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TO THE ASSISTANT COMMISSIONER OF PATENTS AND TRADEMARKS: Please record the attached original documents or capy thereof,

AV}

1. Name of conveying party: 2. Name and address of receiving party:
Tadpole Technology, Inc. Cycle Computer Cor
poration
2300 Faraday Avenue 20245 Stevens Creek Blvd,
Carisbad, CA 92008 Cuperting, CA 95014
} lndivifiu?l ( ) Individual
) Association ( ) Association
) ngcral Parmership ( ) General Partnership
) Limited Pattnership ( ) Limited Partnership
(x) Corporation — State of Delaware (x) Corporation — State of California
) Other: ( ) Other:
Addirional_namc(s) of conveying party(ies) attached? If assignee is not domiciled in the United States, & domestic
O Yes ) No representative designation is attached: () Yes (X) No

Additional name(s) and address(es) attached?
) Yes X No

3. Naturc of conveyance: 4. Application number(s) or registration number(s):
(|) Assignment a. Trademark Application No(s):
(x) Merger (Attachment “B7)
(|) Seccurity Agreement b. Trademark Registration No(s): 2,037,150 2,061,812
(|) Change of Name 2,204,402 2,100,688
(x) Other 2,236,180 2,637,832
Eixecution Date: December 15, 2000 Additional numbers attached? () Yes X No
5. Name and address of party to whom comespondence 7. Total fee (37 CFR 1.21(¢h)): To be determined.
concerning document should be mailed;
Name:  Stacey R. Halpern Customer No. 20,995 8. Deposit Account Number: 11-1410
KNOBBE, MARTENS, OLSON & BEAR, LLP
Internal Address: Fourteenth Floor Plcase charge Deposit Account No, 11-1410 as follows:
Sircet Address: 2040 Main Street
City: Irving Statc: CA ZIP: 92614 (a) For all fees relating to the recordation of the attached
Altorncy’s Docket Nos.: RDITADP.003T/010T/011T documents; and
016T/017T/018T (b) For all fees relating to expediting recordation of the

attachment documents.

1

6. Total number of applications and registrations involved: 6
|

9. Sﬁtemenl and signature.

Tt{ the best of my knowledge and belicf, the foregoing information is true and correct, and any attached copy is a true copy of the

Signature Date

orjginal document. /L/(/- /3
tacey R. Halpern d (,/ I/OL
Name of Person Signing

i

Total nq‘mbcr of pages including cover sheet, attachments and document: 11

Mail do‘cuments to be recorded with required cover sheet information to:

11/14/2002 iJJRLLﬂHZ 00000035 111410 2037130 U.S. Patent and Trademark Office
{ Assignment Division — “At Cost” Recordation Services
01 FCs85021 40.00 CH Attention; Rhonda Nicol

02 FC:8522 | 125.00 CH 1213 Jefferson Davis Highway, CG4, 3™ Floor
03 FC:8523 120.00 CH Arlington, VA 22202
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Page 1 Lf 10 '
10556950
ENDORSEDFILED
AGREEMENT OF MERGER - ﬁﬁﬁi?
o o Sl e e
leC i :
O Caiaia corporation) DEL 1 8 2000
AND .
Tadpole Technology Incorporated BILL JONES, Secrefaryof bate
(a Delaware corporation)

THIS AGREEMENT OF MERGER iz made and catered ints as of this 15th day of
Dec&mbfr. 2000, by and between CYCLE COMPUTER. CORPORATION, a California
corporation ("Cyclg") and TADPOLE TECHNOLOGY INCORPORATED, a Delaware
corporation ("ITY").

1. Merger. TT1 shall be merged with and into Cyole by a statutory merger (the
"Merger") i accordance with the General Corparution Law of Califernis, the Delaware General
Corporation Law and on the torms and conditions hercinafler copressed, and the geparate
existence of TTI shall cease. Cycle shall be, and is someilmes refared to herein ag, the
“Surviving Corporation” and the name of the Surviving Corporation shall be changed to Tadpale
Technology Incorporated.

