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To the Honorable Commissioner of Patents and Trademarks: Please record the attached orginal documants or copy thereuf.

1. Name of conveying party(ies): 2. Name and address of receiving party(les)
Catalytica, Ing., a California corporation Name: Catalylica, Inc.
internal
Address:
Association :
I:l Individual(s) I-_—l ! Street Address: 430 Ferguson Drive
D General Partnership |:| Limited Pannership ML Vi ' ea083
o ME View . s
Corporatlnn-State City: Stete: C2_Zip: 84
] other [ tndividuaifs) citizenship
[] Assowtation
Additional name(s) of conveying party(les) attached? [_]Yas[¥]No [ Generat Partnership
3. Nature of conveyance: D Limited Partnership
|:| Assignment Marger Corporation-State Delaware
L__| Security Agreement |:| Change of Name |:| Cither
D Oth If assignas is nol domiclied In the Unsited Statas, a dnmaslu:
er. represantative deslgnatlon is attached: AL
. . {Dasignalions musl be a separate documant || Bssign )
Execution Dater 1/30/1393 Additlenal name(s) & addrbs:(':s} altachad? R:E] Iﬁ Ne
4. Application number(s) or registration number(s):
A_ Trademark Application No.(s) B. Trademark Registration No.(s) 1398957

Additlanal number{s) attached |:| Yes No

5. Name and address of party to whom correspondance 8. Total number of applications and
concerning document should be mailed: reglstrations involved: ... -

Name: Jennifer Lee Taylor

Morrison & Foerster LLP 7. Total fae (37 CFR 341)...ooonnnn B0 _

|:| Enclosed

Authorized to be charged to deposit account

Intemnal Address:

425 Maket Strast 8. Deposit account numbar:

03-1952 (Ref. 220772400200)

Street Address:

City: _S.E"_"_Er_a_@fm State: GA_  7|p:24105-2462

DO NOT USE THIS SPACE

9. Signature.
Jennifer Lee Taylor / / ﬁ / apris 10,2003
Name of Person Signing I Signature Date
Tolal number of pagas lncludlng cover ahoal, uhﬂmmﬂnlﬂ B desumank.

Mall dacumeanis to be recorded with raquirad caver sheat informatlon to:
Commiasionor of Patent & Tradamarks, Box Asalgnmanta
Wwashinglon, D.C. 20231
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SECRETARY OF STATE

I Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of /2 page(s) was

prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN. WITNESS WHEREQF, 1 execute this
certificate and affix the Great Seal of
‘the State of California this day of

APR 0 8 2003

Secretary of State

Eac/Clein Form CC-100 (rey, /03]
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AUT AGREITMENT AND PLAN OF HERGER FEB 1 199
oF CATALYTICA, IRC. -

A DEILAVARE CORPORATICH L“““¢3i1¥1hﬁﬁbqi /!
U, e

A MARCY SONG B o Stala
| CATALYTICA, ING,) EAAC
A CALIFORFEIM CORZORATION

THIS ACREEIMENT AND EFLAlL OF MtRGER dated a=z of Sanuary 30,
1953, (the "Agraement®) iz petwesn Catalytiea, Inc., 3 DelawaTre
surporation {“catalytiﬁn—nelaunre“) and Catslytica, Inc., 3
¢california corporatlion :“catalytiga-Cnllzarnza“).
catalytiea-Delawares anc catalytica=Callfornia nre aometimes
refarred to hersin as the weanstituant corporations.”

ECX L

A Catalytica-Dolaware ia a corperation duly organizaed and
sxizting undar tha laws of the ttata of Delaware and has ap autbe-
rizad eapital »f 52,462,741 ahares, 249,000,000 of which &xe denig=
pated *Common Stock", §.001 par value and 12,462,741 of which azre
designated “Preferrad Stock", 5.001 par valua, hs of Jamaary 30,
1993, 1,000 sharez of Comuon geeck wera issued and cutatapding, all
0% which wore held bv catalytica-california. WNo sharea of
Prefeprred S5tock wers cutstanding.

