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Chronology Corporation C2 Design Antomation
d/b/a Forte Design Systems
1798 Technology Drive
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4. Applicalion number(s) or trademark number{s).

A. Trademark Application No.(s)/ Mark(s) B. Trademarlk Reg. No.(s¥WMark(s)
2053545 QUICKBENCH
1681043 TIMEDLISIONER
1666556 CHRONOLOGY
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| % 0567622

I, BILL JONES, Secretary of State of the State of Califor
hereby certify:

That the attached transcript of gﬁ page(s) has
been compared with the record on file in this office, of

which it purports to be a copy, and that it is full, true
and correct.

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

JuL 2 0 2001

Secretary of State

Srclitain Farm GE 107 (rov. 3/10)

SES Q5P Ji 13528
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AGREEMENT OF MERGER ENDORSED - FILED
OF e 0B e
C2 DESIGN AUTOMATION
AND JUL 1 6 2001
CHRONOLOGY CORPORATION L ONE, Sty o S

- - This Agreement of Merger, dated July 16, 2001 (this “Agreement’), is entered into by
and between C2 DESIGN AUTOMATION (dba CYNAPPS), a California corporation
(“CynApps™), and CHRONOLOGY CORPORATION, a Washington corporation
(“Chronotogy™).

RECITALS

A, CynApps and Chronology have entered into the Agrecment and Plan of
Reorganization (the “Reorganizaiion Agreement”) dated May 10, 2001 by and between CynApps
and Chronology. This Agreement and the Reorganization Agreement are intended to be
construed together to offectunte their putpose.

B. The Boards of Directors of CynApps and Chronology deem it advisable and in the
best interests of CynApps’ and Chronology’s sharcholders that Chronology be merged with and
into CynApps (the “Merger”).

C. ‘The Boards of Directors and shareholders of CynApps and Chronology have
approved the Merger.

AGREREMENTS

‘The parties hereto hereby agree as follows:

1. The Meérger. Chronology will be merged with and into CynApps and CynApps
will be the surviving corporation. CynApps is sometimes referred to herein as the “Surviving

Corporation.”

2. Effective Time. The Merger will become effective at such time (the “Effective
Time™) as this Agreement and the officers’ certificates of each of CynApps and Chronology are
filed with the Secretary of State of the State of California pursuant to Section 1103 of the
Corporations Code of the State of California.

3 Conversion, At the Effective Time,

{a)  Each of the issued and outstanding shares of capital stock of CynApps will
remain outstanding as one validly issued, fully paid and nonassessable share of CynApps capital

stock, with identical rights and privileges,

(b) Fach share of Chronology’s Common Stock (the “Chronology Common
Stock™), issued and outstanding immediately before the Effective Time, will be canceled and
extinguished and be converted automatically into the right to receive a fraction of 4 share of

§0222941v5 TRADEMARK
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CynApps’ Common Stock (the “CynApps Common Stack™) equal to 0.909563 (the “Exchange
Ratio™, ‘

(c) Bach share of Chronology’s Series A Preferred Stock (the “Chronology
Scries A™) issued and outstanding immediately prior to the Effective Time will be canceled and
extinguished and be converted automatically into the right to receive a fraction of a share of
CynApps’ Series C-1 Preferred Stock (“CynApps Series C-1") equal to three times the Exchange
Rati,

(@)  Each share of Chronology’s Series B Preferred Stock (the “Chronology
Series B™) issued and outstanding immediately prior to the Effective Time will be canceled and
extinpuished and be converted automatically into the right to receive a fraction of a share of
CynApps’ Series C-2 Preferred Stock (“CynApps Series C-2") equal to three times the Exchange
Ratio,

(e) Each sharc of Chronology’s Series C Preferred Stock (the “Chronology
Series ) issued and outstanding immediately prior to the Effective Time will be canceled and
extingnished and be converted automatically into the right to receive a fraction of a share of
CynApps’ Series C-3 Preferred Stock (“CynApps Series C-37) equal to three times the Exchange
Ratio,

() Each share of Chronology’s Series D Preferred Stock (the “Chronology
Series D*) issued and outstanding immediately prior to the Effective Time will be canceled and
extinguished and be converted automatically into the right to receive a fraction of a share of
CynApps’ Series C-4 Preferred Stock (“CynApps Series C-4") equal to the Exchange Ratio,

(g)  All options to purchase shares of Chronology Commeon Stock will be
assumed by CynApps and will become exercisable for that number of whole shares of CynApps
Common Stock equal to the product of that number of shares of Chronology Common Stock that
were issuable npon exercise of such option multiplied by the Exchange Ratio, rounded to the
nearest whole share, and the per share exercise price for the shares of CynApps Common Stock
issuable upon exercise of such assumed option will be equal to quotient determined by dividing
the exercise price per share of such option by the Exchange Ratio,

(h) Afl debt of Chronology will be converted into that number of shares of
CynApps’ Series D Preferred Stock equal to the principal amount and accrued interest of such
debt, divided by $2.0544, the purchase price of CynApps’ Series D Preferred Stock (the “Serics
D Purchasc Price”).