2. ffective Dars. The Merger shall be effeative (the "Bffectiye Date”) on such day
and at guch time on which this Agreement of Mexger and appropriate cettificates of its approval
and adoption shall have been filed with the Secretary of State of the State of California in
accordance with Section 1103 of the Géneral Corporation Law of the State of California.

3 Successior, Og the Bffective Date and as a copsequence of the Merger, (D the
separate existenoce of TTY shall cease and TTI shall be merged with and into Cycle, with Cydle as
the Swrviving Corporation; (i) the identity, existenck, name, purposes, franchises, powers, rights
and inimunities of Cycle shall continne unaffscted and unimpatred by the Metget; (iii) Cycle
shall succeed without odiec transfer, act or doed, to afl the rights and propesty ofT1"I. and sha(l

'be subject to all the debts and liabilities of TT1 in the saxae manner 43 if Cycle had itself incumred
them; (iv) all debts, liabilities and obligations of TT shall continue a debts, linbilities and
obligations of Cycle; and (v) ail rights of creditors and lens upon property of the TTI shall be
preserved umimpaired and remain enforceabls against Cycle.

4, Shares of TT1. Baoh share of common gtook of TTI issued and outstanding
immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and without
any action on the part of the holder thereof, be cancelled and one share of the common stock of
the Surviving Corporation shall bo issued in exchange thexefors.

5. - Shares of Cyele. The outstanding ehares of Cycle shall remain ou.tstandiug and
each share of cormon stock of the Cycle issued and outstanding immediately prior to the
Effective Date shall automatically be converted into and reconstituted as 24 shares of
common stock. :

| ocal65532
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Attachment “B” . MOFO 12th £1, @004/009

Page 2 of 10

6. ITY Opiions. The Surviving Corporation shall agsume (within the meaning of the
‘TT1 1998 Stock Option Plan) (the “Option Plan™) the issued and outstanding options to purchaze
shares of conmmon stock of TTI, subject to the terms and conditions of the Option Plan under
which such options were issued. In accordauce with Segtion 4 hereof, each option to purchase
one share of TTT shall be automatically convert, without any further required action, iuto an
option to purchage one share of common stock of the Surviving Corporation and no other
adjustraents shall be made to such options.

7. Artleles of Incorporation. On the Bffeotive Date of the Merger, the Articles of
Incorporation of Surviving Corporation shall be amended and restated (o read in full as set forth
on Exhibit A attached heroto and made a part hereof,

8. Directors and Officers. The directors and officers of TTI immediately prior to the
Effective Date of ths Merger shall be the directors and officers of the Sugviving Corporation untit
thelr successors shall have been duly elected and qualified or until otherwise as provided by law,
the Articles of Incorporation of the Surviving Cerporation or its Bylaws.

9. Prior to the filing of this Agrecment of Merger with the Seoretary of State of the
State of California, this Agreement of Merger may be terminated by the agreement of the Boards
of Directors of Cycle and TTI notwithstanding approval of this Agreement of Merger by the
shareholders of said corporations. ‘

10.  The cancellation, exchange and reconstitution of shares ¢s provided by this
Agreement shall occur automatically upon the Effective Date without action by the holders
thereof. Bach holdar of such shares shall thersupon swrender its shate certificates to the
Secretary of the Surviving Corporation and shall entitled to receive in exchange therefor a
certificats representing the number of shares into which its shares thaewibrg ropresented by a
certificate or certiflcates so surrendersd shail have been converted as aforesaid-

[REMAINDER OF PAGE IS INTENTIONALLY LEFT BLANK] ‘_
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Attachment “B” © MoFo 12th f1,

005/009
Page 3 of 10
IN ‘WITNESS WHEREOF, the parties have executed this Agroement of Merger a5 of the
l date first weitten ebave.
CYCLE COMPUTER CORPORATION TADPOLE TECHNOLOGY
INCORPORATED
o o
By: . By:
\ Mark Jotheton , President , President
NG
K _, Seeretary
|
3‘
|
|
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Page 4 of 10
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MOFO 12th f1.

G oos/009

IN WITNESS WHEREOF, the parties have executed this Agreement of Merger a8 of the
date first written above.