B. ¢atalytica-California ia a corporation duly erganized and
existing unde: the laws cf the Etaie of california and has an
authorized capital of 35,000,000 shares, 25%,000,000 of which are
designated "Cormen Stock”™, no par value, and 10,000,000 of which
are deeignated, and herein referred to as, wpreferred Stock", no
par value. Of such anthorized sharea of Preforred Stock, 1,683,350
shares are designated “Series A preferred Stock™ (“Saries A
Dreferredh), 293,596 shares are dasignated "Seriea B Prefaerrcd
Steek” (YSeriges B Praterred"), 2,341,172 shares are designated
seriee ¢ Preferred Stock (“series C Preferrnd%), 234,139 sharea are
designated Seriams D Praferrad Gteck (*Series D Prefarxed) and
868,506 shares ara designated darles E Preferred Stock ("Series E
Preferrad"). As of January 36, 1333, 4,322,460 shares of Common
Stock wera isaued and outstanding, 1,683,950 sharas of Sorias A
Praferrad, 295,%96 shares of Serias B preferred, 2,341,172 sharaes
o Saeries C Prefarrad, 234,138 shares of Serlas D Preferred, and
e5§,508 shares of Scries E Preierzed Vere icsued and outstanding.

. Tha Besard of Lirccters of catalytica=california has
determined that, for the purpose of effecting the reincorporation
of catalvtica-California in the gtate of Delaware, it ia advigavple
and in the best intergsts of catalytica-California that
Catalytica-califeornla merges With and inte Catalytica=-DelawWara ugen
the tarms and conditions herein provided.

TRADEMARK
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D. The respactive Boaxdm of Directers of Catalytica-Delaware
apd Catalytica—California have approved this Agresmant and have
diructed that this Agrecement be submitted te a vote of their
raspective stackholders and execured by the undersigned.otflcers.

KOW, THEREFORE, in consideration of the mutual agraemants and
covenants set forth herein, Catalytica-Delaware and '
catalytica-caiifornia hereby agree, subject to the terms and
conditions heaersinafter zet forth, azs rfollows:

T. MERGER

1.1 WMerger. In accordance with the provisions of this
Agreemeut, the Delaware Canaral Corperation Law and the Tarirornia
ceneral corperaticn Law, ¢catalytica=-california shall be gerged with
and into Catalytica-Delaware (the "Marger®), the separate exigtence
of catalytica=california shall cease ard Cztalytica-Celawvare shall
be, and is herein cometimes referred az=, the wgurviving Corpora-
rign", and the name of the surviving Corperation shall be
Catalytiea, Ine.

1.2 Filing_apd Effectivenass. The Marger zhall becoma
affectiva when Tha fellowing actions shall have been completed:

(a) This Agreement and Merger =hall have keen adopted
and approved by the stockholders of each Constituent corperation in
sccordance with the requirements of the Delaware General
corporation Law and the california General Corporation Law;

(b) All of the conditlens precedent to tha cpnsurmation
of the Merger spacified in this Agreement spall have been matisfled
or duly waived by the party entitled to satisfaction thereof; and

(¢) An executed Certificate of Marger O an executed
counterpart of this Agreement - sating the requirements of the
Delaware General Corporation Law shall have been filed with the
Secretary of 5tate of the State of Dalaware.

The date and time when the Merger shall become affective, as
aferesaid, iz herein called the “Effactive Date of the Marger."

1.3 Effect of the Merger. Upcon the Effoctive Date of the
Merger, the separzte existence of Catalytica~california shall cease
and Catalytica-Delaware, as the Surviving cCorporation, (i) shall
continue to posessz all of its assets, rights, powers and property
as eonstituted immediately prior to the Effective Date of the
Merger, - i) shall ha subject to all actlons previously taken by
its and Catalytica-california’s Board of Directors, (1ii) shal)l
succeed, without other transfer, to all of the asseta, rights,
pawers and prope:rty of catalytica-californla in the wanner more

OMPZEY.WRE(TP3)
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fully set forth in Sectien 259 of the Delaware General Cerporation
Law, (iv) shall contipue to be subject to all of tha debts, liakil-
itics and obligations of catalytica-Delawars as canstituted immedi-
ately prior to the Effective Date of the Merger, and (v) =shall’
succeed, without othar transfer, to all of the debts, liakilicies
and obligationz of catalytica—Califernia ip the Zame mannar as if
catalyeica~Delavwarae had itsalf incurred them, all ae mere fully
provided under the applicable provigionas of the Delaware Genernl
corporatior Law and the california corperations Code, .

