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SECRETARY OF STATE

1, BILL JONES, Secretary of State of the State of California,
hereby certify:
That the attached transcript of _[D‘ page(s) has

been compared with the record on file in this office, of i
which it purports to be a copy, and that it 1s full, true |

and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of

the State of California this day of

FER 2 2 7000

St

Secretary of State

m‘ ~
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e otfca 01 the Secratary of Siaie
of the Stats of Calforna

ﬁ‘ 0 b 3452V  LIUHULS  § e

| FER'1 5 2000
AGREEMENT OF MERGER

BILL JONES, Secrutary of Staa
TS AGREEMENT OF MERGER (“Merger Agreement”) is made and entered into as of

February ¢§, 2000, by and among INTEGRATED SYSTEMS, INC., a California corporation (the
“Company” or the “Surviving Corporarion™), and UNIVERSITY ACQUISITION CORP., a Delaware

corporation (“Merger Sub”™); the Company and Merger Sub are sometimes joinily referred 1o
herein as the “Constituent Corporations™).

RECITALS
WHEREAS, Wind River Systems, Inc., a Delaware corporation ("Parent™), the Company
and Merger Sub have entered into an Agreement and Plan of Merger and Reorganization dated
as of October 21, 1999 (the “Reorganization Agreement™); and
WHEREAS, all the shares of Company Common Stock (as defined below) outstanding

immediately prior to the Merger (as defined below) will canvert into the right 1o receive common
stock of Parent as described below.

INTENDING TO BE LEGALLY BOUND, and in consideration of the ;S—remises and material

covenants and agreements contained herein, the Consrituent Corporations hereby agree as
follows:

ARTICLE 1

THE MERGER
1.% Merger of Merger Snb With and Inig the Company.

(a) Agreement to Acquire the Company. Subject to the terms of this Merger
Agreement, the Company shall be acquired by Parent through a merger of Merger Sub (a wholly
owned subsidiary of Parent) with and into the Company (the “Merger”). As used herein, the
term “Paremt Common Stock™ shall mean the Commeon Stock, par value $.001 per share, of
Parent, and the term “Closing™ shall mecan the closing of the Merger pursuant to the
Reorganization Agreement.

i i 1 become effective at such
) Effective Time of the Merger. The Merger shal c .
ume (the “Eﬁ(el::tive Time”) as this Merger Agreement and Officers Certificates of each
Constitnent Corporation are filed with the Secretary of State of the Siare of California pursuant
10 Section 1103 of the California General Corporanion Law.

Surviving Corporation. At the Effective Time of the Merger, Merger Sub
shall be mcrgcéclv'ith and in%o th:pé)ompany and the separaie corporate exisience of ?idglg‘:fstiz
shall cease. The Company shall be the Surviving Corporation in the Mergeré agl ol of he
property, rights, privileges, powers, and ﬁanchlscs of the Cqmpany and Merger ud ;4 R
the Surviving Corporation, and all debrs, Habilities and du_ne's of the Con_lpany gnshall rcg T Sub
shall become the debrs, liabilities and duties of the Surviving Corporation an o
unaffected and unimpaired by the Merger.

4949989 VI/PA
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12  Effect of the Merger. The Merger shall have the effects set forth in Section 1107
of the California General Corparation Law.

ARTICLE2
THE CONSTITUENT CORPORATIONS

2.1 Organization of the Company.

(a) Incorporation. The Company was incorporated under the laws of the State
of California on Febmary 27, 1980.

(b) Anthorized Stock. The Company is authorized to issue ap aggregate of
55,000,000 shares, of which 50,000,000 shares are Commeon Stock (*Company Common
Stock™), and 5,000,000 shares are Preferred Stock (“Company Preferred Stock™).

(¢) Ontstanding Stock. As of the record daie for purpeses of voting on the
Merger, 24,256,570 shares of Company Common Stock were owstanding and no shares of
Company Preferred Stock were outstanding. '

22 Organization of Merger Sub.

(a) Incorporation. Merger Sub was incorporated under the laws of the Stare of
Delaware on October 5, 1999.

(b) Authorized Stock. Merger Sub is authorized 1o issue an aggregate of 1,000
shares of Camman Stock, par value ($0.001) per share (“Subsidiary Stock™).

(¢) OQutstanding Stock. On the date hereof, an aggregate of 100 shares of
Subsidiary Stock are outstanding.

ARTICLE3

ARTICLES OF INCORPORATION OF THE SURVIVING CORPORATION

' i jon. At the Effective Time,
3.1 Amendment of Co s Articles of Incorpo n : :
the Arricles of Incorporation of the Surviving Corporation shall be amended and restated in their
entirety 1o read as set forih in Exhibit A hereto.

