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OIVIZION OF CORPORATIONS
FILED 03:00 PM 09/04/2001
010437317 - 3242848

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

THIS AGREEMENT AND PLAN OF MERGER dsted as of September & , 2001 (the
“Agreement”) is between Lynex Works, [ncotporsted, s Delsware corporation C‘LysasWerks-Delsware™),
and LypuxsWeeks, Incarparated, s Califarnis corporatios (“LynsxWorks-Califernia™). LysuxWorls-
Delawzre sad LynaxWarksCalifoerria are sometimes referred to berein as the "Consthinent Carporations ™

RECITALS

A LynuxWorks-Delxware is 3 corpoestion duly organized and existing under the lsws of the
State of Delaware snd hss an authwrizad capital of 70,000,000 shares, £0.00]1 par valus of which 48,000,000
" shares we designsiad “Commen Stock”™ snd 22,000,000 skares are degignatod “Praforved Steck.” Ofthe
wthorized skarag of Preferred Stock, 1,300,000 ehares are designated Series A Prafarred Stock, 1,2€1,000
rhares are designated Series B Prefasrad Shock, 544,991 sheres s daxignated Saries C Prefarrad, 1,500,000
shares e dasignated Secies D Proferrad Stock, 857,948 chanis are designated Scries E-1 Prefinrad Stock,
6,621,268 shares ars designsted Sevies E-2 Preferned Stack and 8,071,207 shares sre designasad Series F
Preferred Stock. As of the dede hereof, 100 shares of Covmon Stock of Lynux Weda-Delswrs were issusd
and outseanding, a1l af which are held by LysaxWorls-California. There were no shares of Prefarred Stock
outstanding,

B. Lynux Werlo-Californis is 2 corporation duly erganized and existing undet the lxws of the
Snzd&liﬁnhmdhsuwmofMMMunvﬂung“MM
Mmmﬁ—usu'upmuunmmm-nww

mmmms&mshuunwmmmsﬁkumwm
aru designmed Sevies F Prefirrad Stock.

iforni i of
Bowrd of Dirwctars dLmWabqahﬁrmhswquqrﬂnm
Mchmgwxﬁm of LynoWorks-Califorais in the Stz of Delaware, it 18 Mhn:::cd
MMafLmedmmemwmw |
MmemeuhmumhmpM

covenants act forth herein,
NOW. THERFPORYL, in considarstion of the sutual agreeeeents and

LymxWoria-Delsware and LymxWorks-Cdifomia hereby agres, subject 1o the terms sod conditions
bereicatter st focth, 43 follows:

CANA AT ALIITCE O\ 67237 _) DOC
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I

11 Mazer. In sceopdance with the provisions of this Agreement, tho Delaware Genersl
Carparation Law and ths California Corporation Law, LynuxWerla-Calilomis shall be marged with snd into
LymxWerks-Delawars (ths “Merger™), the scpernse exissence of Lymux Worla-Californis shall cesse,
LyruxWorks-Delawars shail be, snd is herein sometimes referred 1o as, the “Sarviving Corperation,” md
O name of the Surviving Corporation shall be LymoWerks, Incarporssed.

12 Elling.sod Efectivencss. The Merger shall besame effective when the following actions
shall have been compleated: :

(=)  This Agreement and the Merger shall have been sdopted and approved by the
sharaholders or stockbolders of sach Constitownt Corparation in accordance with the requirements of the
Detawzre General Corporation Law and the Californis Corporation Law;

M)  All of the comdisions precedent to the consummmation of the Merger specified in this
Agreerasni shall have been satisfied or duly waived by the party entifled o extisfaction thervof.

Q] An exscted Agrocmnene ssd Plan of Merger or an axsonied cormeerpart of this
mesting the roquiremens of the Delsware General Corporation Lew shall have beemn filed with thx
Secretary of State of the Stats of Delownze;, and

An exscuind Agroement snd Plan of Merger or an exscuted courtcrpast of this
m@ﬂmwuu&mmmmmmmmu
Sectetary of State of the Stme of Colifornis.

mmummmwmwm.umummu
“Effoctive Dxte of the Marger.”