TI. CHARTER DOCUMENTS, DIRECTORS AND QFFICERS

2.1 certificate of Ipcorporation. The Cextificate of Incor-
peratien of Catalytica-Delaware as in effect immediately prior

to the Effective Date of the Marger shall continua in full force
and effect ag the Certificate of Incorporatien of the Surviving
Corporation until duly amended in accordance wvith the provisions
thereof and applicable law.

2.2 pvlaws. The EBylaws of Catalytica-Delaware as in effect
jmpediately prior to the Effective Date of the Merger ghall con-
timne in full force and effect as the Bylaws of the sSurviving
Corporaticn until duly amended In accordance wvith tha provisions
tharenf and applicabla law.

2.3 Directors and officers. The directors and officers of
catalytica=Ca)lifornia immediately prior te the Effective Date of
the Merger shall be the directors and officers of the surviving
torparation until their successors shall have been duly elacted and
qualifiad or until as otherwise provided by law, the Cartificate of

Incorperation of ¢he Surviving Corporation or the Bylaws of the
surviving Corporation.

IIT. MANNER QF GONVERSION OF STOCK

1.1 Catalytica-Califerpia Common Shayes. Upon the Effective
Dzta of the Merger, each share of Catalytica-Californila Common
Stock, no par value, lssued and outstanding immediately prier
thareto shall by virtus of the Merger and without any action by the
Constituent Corporationg, the holder of such shares or ary othar
perser, be convarted into and exchanged for one fully pald and
nonass@ssabla share of Commen Steck, 5.001 par value, of the
surviving Cerporation. Neo fractional share intarests of Surviving
Corporation Commen Stock shall be issued. In lieu thereof, any

fractional share jnterasts to which a holder would otherwisa be
entitled shall be aggregated.

AMP2EY Wik 215032
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1.2 catalytica-california Preferred Shares.

(a) Ypon the Effective Date of the Margerx, each share of
dSerims A Praferred, Series B Preferred, Series C Preferred, '
Series D brefarred and Series E Przferred of Catalytiea-Califernia,
no par valua, issued and cutstanding immediately priocr to the
Merger, which shares are convertible into such numbér of charaes of
catalytica=Californla Common Stock as set Ieorth in the
catalytica~california Articles of Ingorporation, 23 amended and
rastataed, shell by virtue of the Merger and without any action by
the constituent Corporations, the helder of sueh shares or any
other person, be converted .into or exchanged for one fully paid and
nonasseasable share of Series A Preferred, Series B Freferred,
Series C Prefaerred, Series D Freferred and Series E Prefarred Stcocck
of the Surviving Coyporation, $.00% par value, respactively, having
such rights, preferepces and privileges as set forth ia the }
Certificate of Incorporation of the Surviving Corperation, which .
share of Praferred Stock shall be convertible into the =zane numbey
of share= of the Surviving Corporation’s Common Stock, 5.001 par
valua, as =zuch share of Csatalytica-California Freferred Stock was
50 convertible into immediately prior to the Effective Dats of the
Margey, subject to adjustment puravant to the terms of the
fertifiemte of Incorporatiem of the Surviving Corporation.

3.2 jom=Ca toc jghts
conpvertible Sacurities.

{a) Upen the Effective Date af the Marger, the Surviving
Corporaticn shell assuma the obligations of Catalytica-California
undar the aprtion plans and all other embloyee benefit plans of
Catalytica-Califognia. Fach outstandaing and unexercisad optlon,
other right to purchase, or security convertible inte,
catalytica—cCalifornia common Stock or Catalytica-Califorr.a
Freferred Stock (a "Right"! shall becsme, subjest to the provisions
in paragraph (<) heresf, an option, right to purchase or a security
convertible into the surviving Corperation’s Common Steock or
Praferrad Stock, raspectively, on the basis of one share of the
Surviving Corperation’s Common Stock or Preferred Stock, as the
case pmay be, for each one share of Catalytica-Califormia Common
stock or Preferrad Stock, as the case may be, issuable purauant to
any sueh Right, or the same terms and conditions apd at an exerclse
price equal to the exercise price applicable to any such
Tatalytlica-california Right at the Effactjve Date of the Marger.
‘his paragraph 3.3(a) shall not apply to Catalytica-california

ammon Stock or Preferred Steck. Sueh Common Stock and Praferred
vock are subject to paragraph 3.1 and 3.2, respectively, hereot.

