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DIVISION OF CORPORATICNS
FILED 05:00 PM 09/04/2001
010437317 - 3262648

AGREEMENT AND PLAN OF MERGER OF
LYNUXWORKS, INCORPORATED, A DELAWARE CORPORATION,
AND LYNUXWORKS, INCORFORATED, A CALIFORNIA CORPFORATION

THIS AGREEMENT AND PLAN OF MERGER dsted as of September 4 ,200] (the

is between L ymx Weorles, Incorporaied, a Delsware corpovation (“LynuxWerks-Delsware™),
and LymuxWerks, Incarparated, 2 California corporation (“LymaxWorks<California™). LyouxWorks-
Delaware and LynaxWorks-Califosria are somnetimes referred to herein as the “Constitnent Corporations.”

RECITALS

A LyouxWorks-Delrware iz 2 corporation duly organized and existing under the laws of the
Statz of Delaware and hes an axthorizad eapital of 70,000,000 chares, $0,001 par value of which 4¥,000,000
" shares ste designated “Common Stock” mnd 22,000,000 chares are degignated “Preferred Stock ” Of the
authorized shareg of Preforred Stock, 1,300,000 shares ane desigmuted Series A Prefermed Stock, 1,281,000
shares are designated Series B Prefigred Stock, 544,998 shares are designated Sexies C Prefermad, 1,500,000
shares are designated Series D Preferred Stock, 857,988 shares are designated Series E-1 Prefurred Stock,
6,621,268 shares arn designated Sevies E-2 Preferced Stock and 8,071,207 shares are designated Sevies F
Preferved Stack. As of the dute heveof, 100 shares of Common Stock of Lynux Works-Delaware were issued
and outstanding, 41! af which are held by LyrixWorls-California. There were no shares of Preferred Stock
outstanding,

B. LynuxWorks-California is a corporation duly organized and existing under the laws of the

State of Califarnia snd has an muthorized capral of 70,000,000 shares, Bo par value, of which 48,000,000
shares are designated “Common Stoek,” no par value, and 22,000,000 shares are designated “Prefared
Stack,” no par value. Of the suthorized shares of Preferred Stock, 1,300,000 shares are desigosted Series A
Preferred Swock, 1,781,000 shares are designated Sevies B Preferred Stock, 544,998 shares wre designated
Series C Preferred, 1,500,000 shares are designated Series D Frefiared Stock, 857,988 shares are designated
Series E-1 Preferyed Brock, 6,621,268 shares ere designated Series E-2 Preferred Stack and 8,071,207 sheres
are designated Series ¥ Preferred Sinch.

C. Tha Board of Directars of LynuxWorks-California lms derermined that, for the purpase of
effecting the reincorporation of LymotWorks-Californis in the Stmre of Delaware, it is advisable and in the
tres2 interests of Lynns Werla-California and its sharcholders that LymixWorks-Califomia terge with and
hnLynuWothpDehwneupmhmmde_mdiﬂomhudnmﬁM

D. The respective Boards of Directors and sharcholders or stookholders of LynuxWorks-
Delaware md LymxWorks-California have spproved this Agreement and byve directed that this Agreement
be executed by the undersigned officers,

NOW, THEREFPORE, in consideration of the mutua} agreements and covenants sct forth herein,
LymxWorks-Delaware and LymixWorks-California herehy agres, subjeet to the terms snd conditions
hereinaftey sof forth, 18 follows:

M
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I
MERGER

1.1 Mcrger. In aceerdance with the provisions of this Agreement, the Delvware General
Carporation Law and the California Corporation Law, LynuxWerla-Califormis shall be merged with and into
LynuxWorks-Dolaware (the *“Merger™), the scpenuie existence of Lynux Worke-California shall cease,
LynuxWorks Delaware shail be, snd is herein sometimes referred 1o as, the “Sarviving Corporation,” wnd
the pamne of the Surviving Corporation shall be LyrucsWarks, Incorporated.