13  Efec offhy Merge: Upom the Effirctive Dam of the Marger, the scparste exiexence of
Lyma Works-California shall cesss, and Lyzux Works-Deleware , a5 e Surviving Corporasion: (2211
mmmmthﬁMwﬂmumwra e
_ mmunmwmh—uﬂummmymwma yRAIX
g M%.lnhh : :mny-#mﬂ:st::axsaum
i Y 28 fon
“Gn-dmmdh—'&(m&m»hnﬁpnnﬂdhm.I%M‘an
meoumm«umummwmwsﬁ
m.umarumlmmmm.umwwmmumm_ o
memmmwmmmummmuwmwmmm
mwmcmﬂwmdbmmcmum

CHARTER DOCUMENTS, DIRECTORS AND OSFICERS

21 TIIWofwofLyng'u&h'::sin
efhﬁmnmﬁdﬂywiorwMEMnDlmnfteMﬂwshdlmmﬁﬂlfmmddMu

CRUPAPALIBICTWA 1472 _1.DOC -2-
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Certificate of Incorporstion of the Suwviving Corporation unt]l duly amendad in socordance with the
provisions therwof snd sppliceble law,

22  Bylaws The Bylaws of LymuxWorks-Delsware as in cffect Immediatcly prior to the Effective
Date of the Mergee chall contine iz full foros and effact es the Bylsws of (e Swrviviog until
duly wremded in acoordanse with the provisions theroof and spplicable law.

23  Dinccesors sud Officers, The directors and officers of LymxWarka-Californis immedistely
prior to tie Effcstive Date of the Merger shall be the directors and oficezs of the Surviving Corparation undil
their successory shall have bean duly elocsed and qualified ar until as otherwine provided by law, the
Cerdticare of Incorporation of the Surviving Carpeeation or the Bylaws of the Surviving Corporstion.

m
MANNER OF CONVERSION OF STOCK
3.1  LymaWerks California Cammen Stock, Upen the Effective Date of the Margar, saeh share
of Lymux Woria~Califortia Casarnon Stock issued and outstinding fxmnediasely prior therets shall, by virue
deNﬁquwd\cmWﬁan&oﬁdemm
person, be convertad into snd exchanged far onc (1) fally paid end nooamesssble shave of Conmow Stock,
$0.001 par vulue, of the Swrviving Corporation.

32 Upon e Effective Date of the Menger, each share

LomnaxWorks-Califoxzia Prefizred Smck, .
© of LymuxWarks-California Preferred Stook itsued snd outstanding onxmedistely prior therew shall, by viraue

«uwummuﬁnwmmmum«mm«mm
mbemwdhbndndxmﬂkw(l)ﬁﬂyﬂnﬂmsmﬂeﬂmafﬁcms“d
Prefezred Stock, 30.001 par vahue, of the Surviving Corporation

33 SAMX Y OrKS -4 Al et § e irehase REgEs
Merpsr, the Surviving Corpotion shall ssurme snd contisne 1988 Stock Option P, 1992 Smck Pl ,
Lmsmmmwmtwmmnmmmmm
mwmwrﬁwmww-mmmmsm ppanpr
Caunu:mtmﬁrhmdm(l)hnfbmc«mcﬂmsmm
memwmwﬂum@muum“uwm
mdnmmpnnmmpuwmwummmm
California ogtion st the Effective Daze of te Marger.

e e e Ly ¥ Upon the Bty Do ol e M sl
: W iformia Consmon Stock or )
h.mmuu%wwmkwmsw;uw
ofm(t)m«nsmcwmcwsukumsuu«mm e sxme
memmwammwnnuwwmmm

CuPuasPALIEACSMAL4TIVIY 1.00C -3-
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35 LvanWorkeDelasars Compon Stock, Upon the Effective Date of the Merger, each share
of Common Stock, 56.00]1 par value, of LynnxWoria-Delsware issusd end outstending inmmdistely prior
therstes abeall, by virtae of the Maerger and without sy astion by LysuxWerks-Delasure, the holder of such
shares or sy Other person, be canceled and retaned to the stxtus of suthorized but unissued shares.

36  Essleoge of Conificaies. After the Effactive Dese of the Mcter, cach bolder of
outstanding certificate tepresenting shaves of Lynux Woda-Californis captml siock mmy, st such shareholder's
option, sixyender the sume for canceilation to the exchungs agent designated by the Surviving Corporation
(the “Exchange Agest™), sad cach such halder chall be putitied to recsive in exchange therefor 2 cetificate
certificsies representing the nunier of shares of the sppropriate class and Series of the Surviving ‘
Corporatien’s capital stack into which the sumendered shapws were coaverted as heyesin provided. Until so
snrendared, cach ovtxtanding ewrtificate theretofem representing sharec of LynaxWorks-California capinl
seack shall be dasnd for o surposss © represenst the numaber of whols shares of the approprists clags and
Serice of the Smxviving Corporation's capital siock into which mxch shares of LysuxWarks-California capital
stock were converted in the Marger.

