Carl J. Yankowski, Cl@mcutivc Officer

Blephun

Stephen Yd, Secre@ly

C:\Ranclic Docs\Palm docs\Paim-Agresment and Plan of Merger.DOC -7-
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Palm Computing, Inc.
(a California corporation)

OFFICERS' CERTIFICATE

Carl J. Yankowski and Stephen Yu certify that:

1. They are the Chief Executive Officer and the Secretary, respectively, of Palm Computing,
Inc., a corporation organized under the laws of the State of Delaware.

2. The corporation has authorized capital of 2,125,000,000 shares, consisting of 2,000,000,000
shares of Common Stock and 125,000,000 shares of Preferred Stack.

3. The principal terms of the Agreement of Merger in the form attached to this Certificate (the
“Merger Agreement™) providing for the merger (the"Merger”) of Palm Computing, Inc., a California
corporation, with and into Palm, Inc. was duly sppraved by the Board of Directors and by the sole
sharehalder of Palm Computing, Inc.

4. There were 1,000 shares of Common Stock issued and outstanding, all of which were
entitled to vote on the Merger. There were no shares of Preferred Stock outstanding. A vote of more than
50% of the outstanding shares of Palm Computing, Inc. Commeon Stock was required to approve the Merger.

s. The principal terms of the Merger Agreement were approved by the Board of Directors and
by the consent of 100% Palm Computing, Inc.'s sole shareholder, holding 100% of Palm Computing, Inc.’s
issued and outstanding shares, which vote exceeded the voting required. No vote of the stockholders of
3Com Corporation, a Delaware corporation and the sole shareholder of Palm Computing, Inc. was required

to spprove the Merger Agreement or the Merger.

6. We further declare under penalty of perjury under the laws of the Statc of California that
each has read the foregoing centificate and knows the contents thereof and that the same is true of their own

knowledge.

Executed in Santa Clara, California on February 11, 1953.

Carl J. Yankowski, @ccmwc Officer

Stephen Y ,sccrc(-jy
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CERTIFICATE OF EXPRESS MAIL. MAILING

I, M. Elena Benavente, do hereby certify that the enclosed certified copy of the
Agreement and Plan of Merger of Palm, Inc., a Delaware Corporation, and Palm Computing, Inc.,
a California Corporation and PTO Recordation Form Cover Sheet are being deposited with the
United States Postal Service as Express Mail, postage prepaid, in an envelope addressed to
the Commissioner For Patents Trademarks, Office of Public Records, Crystal Gateway 4, Room 335,
Washington, D.C. 20231 on this date of April 25, 2000.

By D7) Sline fornavente

(Name) M. Elena Benavente

Express Mail Label No. __EJ030503165US

Date of Deposit April 25, 2000
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