(b) A humber of =hares of the Surviving Corporation’s
Commen 5tock and Preferred Stock s5hall be resarved for issuance
upan the exercise of optiona, stock purchase rights and convertible
securitles equal to the number of shares of Catalytica-california

OMFIEY v [ (5PE)
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compon Stock, catalytica—Califnrnia Preferrad gtosk o rese-vad
ipmediataiy prior to tho Effective Date of the Merger {rounded down
to the nearast Whnole nuamber) and increased by +he aggregate numbal
of full sharas 5f common Stock oF preferred Stock to which holders
of agsumad Rights bacome antitled in lleu of 3 ¢#cactional share by
virtue of paragraph (¢) hereof.

(c} The agsumed Rights =hall not entitle any holdaer
thereot to A fracrviopal share upon exergcise ar conversion (unless
the haolder was aptitled to & fractlonal interest immediately prioer
tg the Mergezr). In 1ieu thareof, any fractional share interests tQ
which a helder of an assumed Right {other than an option icaned
pursuant To Catalytica—Delaware’s 1983 Incentive Stock Flam, as
amended and restated, catalytica-california’s 1992 stock oOption
Plan and Catalytica—nalaware's 1552 Emplovee Stock Purchaga Plan)
would etherwice be entitled upon exercise OF conversion zhall be
aqgregated (but only with othex similar Rights which have the sane
per share rarme). To the extent that after such aggregatlon, the
holder would =till ba entitled to a fractional shara with respect
therets upon exercize or conversion, the holder shall be antitled
upon the exerclze ar conversion of all cuch assvmed Rights pursuant
ro rtheir terms (as podified herein), to one ful1) share of Common
atock or Preferzed stock in lieu of =uch fractleonal share. with
respect to each class of such similar Rights, no holder will be
encitled to more than one full share in lieu of a fractional share
upen exercise ot conversien.

Notwithstanding the foregeing, With respect to options issued
undar the Catalytica—Californla 1982 Incentive option Plan, as
apended and restated, 1992 Stock option Plzn and
Catalytica-Califnrnia's 19492 Employee stock Purchase Plan, that. are
assumad in whe Merger, +he pumber of shares of Common STOCK TO
wnlch the holdar would heé othevwise entitled upon axorcise of each
euch assumed option following the MeTger ahall be rounded down to
tne nearest whole number and the exercise price shall be rounded up
to tha nearast whole cent. In addition, no vadditioral benefits’
(within tha paaning ot section 424 (a) (2) of thea Internzl Revenue
rode of 1986, as amended) shall pe accorded to the optlonees
pursuant to the aspymptien of thair optlonsz.

3.4 Wm—m . Upon the Effective
pDate of the Merger, aach share of Common stpck, %.001 par value, of

catalytica-Delaware igxued and cutstanding Immadiately prloz
thereto shall, by virtua of the Margar and witmout any actiloh by
catalytica-Delaware, the hoidexr of such shares or any other person,

pe cancelled and retdrmed to the status of authorized but unissued
sharas. .

1.5 a Ce teg, After the Effective Date of
the Merger, each holder of an outstanding cerrificata representing

snares of Catalytica-Califnrnin comman Stock of preferred Stock may

OWPRET .21 5PT)
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be asked to surrender the same IOT cancallation to an exchange
agent, whose nhame will be delivered to holdera prier to any re-
quasted exchange (the “Exchange Agent') . and each such holder =hall
ne entitled to receive in exchange therefor a certificate or
certificates representing the number of shares of the Surviving
corporation’s common stock or Preferrad grock, aas the case may be,
imto which the surrendered shayes ware converted ab nerein pro-
vided., Until sa surrendered, aach outstanding certificate there-
tofore reprasanting shares of catalyticn—Califurnin common Stock or
preferred Stock shall be desmed foOT all purposes tO represent the
number of =hares of the Surviving corporation’s Common Stock or
preferrad Stock, respactively, into which such sharexs of
Catalytica—cﬂlifurnia Commen Stock Or preferr=4 sStock, as the case
may be, were converted in the Herge¥Y.