499989 vI/PA 2.
@LxXpPn1.poC
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ARTICLE 4

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE CONSTITUENT
CORPORATIONS:; EX GE OF CATES

4.1 Conversion of Shares.

(a) At the Effective Time, by virtue of the Merger and without any further
action on the part of Parent, Merger Sub, the Company or any shareholder of the Company:

(i) each share of Company Common Stock outstanding immediately
prior to the Effecrive Time shall be converted into the right to receive 0.92 of a share of
Parent Common Stock; and

(ii)  each share of Subsidiary Siock ourstanding immediately prior 10
the Effective Time shall be converted into one share of common stock of the Surviving
Corporanon.

(b)  If any shares of Company Common Stock outstanding immediately prior
1o the Effective Time are unvested or are subject 1o a repurchase option, risk of forfeiture or
ather condition under any applicable restricted stock purchase agreement or other agreement
with the Company or under which the Company has any rights, then the shares of Parent
Common Stock issued in exchange for such shares of Company Common Stock will also be
unvested and subject to the same repurchase option, risk of forfeiture or other conditon, and the
certificates representing such shares of Parent Common Stock may accordingly be marked with
appropriaic legends.

ARTICLE §
INATION
51 Termination by Mutual Agreement. Notwithstanding the approval of this

1 Agreement may be
Agreement by the shareholders of the Company, this Merger
x:;:;gifmcdgzcany time priar to the Effective Time by mutual agreement of the Boards of

Direciors of the Constituent Corporations.

inati zati . Norwithstanding the approval of
52 e ion_of Reorgan on_Agreeme e, L of
grecmy greement S
i A ent by the shareholders of the. Com}')any, s Merg ¢
?;ﬁnxgeggnhvmh if the Reorganization Agreement is terminated as provided therein.

inat] f the termination of this Merger
Effects of Terminafjon. In the event O n of
Agreenf&it, this b/;mgcr Agreement shall become void and there shall be no liabiliry on the part

1 1 ise
f either Company or Merger Sub or their respective officers or directors, except as otherwi
o - -
provided in the Reorganization Agreement.

494989 v1/PA 3.
@1 XPO1LDOC
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ARTICLE 6

GENERAL PROVISIONS

6.1 Amendment. This Merger Agreement may be amended by vhe parties hereto any
time before or afier approval hereof by the shareholders of the Company, but afier such approval,
no amendment shall be made that by law requires the further approval of such shareholders
without obtaining such approval. This Merger Agreement may not be amended except by an
insgrument in writing signed on behalf of each of the parties hereto.

62 Counterparts. This Merger Agreement may be execuied in one or more
counterparts, cach of which shall be deemed vo be an original, but all of which 1ogether shall

constitute one agreement.

63 Governing Law. This Merger Agreement shall be governed by and construed
and enforced in accordance with the laws of the Statc of Califorma.

494989 vI/FA 4
@Lxp01 DOC )
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IN WITNESS WHEREOF, the parties have duly executed this Merger Apreement as of the
date first writien ahove.

INTEGRATED SYSTEMS, INC.

e

Name: Narendra K. Gupta
Title: Chairman of the Board of Directors and
Secretary

o gy et

Name: Charles M. Boesenberg
Title: President and Chief Executive Officer

UNIVERSITY ACQUISITION CORP.

By:
Name: Thomas St. Dennis
Title: President

and

By:
Name: Marla Ann Stark
Title: Secyetary

494989 VI/PA
@1 XP011.D0C
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IN WITNESS WHEREOF, the parties have duly executed this Merger Agreement as of the
date first written above.

INTEGRATED SYSTEMS, INC.

By:

Name: Narendrs K. Gupra

Tide: Chairman of the Board of Directors and
Secretary

and

By: :
Name: Charles M. Boesenberg
Title: President and Chief Executive Officer

UNIVERSITY ACQUISITION CORY.

o g O i

Name: Thomas St. Denuis
Title: President

and { ) N r .
By: { ﬁr& %&m

Name: Méarla Ann Stark
Title: Secretary

494989 VI/PA
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EXHIRIT A

—

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

INTEGRATED SYSTEMS, INC.

1

The name of this corporation is INTEGRATED SYSTEMS, INC.

L
The purpose of this corporation is 1o engage in any lawful act or activity for which a
corporarion may be organized under the General Corporation Law of California other than the
banking business, the wust company business or the practice of a profession perminied 10 be

incorporated by the California Corporations Code.

1.
The caorporation is authorized 1o issue only one class of stock, 1o be designated Common
Stock. The 101al number of shares of Commeon Stock presently authorized is One Thousand

(1,000) shares.