CYCLE COMPUTER CORPORATION

By:
_, President
By:
» Secrotary
3
77L6 0N

TADPOLE TECHNOLOGY
INCORPORATED

fm

£d Bulme

Ma ol Ldp )

Ieress ggmg , Secretary
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Page 5 of 10 . | /

f Exhibis A

The name of the Corporation is Tadpole Technology Incorporated
. i

The purpose of the Corporation is to engage in any lawful act or activity
for which a corporation may be organized under the General Corporation Law of
Califonzia other than the banking business, the tust company business, or the practice of

a profession permitted to be incarporated by the California Corporations Code,

I

. The Corporation is authorized to issue only one olass of shares, and the
gguo m ;ﬂ" shares that the Corporation. is aunthorized to {esue is Five Hundred Million

v

Sectioq 1. The lisbility of the directors of the Corporation for monetary
damages shall be climinated to the fullest extent permissible under Califomin law.

Section 2. The Corporation is anthorized to provide indemnification of

agenls (as definad in Section 317 of the California Corporations Code) throngh bylaw
Provisions, agreements with the agents, vote of shareholders or disinterested directors, or
otherwise, in exoess of the indemnification otherwise permitted by Section 317 of the
California Corporations Code, subject only to tha limits set forth in Seotion 204 of the
California Corporations Code with respect to actions for dreach of duty to the
Corporation or its shareholders, The Corporation is further anthorized to provide
fusursnne for agents as set forth fn Section 317 of the Califoria Corporations Code,
provided that, in cases where the Corporation owns all or a portion of the shares of the
company iseuing the insuranco policy; the conpany and/or the policy muist meet one of
the two sets of conditions sct forth In Section 317, as amended.

Seetion 3. Any repeal or modification of the foregoing provisions of this
Asticle IV by the shareholdegs of this Corporation shall not adversaly affect any right or

protection of an agent of this Corporation existing at the fme of such repeal or
modification.

00165532
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TADPOLE TECHNOLOGY INCORPORATED

| OFFICERS' CERTIFICATE OF APPROVAL OF
| AGREEMENT OF MERGER '

The undersigned hereby certify as follaws:

L They are the President and Secretary, respectively, -of Tadpole Technology
Incorporated, & Delaware corparation.

2. The Agrestuent ofMajg‘er in the form attached was duly approved by the
‘board of directors and stockholdets of the corporation.

3. The stockholder approval was by the holders of 100% of the outstanding
shares of the corporation.

4: Thece is only one class of shares outstanding, and the number of shares
\ outstanding is One Huadred Twenty Million (120,000,000).

The uadersigned declzre under penalty of perjury wudexr the laws of the State
of Californiq thar the wmatters ger forch in the foregoing certificate axe
true of chair own knowledge-

Dated: December 15, 2000.

\ < f,\r Ib;é;—fesi(;em

¢ it brv

, ) Secretary
‘ .

0c-165532
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CYCLE COMPUTER CORPORATION

OFFICERS’ CERTIFICATE OF APPROVAL. OF
AGREEMENT OF MERGER

‘The undersigued hereby certify as follows:

They are the President and Secretary, respectively, of Cysle Computer
Cotporauon, a California corporation

2. The Agreement of Merger in the form aftached was duly appraved by the
board of directors and shateholdm of the corporation.

3, The gharchiolder appmval was by the holders of 100% of the outstanding
shares of the corporation.

4. There is only on¢ class of shayes outstandimg, and the number of shares
outstanding is Five Million (5,000,000).

The undersigned doolare under povalty of perjury undex the laws of the State
of Californfg that the mptters set forth in the foregoing certificate are
true of their own kaowledge.