1.2 Filing and Effectivencss. mwsmmcmmmmllmgm
shell have been completed:

@) This Agreement and the Merger shall have been adopted and approved by the
sharsholders or stockbolders of each Conetitsent Corparation in accordance with the requirements of the
Detaware General Corporation Law and the California Corporation Law;

{b)  All of the condirions precedent to the concumemation of the Marger specified in this
Agreement shall have been gatisfied or duly waived by the party entitied to satisfaction thercof

{c) An exscuted Agreervent and Plan of Merger o an executed comrerpat of this
Agreemert meeting the requiremants of the Delsware General Corporation Law shall have been filed with the
Secrerary of State of the Stats of Delaware: and,

(@ An executed Agroement and Plan of Merger or an executed counterpurt of this
Agreement mesting the requiremen’s of the Catifornia Corporation Law shall have been filed with the
Secretary of State of the State of California.

The date and tis when the Merger skall become effective, as aforesaid. is hercis called the
“Effective Dage of ths Marger.”

13  Effectof fby Mops, Upon the Effective Dax of the MecTger., the separsre existence of
LymaxWorks-California shall ceasa, snd Lymux Worky-Delaware, a5 te Surviving Corporasion: (i) shall
mmm:ﬂdhm@mnﬂmnWWymahm
Effective Date of the Merger; (ii) shall be xubfers © all sctions previously taken by its snd LynuxWorks-
mm-'sammm@gmmmmmm , 10 All of the assetrs, rightx, powers
and property of LymuxW, in the mamsmex as moye fully set forth in Section 259 of the Delaware
Guneral Corperation Lew; (iv) ghall contimmye 1o bé culbject to all of ins dabtx, Jisbilities and obligations as
constituted imymediately prior to the Effective Date of the Merger; and (v) shall succaed, without other
wansfer. to ail of the debts, lishilities and obiigations of LynuxWarks-Californin in the same mesmer s if
LynuxWorks-Delxware had jtsalf mcuered them, all as more fully providad under the spplicable provisions of
the Delawsre General Corporation Law sud the California Corporation Law.

1]
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

21  Cenificate of Incorvaration. The Certificate of Incevpexation of LymmxWorks-Dalawars ag in
cffect immediately prior to the Effertive Date of the Merger shall continue in full force and effiect 2s the

CANPOrANPALIBIC SWA 1473779 _1LDOC alw
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Certifieate of Tocorporation of the Surviving Corporation ustil duly amended in accordance with the
provicions thereof and applicable law,

22  Bylaws, The Bylaws of LymnWorks-Delaware as in cffect immedistely prier to the Effective
Dtz of the Merger shall consinne in full forne and cffsct as the Bylaws of the Surviving Carporation until
duly xnrwmded in acoordance with the provisions thereof and applicable faw.

23  Directors and Qfficers, The directors aud officers of LymnxWarla-California immediately
prior to the Effective Date of the Merger shal) be the directors and officers of the Surviving Corporation undl
their successors shall have been duly elected and qualified or until as otherwine provided by law, the
Ceryficarc of Incorporation of the Surviving Corperation or the Bylaws of the Surviving Corperation.

m
MANNER OF CONVERSION OF STOCK

3.1  LymuaWorls Californis Cormmeon Stock, Upon the Effective Daze of the Merger, each share
of LymuxWorla-Califarnia Caramnon Stock issued and outstanding fmmnediately prior thereto shall, by virtue
of the Metger and without any action by the Consiuent Corperations, the holder of such sharcs or sny other
person, be converted into and exchanged far onc (1) fully paid and nonasseseable share of Cormnon Stock,
50.001 par value, of the Surviving Corporetion.

32 LymeWoks-Califogiz Prefonrd Stock Upon the Effective Date of the Merger, each share
- of LymuxWarks-California Preferred Stock issued end omstanding urnediately prior theretd shall, by virue
of the Merger and without ary action by e Constituent Corporations, (be bolder of such shares or any other
persan, be converted into and exchanged for one (1) fully paid and nonassessable share of the same Series of
Prefeared Stock, $0.001 par value, of the Siurviving Corporation.

i I ek Morhase Rights, Upon the Effective Dats of the
Merger, the Sirviving tion skall acsume and contime Qe 1988 Stock Option Plan, 1992 Smck Plan ,
1997 Stnck Phn. Integrated Softunre & Devices Corponation ("ISDCorp”) 2000 Equity fnccntive Plan, and

2000 Executive Equity Insentive Plen. Each outstynding and unexarcised option convertible mno

LymuxWorke-Culifornia Common Stock shall become an option convertible into the Surviving Carporstion's
Comnon Stock on the basis of one (1) share of the Surviving Corperation’s Common Stock for eech share of
LynuxWarks-California Comzron Stock issaable pursiumat 4o any such option on the samw terms and
conditions and at an exercise price per share equal to the exervise prios spplicablo to any such LymxWorks-
California option st 1he Effective Date of the Marger.