Iv.
(@)  The liability of the directors of this corporation for monelary damages shall be
eliminated 1o the fullest extent permissible under California law.
(b)  This corporation is awthorized 10 provide indemnification of agents (as defined in

Section 317 of the California Corporations Code) for breach of duty 1o the corporation and irs

495503 vi/PA
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—

shareholders through bylaw provisiéns or through agreements with thé agems, or through
shareholder resolutions, or otherwise, in excess of the indemnification otherwise permined by
Section 317 of the Corporations Code, subject 1o the limits on such excess indemnification set
forth in Section 204 of the Corporations Cade.

) Any repeal or modification of this Article shall only be prospective and shall not
affect the rights under this Article in effect at the time of the alleged occurrence of any act or

omission to act giving rise 1o lighility or indemmificarion.

495303 vifPA
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OFFICERS’ CERTIFICATE
oF
INTEGRATED SYSTEMS, INC.

NARENDRA K. GUPTA, Chairman of the Board of Directars and Secretary, and CHARLES
M. BOESENBERG, President and Chief Executive Officer, of INTEGRATED SYSTEMS, INC., a
corporation duly organized apd existing under the Jaws of the State of California (the

“Corporation™), do hereby cextify that:

1. They are the duly elected, acting and qualified Chairman of the Board of
Directors and Secretary, and Presidemi and Chief Executive Officer, respectively, of the
Corporation.

2. The total number of outstanding shares eatitled to vote was 24,256,570 shares of
the common stock of the Corporation.

3. The Agreement of Merger in the form artached hereto was duly approvead by the
board of directors of the Corporation in accordance with the California General Corporation

Law.

4. The Agreement of Merger in the form attached hereto was duly approved by the
required voie of the shareholders of the Corporation. The total number of outstanding shares of
the Carporation voting in favar of the Agreement of Merger equaled or exceeded the vote
required. The percentage vole required was a majority of the shares of Common Stock

outstanding.

The undersigned declare under penalty of perjury that the stalements contained in the
foregoing centificate are true of their own knowledge. Executed in w California, on

February ‘ é! 2000'

Lotz

Name: Narendra K. Gupta .
Title: Chairman of the Board of Directors

and Secretary

(P oty

Name: Charles M. Boesenbdfg
Title: President and Chief Execuuve

Officer

495395 vI/PA
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OFFICERS’ CERTIFICATE
QF
UNIVERSITY ACQUISITION CORP.

THOMAS ST. DENNIS, President, and MARLA ANN STARK, Secretary, of UNIVERSITY
ACQUISITION CORP., a corporation duly organized and existing under the laws of the State of
Delaware (the “Corporation”™), do hereby certify that:

1. They are the duly elected, acting and qualified Presidemt and Secretary,
respectively, of the Corporation.

2. There is anly one authorized class of stock, consisung of 1,000 shares of
Common Stock, par value $0.001 per share, and the toial number of issued and outsianding
shares of Common Stock is 100 shares.

3. The principal verms of the Agreement of Merger in the form atached hereto was
approved by the board of directors and the sole stockholder of the Corporaucm in accordance
with the General Carporation Law of the Stare of Delaware. z

4. No vote of the stockholders of Wind River Systems, Inc. (the sole stockholder of
the Corporation) was required.

The undersigned declare under penalty of perjury that the statements comained in the
foregoing Certificate are wue of their own knowledge. Exccuted in Alameda, California, on

February g4 . 2000.
wu
THOMAS ST. DENNIS, President
MARLA ANN S’TARK, Secwtary
495464 v1IPA
@M@W011.D0C
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State ofDelaware -
PRGE 1
Office of the Secretary of State

I, BEDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECYT
COFPY OF THE CERTIFICATE OF MERGER, WHICE MERGES:

“UNIVERSITY ACQUISITION CORP.", A DELAWARE CORPORATION,

WITH AND INTO "INTEGRATED SYSTEMS, INC." UNDER THE NAME OF
“INTEGRATED SYSTEMS, INC.,", A CORPORATION ORGANIZED AND EXISTING
UNDFER THE LAWS OF THE STATE OF CALIFORNIA, AS R¥ECEIVED AND FILED
IN THIS OFFICE THE FIFTEENTH DAY OF FEBRUARY, A.D. 5000, AT 9

O‘CLOCK A.M.
2 FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ 1t-fn!

Fdward ]. Freel, Secretary of State

59886
3177286 ®100M AUTHENTICATION:
001076771 paTe. 02-16-00
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STATE OF DPLAWARE —
SECRETARY OF STATE
DIVISION OF CORFORATIONS
FIIED 09:00 MM 02/15/2000
001075771 ~ 3107443

CERTIFICATE OF MERGER
MERGING
UNIVERSITY ACQUISITION CORP.
WITH AND INTO
INTEGRATED SYSTEMS, INC.