Ths registered owner on the books and reverds of the Surviving Corporstion or the Pxchunge Agent
of my such mstsmnding ocrtificats shall, until such cartificate shall have boen nuvendared for xmnsfer or
conversion or ofherwise scoounted for to the Surviving Corporstion or the Exchangs Agwst, have and be
cntiied t excreise sty voring snd other rights with respect W and 1o pacwive dividends avd other distributions
mbhﬁqﬂm‘uwmmw-ﬂMmMu
provided sbove.

Kaoh oertificese representing capital mkda-smc«mawhuwm
hwmmhﬂitn._vumuﬁemnm-th
LyooxWarks-California 5o converted and given {n euchange therefor, unlass ofherwise determined by the
Baard of Dicectors of the Surviving Carporstion in comphance with sppliosble lsws.

i i that
It uﬁﬁnu&rduuofunnwm;utnbhmdmammm
hM&MMhMWhmahﬂhnﬂmd@;ﬂ
wmummmwummummmm transter,

al Mmmmwwmmm.m"‘m““
will, o o befors the Effective Dass of te Merger:

: i00 & \fornia and in
Mubhuhusafuapmnumdal X "
' M&MWWG-&&M“W“MW&W
Section 2105 of thw California Corporstion Law; -
j ifami : Board necessary iof
ndmmmum:@ns_WTu e
me%medmﬁmmummamem

C NEwONPALIBTCSWALTIYM_1.DOC e
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(c) Tmmm“ﬁmnmhmwhwﬁlﬁawm.

42 Buther Assuness. Prom time t time, 8s eod when required by LymWorks-Delsears or -
by its noescors or astigns, there shall be executed and delivared on behalf of LymuxWarks-California such
mwumummum:mnumwuunwm-u
LymxWorks-Californis such fiarther and other sctions, as shell be appropriste or necevsary in ordar to vest or i
perfect in or coufirm of recard or otherwise by Lyznux Warks-Delaware the tile to and possssion of all the |
PYOELTY, inlereats, aswrts, righes, privileges, inxmmities, powers, fanchises sd authority of LymuxWorks. }
Califoria snd otbherwise to carry out the purpoms of this Agresment, and the officers and direcaors of i
Lmywnm“mmuumunmmmwmc ’
othicrarise © taks my and all such action sud to sxscute and deliver sy and all such doads mnd ather |

i
43  Abandomment At sy time before the Effective Date of the Marger, this Agreement may be
wuagmpmu:uwkqmmums-udn.}mam
yoruxWorks-California or LymocWorks-Delswere, or notwithstanding the spproval f this Agreermene
wm#thﬁmubyhuhMﬂmwm,uw

44 Amendment, The Boands of Direutors of the Constitaegt Corporations mey amend this
Agreemest ot sy time prior @ the Afiog of this Agreernant (or cortificsss i Hen thernof) with the Secretaries
of State of the Smtes of California snd Delewsre, provided rhet sb amendromnt made subsequent to the
adopion of diis Agrevmant by the shareholders or stoekholdars of eidher Constittent Carperation shall noc
(1) sheer or change the sroount of kind of shares, secuxities, cah, property and/or dights to be recetved in
wxchange for or on canversion af all or any of (he shares of any class or Saxies theveof of such Constitent :
Corporazion, (2) alver ot change wy wrm of the Cartificase of Incorporation ef the Sagviving Corporation wo n
be cffoctsd by the Marger, or (3) alier or chenge any of the tarms sd conditisns of tiris Agreenmnt if such |
sleersrian or change would meterially sdversely affiect the holders of say claas of shares or Scriag thereof of |
such Constituent Corperation. . i

45  Raristersd Office. The segistered offive of the Surviving Carporstion in the State of
mnmammmtmmmnu%«%m
19601, County af New Castle, aad The Corporstion Trust Company is the registerad agent of the Surviving
Corporation 3t suck acdrass.

4 mmmofﬂlAuthmﬂouhMp_hﬂnf _
mcsfh Surviving Corpomtion ¢t 855 Branham Lane East, 82z Joss, CA 95138 and copies thereof will

uw—mmammu«ﬁmmm upon reques wad without
cont.

enforced
4.7 m,mwmnmumumwd
mmmumwum«ummfmmmuﬁwuwmmmw
provisiars of the Califorsia Corperstion Law.
MBWDWQ-W“MJ&M&MW
MmﬁhdemdeéMhm.&uM“ddM
wmmmdmmm
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IN WIITNESS WHEREOF, this Agreement, having first bexn spproved by reslunions of the Bosrds
of Directors of LynuxWoerls-Dislsware and LymuxWeorks-California, is hereby excouted on bebalf of each of
sush two corpomtions and amnsted by thatr respective officers thereonto duly aachoriosd.