14 LynyxWorks-Califoraia Wigrapts. Upon the Effective Date of the Merger, each outstanding
and vnexcroised warragt convertible ito LynuxWorks-Califomia Common Stack or Preferred Stock shall
become & wairant convertibie ioto the Suyviving Corporation’s Conutiow Stock or Preferred Stock on the basis
of ane (1) share of the Surviving Catporation's Cormmon Stock or Preferred Seock. for each share of
Lynux Works-California Camemon Stock or Preferred Stock fsmuable pursuam w any such wamrant on the sxme
terms and conditfons.

A number of shares of the Surviving Corporation’s Common Stack shall be reserved for issuance

upon the exercise of ogtions equal to the mimber of shares of LymxWorks-Californis Conmmon Stock so
resarved ivmediately prior to the Effcetive Date of the Matper.

CRUPMAPALIBASWALATINTS _1.DOC 3-
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3s U Y O -1 )i e UpolthEﬂ'eoﬁleteofﬂaeMermr.ewhshne
of Common Stock, $0.001 par value, of Lynnx Works-De. izcusd and outstanding inunediarely prior
Mmmwm&mummmWMbpruW«h—MmmMudm
shares or sty other person, be cancelod and retumed to the status of suthorized bt imissued shares,

36  Exchappe of Corificales. After the Effective Daswe of the Merger, cach bolder of 1
suistanding certificate represeniting shares of LynuxWoda-California capital stock may, &t such sharcholder's
option, surrender the same for cancellation to the exchanges sgrnt designaied by the Surviving Corporation
(h“mm.mdmthdMMluMﬁmMuhmhmpﬂm&ramﬁm&a
certificates representing the nunber of shares of the sppropriate clase and Series of the Surviving
Corporation's capital sinck into which the sumendered shares were converted as heyein provided. Until so
surrendered, each outstanding esrtificate theresofons representing chares of Lynox Works-California eapitel
stack shall be deemned for all purposss w repyesent the number of whols shares of the approprists class and
Series of the Surviving Corporation's capital stock into which much shares of LymuxWaorks-California capital
stock were converted in e Merger.

The registered owner on the books and records of the Surviving Corporation or the Exchange Agent
of my such mristanding occtificste shall, unti! such certificatr shall have boen sunendered for tansfer or
conversion or ofherwise accounted for to the Surviving Corporation or the Exchange Agent, havr and be
entitled 5 ¢xcrvist mxy voring end other rights with respect w and to necxive dividends and othes distributions
upon the skares of capita) stock of the Surviving Corporation represnted by such outstanding certi ficate as
provided ebove.

Each oerrificate representing capital stock of G Suxviving Corporation 5o issued in the Merger shall
bear the same legends, if ay, with respect 19 the restrictions on transferability as the cartificates of
LynuxWarky-California so converted and given in exchange therefor, unless otherwise determined by the
Board of Directors of the Surviving Corporation. in comphance with applicable laws,

If my certificate for shares of Lymm Worla-Delaware stock is to be issued in 2 nsme other than that
in which the cartificate sutrendered in exchange therefor is registered, it chall be 8 condition of issusnce
thereof that the certificate so surendered shull be property andursed end ofberwise in proper form for transter,
thaz such transfer odierwise be propsr and that the person requasting such transfer pay to the Exchange Agent
ny transfir or ather taxes payable by reason of the isquence of such pew certificats in a name: other than that
of the registered holdar of the certifivate suvendered ar establish to the satisfaction of Lynux Works-Delawars
that such fax has baen paid oc is notr payable.

S a'd,

v
GENERAL

4l  Covengnts of LymxWorks-Delaware, LynuxWerks-Delaware covenants and agrees that it
wil), on or before the Effective Dase of the Merger:

(s) QﬂiﬁthuanW@hhSmdeaupm
connecrion therewith irrevocably appoint an agent for sexviee of pyocess 28 required under die provisions of
Section 2105 of thw Celifornia Corporation Law,;

() File axy and sll documents with the Califomia Fmelinhxﬂudncguq:yfarﬂw
asumption by Lynux Worls-Delaware of all of the fanchise tax liabilities of LynuxWorks-California; end

CANTPrRNPALIRNCR WAL 672979 _1.DOC b
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(©) Take such other actions sz may be required by the Celifornia Corporatian Law.