Pursuant to Section 252 of the General Corparation Law of
the Swts of Delaware

Integrated Systems, Inc., a Cabifornia corporation (“IST?), does heroby certify a5 follows:

FIRST: That IS] was incorporated on Febmary 27, 1980, pwysuaarto the
Califormia Genicral Corporation Law (the “California Law™), and Univessity Acquisition Corp.
("Mage Sub”) was incorparated oy Qetober 5, 1999, pursuant to the Delaware Ganeral
Corporation Law (the “Delgware Law™). )

SECOND:  Thatar Agreement and Plan of Mesger and Reorgenization (the
“Recsganization Agreement™), dated as of Qctober 21, 1999, among Wind River Systems, Inc., &
Delaware comporation, Merger Sub and IST, setting forth he texms 2nd conditions of the mergex
of Merzer Sub with and joro IST (the *Mages™), hes been approved, adopted, cortified, executed
M&Mdgdbyudof&emsﬁmmmmmmwxﬁxmmm
of Section 252 of the Delaware Law,

THIRD: That the surviving corporation (the “Surviving Corporation™) shall be 1SI,
which shall retain the name “Intcgrated Systems, Inc.”

. e
FOURTH: Mtpmmtwmkmmmm&mmﬁommdaﬁa
effective time of the Merges, the Articles of Incorporanon of ISLshall be the Amaudedvaudw
RawchrddesoﬂncctpmaﬁonoftheSmusCmmmdshauchm
cnﬁxetymxndasmfmhinm_&amchcdhm.

izati is on filcat the
FIFTH: mmmmdmmwgm
principal place of business of the Swviving Corporation at the following address:

Systems, Inc.
201 Moffex Park Dr_ivc
Sunpyvalc, California 84089

9551 vIPA
ancan.hoc
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SIXTH: That a copy of the Reorganization Agreemnent will be frnished by the
Smviving Corporation, on request and withaws cost, 1o any stackholder of any constitucut
OOIPOTWD-

SEVENTH: That the Simwviving Cogporation herchy irevocably appoinis the Delaware

Secretary of State as its agent for sexvice of process, and 8 copy of auy such process shall be
mailed by the Delaware Secrerary of Stats to the Surviving Corpogation at :

201 Moffest Park Dnve

Sunayvale, Califomis 94089

EIGHTH:  Tharthe Morger shall become effecrive upon the filing of this Centificate
of Merger with the Secycrary of State of 'the State of Delaware.,

455311 vIPA
RMCTNPOC 2.
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IN WrITNESS WHEREQF, Integrated Systemss, Inc. has caused this Certificate of Marger to
bccxmedinitscoxpom:nameasofdw_{ﬁ'ﬂayoﬂdmuy.zoﬂo.

INTEGRATED SYSTEMS, INC.

o K 1 Lorere Ay
Neme: Charlcs M. Bocsenberg &
Tide: Pmdwmmdw:()fﬁm

€9551) YUT.

- e 8 T
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EXa1sIT A
AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF

INTEGRATED SYSTEMS, INC.

L
The name of this corporation is INTEGRATED SYSTEMS, INC.

n -

The purpase of this corporation is to engage in avy lawlhul act or activaty for which a
corporation may be arganized under the Gencral Corporation Law of Califomia other than the
banking business, the tust company business or the practice of a profession permmined 10 be
incarporated by the Califomia Corporations Code. |

1.
Thcwxpmadonismmﬁwdmissmonlyomd&ofsmck,mbedcsWCommon
Stock. The 1otal number of shares of Common Smckpmcnrlyaudmizcdis()ncThomd

(1,000) shaces.

V.
i 3 shall be
@ mﬁabﬂkyofﬁwdmowofﬂuscmpommformmrydmagcs
clhniuaxedmxhcﬂﬂlwcxmpamisﬁbhmmifomialaw. |
) Ihiscorpomﬁoaisau:hoﬁudwpwddaindanuiﬁmﬁanofagm(asdcﬁmdm
Section 317 ofﬁl:CalifomiaCOrpontionsCOdc)forbrwm ofdmymthemrpomﬁonanduts

495505 YI/FA
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sharcholders hrough bylaw provisions or dwough agrecments with the agenrs, or through
sharcholder resolutions, or otherwise, in excegs of the jndemnification otherwise permited by
Section 317 of the Corporations Cade, subject 10 the limits on such excess indemnification set
forth in Section 204 of the Corparations Code.

(€©)  Any repeal or modification of this Atticle shall only be progpective and shall not
affcer the rights under shis Anticle in effect at the tme of the alleged occurrence of any act or
amission to a6t giving rise ta liability or indemnification.

495503 v)PA
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