Dated: Decernber _ 15, 2000,

r glon President

Secrstary

3 e on | TRA@@&&R%NZ A
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CERTIFICATE OF MERGER
OF
TADPOLE TECHNOINL%SY INCORPORATED
CYCLE COMPUTER CORPORATION

(under Section 252 of the General Corporation Law of the Stato of Delawore)

. CYCLE, COMPUTER CORPORATION, a Catifornia corpomtion, hereby

oertifies that:
(1) That the rame and stete of incorparation of each of the constituent
- corpomations of the mexger are na follows:
Nam: ' Stae of Incorpordtjon
Tadpole Technology Incorporated . Delaware
Cyole Camputer Corporation California

(2) An Agreement of Merger between the parties to the merger has been
approved, adopted, certifiad, executed and asknowlpdged by each of the conatituent
corporationa in socordance with the requiremenits of Section 252 of tho General
Corporation Law of the State of Delaware. ‘

(3) That the surviving corporation of the merger is Cycle Computer
. Cotporation, &'Califibrnia carporation, which shall change its name to Tadpole
Techuology Incorporated in accondance with the Amended and Restated Artioles of
Incorporation pursaant to Scotion 4 below.

(@) ‘The Anicles of Incorporssion af the surviving corporatlon stiell be
smended and restated in ité entirety ta read in full as set forth on Bxfifhit A anached
hereto and mado a part bereof. '

(5) The cxecuted agresmont of merpet ic on file at the principal place of
business of the surviving corporation at 2300 Faraday Avenue, Carlsbad, California
92008. S : ..

The surviving corporation shall agree that it may be served with process
in Delawarg?l any procncdmngg fofr?olrrqqucm of any obligation nt‘Ta.dpole Technology
Corporation, as well as for enforcemiont of iny obligation of the surviving corporation
arising from tho merges, including any suit or other prooeeding 10 enforse tho r|ght of any
siockholders as determined in appraisal proveedings pursusnt to tho provisions of
Seotion 262 of the Qeneral Cotpotation Law of lhio State of Delewaro and shall
imevacably appoint the Scoretary of Stata sa its agent to acoep! servios-of provess in any

TRADEMARK?Z00Z €1 AN
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Attachment “B”

Page 9 0£ 10

such suit or other proccadings. A copy of such process shall be mailed to the surviving .
corporation at 2300 Faraday Avenua, Carlsbud, California 52008,

(7) Thata copy of the Agreement of Merger will bo figm{shed by the

surviving corporation, on request and without cost to any stockholder of any constituent
carporation.

N WITNESS WHEREOQF, the undmigned has executed this Certiﬁcale of
Moerger on this L5€h day of Decomber 2000.

CYCLE COMPUTER CORPORATION |

By:

Mark Johnatn—
Chick Excputive Ofilcer

- ]
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Page 10 of 10

Exhibit A

I
The name of the Corparation is Tadpole Technology Incorparated
o n

_ The purpose of the Corporation is to engage in any lawfill act or activity
far which a corporation may be organized under the General Corporarion Law of

Califomis other than the banking business, the trust sompany business, or the practice of

a profession permitted to be incorporated by the Califomia Corporations Cade.
o .

The Corperation [ suthorized to isaue only ons class of shares, and the

total number of shares that the Cosparation is autharized to issue is Five Hundred Million

(500,000,000),
\'3

Section 1. The lisbility of the directors of the Corporation for monetary
damages shall be eliminated to the fullest extent permissible under Culifornia Jaw.

Section 2. The Corporation is authorized to provide indenmiflcation of
ageuts (as defined in Section 317 of the California Corparations Codp) through bylaw

pravisions, agrecments with the agents, vote of shareholders or disinterosted direotors, or

atherwise, in excess of the indemnlfioation othcrwiac pormitted by Section 117 of the
California Carporations Codo, subjoct only to ths limits set forth in Section 204 of the
Califosnia Corporations Code with respect 1o actions fur breach of duty to the
Catporarion or Jts shareholders. The Corporation is further suthorized to provide
insurance for agents as st forth in Section 317 of the Califomis Coporations Code,
pravided that, in cases where the Corporation owns mr ') Etoftio:; of the :hamt maf th::f

any lasning the insursnce policy, the company and/or tha policy must mcet anc 0
mo scts of conditions set forth in Seotion 317, 35 amended.

Seotian3 Any repeal or modification of the forogoing provisions of this
Article 1V by tho sharcholders of this Corporation shall nat adverealy affeot any right ar
- protection of an agent of this Corporation existing at the timo of such rcpeal or
modification.
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