42  Purther Assurances. From time to time, as aod when required by LynuxWorks-Delsware or -

by it sucCEScOrs Or Assipns, there shall be executed and delivared on behalfl of LynuxWorla-California such
deeds and ather instruments, and there shal]l be taken or canged 10 be taken by Lynux Works-Delawiare and
LymocWerks«California such firther and other actians, as shall bs appropriate or necessary in onder o vest or
perfect in or confirm of recard or otherwise by LynuxWarks-Delaware the tifle to and possession of all the
property, interests, aswets, rights, privileges, immunities, powers, franchises sud authority of Ly Warks-
Califormia and otherwise to carry out the puposes of this Agreement, and the offfcers and direcnors of
LymorWorks-Delxware are fitlly anthorized in the name and on behalf of LynuxWorks-California or
otherwise to take sny and a7) such sction and to sxevute and deliver sny and all such deads and other
mSIEETtS.

|
43  Abandonment Al sauy time before the Effactiva Date of the Merger, this Agreement may be
terminated and the Merger may be abandoned for any frason whatsoever by the Bourd of Directors of either
LymeWorks-California or LyntxWorks-Delaware, oy both, notwithstanding the spproval of this Agreemant
by the shareholders of LynmuxWarks-Califarnia or by the sole stociholder of LynuxWorio-Delaware, of by
both.

4A  Amendment. The Boards of Dircvtura of the Constituant Corporations may umend this
Agreement at sny time prior W the Aliog of this Agreernent (or certificste in Lica thereof) with the Secretries
of State of the Stutes of Californis snd Delewsre, provided the: sp amendment made subsequerx to the
doyﬁuotﬁowwm:shnhﬂdqswaukbudnfdﬁuwmmwmnmu
(1) aber or change the syoount of kind of shares, securitfes, cagh, property and/or xights to be received in
exchange for of on conversion of all or any of the sharws of ay class or Series thereof of such Constituent
&wwﬁm(@dwammymofﬂ\eCqﬁﬁuuoﬂwaﬁmofmeslwivin;mﬁmm
mmdwuw.ao)m«wmﬁmmmdmwﬁmomﬁsw‘n'mh
dnﬁmwdmmwwﬂmhﬁﬂyd@y:ﬂeﬂﬂuhddu:ﬂwahudhuwmd:ereofnrf
such Constituent Carporation. _

45 wmuﬁi&dofmofﬁewcmmﬁmhhmd
Dehmishmdﬂcwmsww,lzwmﬂuhh%dWimwm

19801, Coamty of New Castls, and The Corporution Trust Company ix the registered agent of the Surviving
Corporation at such addraes.

4.6 mmmdmieufﬁsAumﬁﬂbmﬂeaﬁcpduipdgmd '
busiaees of be Swrviving Corpomtion 4t 855 Branham Lanc Bast, Szn Jose. CA 95138 nnd copies thereof will
uﬁm-m»mmm«mmu«ﬁdmmw.wmmm
cost.

4,7 wmmlﬂdmaﬂmhmwwmﬂd
in accordence with and gaverned by the laws of the State of Delaware snd, so far as spplicable, the merger
provisions of the California Corparation Law,

43 Counugosms. I onder to facilitate the filing snd recording of this Agreement, the same may

be exccuted in any number of coumterpurts, cach of which shall be deemed to be an original snd alt of which
wpether shisll comtitute one and the sune fnstrument,

. -~ L 3
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IN WITNESS WHEREDF, this Agrecment, having first bewn spproved by resolurions of the Boards
of Directors of LynuxWorks-Dielsware and LynuxWorks-Califormia, is hereby cxceuted om behalf of each of
sush two corporations and anested by thair respective officers thereonto duly authorizad,

CANIPanLAF ALIBCI WA L 4T29T9_1.DOC
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LymuxWarks, Jncorporated
(Surviving Corporation)

OFFICERS' CERTIFICATE
Inder Singh and Steven Bochner ecriify that

y L They zre the President and Chief Executive Officer andl the Scorctary, respectively, of
LymuxWerks, Incorporuted, & corporstion organized under the aws of the State of Delaware,