(i) All warrants to purchase shares of Chronolegy capital stock (each a
“Chronology Warrant”) then outstanding and exercisable will be exchanged for warrants to
purchase shares of CynApps capital stock. Such exchanged warrants will continue to have, and
be subject to, the same terms and conditions set forth in each Chronology Warrant except that
(A)a warrant to purchase one (1) share of Chronology will be exchanged for a warrant 1o
purchase 0.909563 share of CynApps’ Series D Preferred Stock, (B) the per share exercisc price
for the sharcs of CynApps Series D Preferrcd Stock issuable upon exercise of such cxchanged
Chranology Warrant will be equal to the CynApps Serics D Purchase Price and (C) and the term

6022294 1v5
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of such exchanged Chronology Warrants will be five (5) years from the date of the Effective
Time. The exercisability of the Chronology Warrants will not be accelerated as a result of the

Merger.

4, Dissenting Shares. Any shares of Chronology capital stock held by a holder who
has demanded and perfected dissenters’ rights for such shares in accordance with Washington
Law and who, as of the Effective Time, has not cffectively withdrawn or lost such dissenters’
rights (“Dissenting Shares™), will not be converted into CynApps capital stock, but the holder
thereof will only be entitled to such rights as are granted by Washington Law. If after the
Effective Time any Dissenting Shares will lose their status as Dissenting Shares, then as of the
occurrence of the event which causes the loss of such status, such shares will be converted into
CynApps capital stock as provided under the Reorganization Agreement.

5. Fractional Shares. No fraction of a share of CynApps Common Stock, CynApps
Series C-1, CynApps Series C-2, CynApps Series C-3 or CynApps Series C-4, as the case may
be, will be issued at the Bffective Time, bt in licu thereot, any shares of Chronology that would
otherwise be converted 1o a fraction of a share of CynApps stock (after aggregating all fractional
shares of CynApps Common Stock, CynApps Series C-1, CynApps Series C-2, CynApps Series
C-3, or CynApps Series C-4, as lhe case may be, to be received by any given holder) will be
rounded to the nearest whole share of CynApps Commaon Stock, CynApps Series C-1, CynApps
Series C-2, CynApps Series C-3, or CynApps Series C-4, as the casg may be.

6. Conversion of Company Capital Stock. The conversion of the Chronology
Common Stock into CynApps Comimon Stock as provided by this Agreement will occur
automatically at the Effective Time without any action by the holders thereof, Each holder of
Chronology capital stock will thereupon be entitled to receive shares of CynApps capital stock in
accordance with the Reorganization Agreement,

7. Effect of the Merger. At the Effective Time, the separate cxistence of the
Chronology will cease, and CynApps will succeed, without other transfer, to all of the rights and
properties of the Chronology and will be subject (0 all the debts and liabilities thereof in the
same manner as if CynApps had itself incurred them. Without limiting the gensrality of the
foregoing, and subject thereto, at the Effective Time, all the property, rights, privileges, powers
and franchises of the Chronology and CynApps will vest in the Surviving Corporation, and all
debts, linhilitics, obligations, restrictions, disabilities and dutics of the Chronology and CynApps
will become the debts, labilities, obligations, restrictions, disabilities and duties of the Surviving
Corporation.

8. Plan of Reorganization. This Agreement is intended as a plan of reorgenization
wilhin the meaning of Section 368 of the Internal Revenue Code of 1986, as amended.

9. Articles of Incorporation; Bylaws; Directors and Officers of Surviving
Corporation.

(a) At the Effective Time, the articles of incorporation of CynApps, as in
effect immediately prior to the Effective Time, will be the articles of incorporation of the

3
6022294 1v5
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surviving Corporation until thereafter amended as provided by law and such articles of
incorporation and bylaws of the Surviving Corporation,

(b) At the Effective Time, the bylaws of CynApps, as in effect immediately
prior to the Effective Time, will be the bylaws of the Surviving Corporation until thereafier
amended as provided by such bylaws, the articles of incorporation and spplicable law,

{c) The following named persons will serve as the Board of Directors of the
surviving Cotporation until the next annual meeting or until such time as their successors have
been elected and have qualified: Jacob Jacobsson, David Evans, Tohn Sanguinetti, Winston Fu,
Sam Lee, Lucio Lanza and Steve Blank.

10, Miscellateous.

(8)  Prior to the Effective Time, this Agreement will terminate forthwith in the
event that the Reorganization Agreement is terminated as therein provided,

(v} Inthe event of the termination of this Agreement as provided above, this
Agreement will forthwith become vaid and there will be no liability on the part of Chronology or
CynApps or their respective officers or directors, except as otherwise provided in the
Reorganization Agreement.

(¢)  This Agreement may be signed in one or more counterparts, each of which
will be deemed an original and all of which will constitute one agreement. A facsimile signature
Ppage will be deemed an original, :

(d)  Prior to the Effective Time, this Agreement may not be amended except
by an instrument in writing signed on behalf of each of the parties hereto,

(e The validity, interpretation, and performance of this Agreement will be .
centrolled by and construed under the laws of the State of California.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have exccuted this Agreement as of the date first

written above.
CHRONQOLOGY CORPORATION
4’7 O
By: s
vid Evans, President & CRO
5.
60222041 v4
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2 DESIGN AUTOMATION
'OFFICERS’ CERTIFICATE OF MERGER.