CPerAPALIBICE WA 67291 _1LDOC
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LynuxWariks, Incorporsted
(Surviving Corporstion)
QFFICERS' CERTIFICATE
Inder Singh and Steven Bochner ccrttfy that

. L. They sre the President snd Chief Executive Officer snd the Sccretary, respactively, of
LymuxWerks, Insorporsted, s corporstion organized under the Isws of the Statz of Delaware.

2 The carporation bas an muthorized capital of 70,000,000 shares, $0.001 par value of whioh
“MMMR“QMMM‘“ 22,000,000 sheres sre decigneped *Praferred
Stoek ™ Of the suthoxized shares of Preferred Stock, 1,300,000 shares are designated fleries A Praferred
Stock, 1,281,000 shaves are designatad Sevies B Preferred Stock, 544,998 shares sre designated Series C
Preferred, 1,500,000 shares are designated Sevies D Prefarved Stock, 857,988 shares are designetad Series E-1
Preferred 8tock, 6,621,268 shares sre designated Serias B-2 Praferred Stock and $,071,207 shares xe
designated Seviss F Preferred Stock.

3 There wearz 100 sheres of Corrunon Stock outemnding and entitisd o vole on the Agreement
sad Plan of Merger attached bereto (the “Merger Agresmest™). Thars were oo shares of Preferred Stock

outstanding.

4; The principal tem of the Marger Agreement were spproved by the Bosd of Directors snd
by the vote of 100% of the qutstanding shares of Common Stock of Lynux Works-Delawars.

5, mmmwmmmmormwmmuawmd
oxtennding shares of Comranon Stock.

6. Inder Singh snd Steven Bocimer fiuther declaze undes penalty of parjury under the laws of
the Stata of Delswars tiet anch s read the foregsing certificase and knows the contents thereof and that the
same is e of haw own knowisige,

Exenyted in Snlm.wﬁodanw_, .

C: P NPALIEXCEWAISTIFY 1.DOC
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Lynus Works, Incorporated
(Califoria Corporsion)
OFFICERS CERTIFICATE
Inder Singh end Steven Bochmer sertify timt:

1. They axe the President snd Chief Execonve Officer and the Secretary, respectively. of
LymxWerks, Incorporatad, 2 oorpoestion organized under tha lgws of e State of California.

2 The corporxtion has su suthorized capisal of 70,000,000 shares, no par value of which
43,000,000 shares are dasigasted “Comumon Stock™ and 22,000,000 shayes ars designated “Preferred
Steck.” Of the suthorized shares of Prefared Swack, 1,300,000 shaves are designated Series A Prefered
Swek, 1,261,000 shares sre designated Serias B Preforred Stack, 544,998 shares are designated Seriss C
Preferred, 1,500,000 shates arc desighated Scries D Prefared Stock, 857,988 shares are dosignsted Series E-1
Prafarred Swock, 6,621 268 shmres srw dewignsped Seriew E-2 Prefenred Stock and 2,071,207 sharws arv
dosignased Seriss F Prefiyred Swek

3. There were 12, 844, 879 shareg of Common Stack, 1,300,000 shares of Seriss A Preferred
Stock, 1,281,000 shwres of Series B Preferred Stock, 544,998 shares of Series C Preferrad Scack, 1,500,000
shmres of Scrics D Prefisred Stock, 837,924 sheres of Series E-1 Frefarred Stock, 6,621,268 sbares of
Sexies E-2 Prefarred Stouk, and 8,071,207 shares of Seriss P Prefarod Stock issosd snd outstanding s of the
date of the shareholders’ writhen consant approving the Agrmtient and Plan of Merger azachad herato (the
“Marge Agromment™). All shares of Conunon Stock snd Prefiared Steek outstanding were entitied  vo1r
an the merger.

4 The principal terms of S Merger Agreemant were spproved by the Boad of Direetorr end
by the vote of & nunber of shares of sach ¢1a56 of staok whick equaled ar axceeded the vole required.

5. The perociage vore spquired was ({) grester than 50% of the votes eotifled io be cast by
holders of Cotmmon Stock, voting tagether x3 & class, (ii) greatar than 66 2/3% of the vous entitied to
ba east by the holders of the Saries A, B, C, D E-lfuhds“k.mwpmldyundm(w).
Ereater than 66 2/3% of the voms entified tn be cast by the boldsrs of the Series E-2 Frefurred Steck, voting
separately as & claes, and (Iv) growter than 66 2/3% of the votes catiGed tD be cast by the holders of the Serics
F Prefirred Swck, voting separately as 8 class.

6. mmdmmmmmmg«mmmhﬁﬁ
the Stae of California thas each hag read the faregoing oertifiease and kuows the coutents thereaf and that the
ame {s tae of their owm mowiedge.
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