2. The corporation has an authorized capital of 70,000,000 shares, $0.001 par value of which
48,000,000 shares ore degignated “Convman Stoek™ and 22,000,000 shuyes are designaced “Preferred
Scoek ™ Of the suthorized shares of Prefenred Stock, 1,300,000 shares are designated Seriex A Praferred
Stock, 1,281,000 shares are desipnated Series B Preferred Stock, 344,998 shares are designated Series C
Preferred, 1,500,000 shares are designated Series D Preferred Stock, 857,988 shares are designated Series E-l
Preferred Stock, 6,621,268 shares are detignated Series F-2 Proferred Stock and 8,071,207 shares axe
designated Serfes F Preferred Stock-

3 There weye 100 shares of Cormmon Stock outsmnding and entitled © vote on the
and Plan of Merger attached hereto (the “Merger Agreement™). Thara were no shares of Preferred Stock

oulstanding.

4.  Thbe principal e of the Marger Agreement wers spproved by the Board of Directors and
by the vote of 100% of the qutstanding sbares of Common Stack of LynuxWorks-Delawars.

5. Ths percentage vore fequired was more than 50% of (e votes entitled w be cast by holders of
ontstending shares of Commeon Stock

6. Tnder Singh ard Steven Bocimer further declare undes penalty of pevjury under the laws of
the State of Delsware that exch has read the foregoing certificase and knows the contens thercof and that the
same j< mme of their own knowledge.

Exccuted in San Jose, Califomiz anSeptepbar 4 , 2001.

CNAPorbIPALIGINCSYAI 47268 _ 1. DOC
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Lyoux Works, Incorporaced
(California Corporation)

OFFICERS' CERTIFICATE
Tnder Singis end Steven Bockmer cartify that:

1 They sre the President and Chief Execonive Officer and the Secretary, respectively. of
LymmWorks, Incorporsted, 3 corpomation orgaized under the laws. of the State of Californis.

2. The corparation has 1 suthorized capind of 70,000,000 shares, ao par value of which
48,000,000 sheres are designated “Coroumon Stock™ and 22,000,000 shares are designated “Preferred
Steck.” Of the anthorized shares of Prefirred Stack, 1,300,000 shares are designated Series A Preferred
Stock, 1,281,000 shares are designated Serfas B Prefiared Stock, 544,998 shares are designated Series C
Preferred, 1,500,000 shares are desighated Scries D Prefared Swek, 857,988 shares are designated Series E-1
Preferred Stock, 6,621 268 shares are dexignsted Seriew E-2 Frefemmed Stock and 3,071,207 shares e
designaized Seriss F Preferred Stock.

3. There were 12, 844,879 shareg of Cammoon Stack, 1,300,000 shares of Series A Preferred
Stack, 1,261,000 sheres of Serfes B Preforred Stook, 544,998 shares of Serics C Preferred Seack, 1,500,000
shares of Serics ¥ Preferred Stack, 857,946 shares of Series E-1 Preferred Stock, 6,621,268 shares of
MEZWSMMSNIMSWOFWPW Stock issusd and outstanding as of the
date of the shareholders’ written consent approving the Agrepment and Plan of Merger attached heveto (the
“Marger Agrezment™). All shares of Conmon Stock and Preferved Staek outstanding were entitled  vote
on the merger.

4 The principal terms of the Merger Agreemant were approved by the Boasd of Dircetors and
by the vote of a number of shares of each class of steck which equaled or axceeded the vole raquired.

5. The percentags vote roquired wiis (i) grester than 50% of the votes eanitied to be cast by
holders of Common Stock, voling together s < olass, (ii) greater than 66 2/3% of tha votu entitled to
be cast by the holders of the Series-A, B, C, D and E-1 Preferred Stack, voting scparately 34 2 class, (i)
Ereater tum 66 2/3% of the vots entitted to be cast by the holdsrs of the Series E-2 Prefezred Stock, voting
separately os & clags, and (iv) groater than 66 2/3% of the votes entiled to be cast by the holders of the Serics
F Preferred Suwck, voting separstely as 2 ¢lass.

6. Inder Singh snd Stzven Bockner further dechare mder penalty of pesjury under the [awy of
the State of Californis thar each has read the foregoing certificate and knows the conlents thereof and that the
same is tue of their own inowledge.
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