Jacob Jacobsson heretry certifies es follows:

. He is the President and Secretary of C2 Design Automation (dba CynApps), a
Caljforpia corporation (the “Company™)-

2. The Agreement of Merger in the form attached hereto (the = Agreement of
Merger") was duly approved by the Company’s Board of Direciors.

3, The total mumbers of cutstanding shares of the Company’s capital stock entitied to
vote on the werger ar: )

6,538,750 shares of Preferred Stoclk; and
3,800,670 shares of Cormmon Stock.

4. The Agreement of Merger nmst be approved by a majority of the ountstanding
shares of the Company, pursuant to the provisions of the California Gemeral Corporation Law
(“CGCL™), the majority of the outstapding shares of Common Stock, voting a= a separate class,
and by two-thirds of the ouistanding shares of the Company’s Preferred Stock, voiing s

separate class, pursnant to provisions of the Company’s Articles of Incorporation, as amended
and in full force and effect onthe date hersof (“Articles”).

3. The Agreement of Merger was approved by (2) a vote of 9,954,109 shares of the
Compauy’s owstanding stock, voting tegether as a class, which is equal to or exceeded the vote
required under the COCL, (b) a voig of 3,667,754 of the Company’ s outstanding cornmon stock,
yoting as a separate class, which is equal to or exceeded the vote required ynder the CGCL, and -
(b) a vote of 6,286,3 55 shares of the Preferred Stock, voting as & separate class, which is equal o
ar exaeeded the vores tequired under the Articles. :

S0LZ3035V3
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The undersigned further declares under penalty of perjury under the laws of the State of

California that the matters set forth in this certificate are true and correct of the undersigned’s
knowledge.

Executed this 'G\ day of July, 2001 in Santa Clara County, California.

65223035V

TRADEMARK
"REEL: 002376 FRAME: 0919



Sent By: Forie Design 8Systems;
L I : . '

-

12/83/2881 13:31

Bl27EEEATS MERCHANT GOULD P&GE 18

425 BBY 4228; Nov-30-01 11:08AM; Fage 11/12

CHRONOLOGY CORPORATION
OFFICERS’ CERTIFICATE OF MERGER

David Evans and Michael Meredith hereby certify as follows:

L. They are the President/Chief Executive Officer and Secretary, respectively, of
Chronology Corporation, a Washington corporation {the “Company”).

2. The Agreement of Merger in the form attached hereto (the “Agreernent of
Merger”) was duly approved by the Company’s Board of Directors.

3. The total numbers of outstanding shares of the Company’s capital stock entitled to
vote on the merger are: :

6,215,172 shares of Common Stock; and
2,686,900 shares of Preferred Stock, consisling of
350,000 shares of Series A Preferrad Stock,
1,118,328 shares of Series B Preferred Stock,
468,572 shares of Series C Preferred Stock, and
750,000 shares of Series D Preferred Stock.

4, Under Washington law and the charter documents of the Company, the
Agreciment of Merger must be approved by an affirmative vote of: (i) the holders of a majority of
the outstanding Preferred Stock and Common Stock of the Company, voting together as a single
class; (ii) the holders of a majority of the outstanding shares of Common Stock of the Company,
voting separately as a single class; (iii) the holders of a majority of the ontstanding shares of the
Preferred Stock of the Company, voting separately as a single class; and (iv) the holders of a
majority of the Company's Series A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock, and Series D Preferved Stock, each voting separately as a single class,

5. The Agreement of Merger was approved by a vote of (i) 8,590,902 shares of the
Company’s Preferred Stock and Common Stock, voting together as a class, which is equal to or
exceeds the vote required; (ii) 6,009,305 shares of the Company’s Common Stock, voting
separately as a single class, which is equal to or exc¢eeds the vote required; (iii) a vote of
2,581,597 shares of the Corpany’s Preferred Stock, voting separately as & single class, which is
equal to or exceeds the vote required; (iv) a vote of 263,499 shares of the Company’s Serles A
Preferred Stock, voting separately as a single class, which is equal to or exceeds the vote
required; (v) a vote of 1,099,526 shares of the Company’s Series B Preferred Stock, voting
separately as a single class, which is equal to or exceeds the vote required; (vi) a vote of 468,572
shares of the Company’s Series C Preferred Stock, voting separately as = single class, which is
equal to or exceeds the vote required; (vii) a vote of 750,000 shares of the Company’s Series D
Preferred Stock, voting separately as a single class, which is equal to or exceeds the vote

Tequired.

60232547V2 ‘
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Fach of the undersigned further declare under penalty of perjury under the laws of the
State of California that the matters set forth in this certificate are true and correct to each of the

undersigned’s knowledge.

Executed this _1&#*_ day of Tuly, 2001 in Redmond, Washington.

A

ve Evans
President and Chief Executive Officer

AT,

Michael Merédith
Secretary
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