The registered guner on t+he books and records of the Surviving
corporation or the Evxchange Agent af any =uch outstanding certifi-.
~ate shall, until apch certificate chall have beaen zyrrendered for
transfer or cenversion on otherwise accounted for to the surviving
carporation or the Exchange Adent, have and ke entitled to gxersise
any voting and otheT rights with respect to and ta receiva dlvi-
dends and other distributions JUpon the sharex of Commen stack or
preferred Stock of the survivin corporation represented by such
autetanding certificata as provided abcve.

fach certificate representing COmmon gtock or Praferred Stock

af the surviving corporation 80 iga=ued 1n tha Marger. shall bear the

eame leqands, if any. with respect to the rastrictions on cransfer~
ability as the coxrtifleates of Cntalytica-California so converted
and gqiven in exchange< thercfore, UunNless atherwise determined by the
Board of Directors of the gurviving corpoxation in compliance with
applicabls laws, or other such additional legends as agread upoh by
rhe holder and the surviving corporation.

Tf any certificate for shares of catalytica-Delawara stock 1=
co be issued in a name other +han that in which the certificate
surrendered in exchange therefor is registared, it ahall be a
condition of Issuance thereof that the certificate =0 surrendered
shall be properly andorsed and otherwise in praper form for trans-
fer, that such transfer atheruvise he propex and conply with applli-
cable securities laws and that tha pereon requesting such transier
pay to the Exchange Agent any eranefer or othexr Taxes payable by
rencon of issuance of such new - rtificata in a name other chan
that of the registared helder of the certificate surrendered or

eztablish to the satisfaction of Catalytiza=Dalawara that such tax
nas been paid or iz not payable-

AMPZET . W=2¢ 5P 3}
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I¥. GENERAL

4.1 Covenants of catylyrica-Delawareo. Catalytica-Delawvara
covenants mnd agreex that it will, on or bhefore the Effactlive Date
of the Mergers:

{a) Qualify ta do business as a fereign corporation in
the State of California and in connection therewith irravocably
appeint an agent for service of proc¢ass a3 required under the

provisions of Section 2105 of the california General Corperation
Lat.

(b) File any and all deocument2 with tha california
Franchise Tax Board necessary for the assumption by
Catalytica-Delaware of all of tha franchise tax liabilities of
catalytica=california.

(c) Take such othar actions as may he required by the
california Ceneral Corporation Law.

4.2 PFurther pssurapces. From time to time, as and whah
required by Catalytica-Dalaware or by ite successors O acEigns,
there shall be executed and delivered on behalf of
Catalvtica=California such deeds and other inatruments, and there
=hall be taken or caused to be taken by it such further and other
actions as shall! he appropriate or necassary in ordar to vest or
parfect in or conform of record or otherwise by Catalytica-Delaware
the title to and possescion of all the property, intexagta, assata,
rights, privileges, immunities, powers, franchises and authority of
catalytica-California and otherwlse te carry out thea purposes of
this Agreement. and the officers and directors of
Catalytica-Delaware are fully authorized in the nams and on behalf
of Catalytica-Califernia or otharvise to take any and al]l such

astion and te execute and daliver any and all =ueh deeds and other
inzstruments.

4.1 Abardonment. At any time before the Effective Date of
tha Merger, this Agreepent amay be terminataed and the Marger may ba
abandongd for any reacen whatsoevar by the Board of Directors of
either Catalytica~California or of catalytilca=palawara, or of both,
necwithstanding the approval of this Agreement by the shareholders
of Catalytica—California or by the sole stockholder of
catalylica-Deware, or by beth.

4.4 Apend. .. The Boards of Directors of the Congtituent
Corporations may amend this Agreement at any time prior to the
filing of this Agreement (or certificate in )ien thereof) with the
Secretary cf State of the State of Pelaware, provided that an
amendwent made subsequent to the adoption of this Aaresment by
the stockholders of either constituent Corpervation zhall not:

{1) alter or change the amount or kind of shares, securities, cash,

JWRZEY L2 ERY)
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BProperty ands/or rights toe be recelved in exchange for or on conver-
g$ion of all or any of the shares of any clasg or series thereof of
suth Constituent Corporatiem, (2) alter or chiange any term of the
Cartificata of Incorporaticn of the Surviving Corporation te ba
effacted by the Merger, or {2} alter or changa any of the tarms and
conditions of this Agreement if such alteration oxr change would
adversely affect the holder= of any class or series of capital
stock o any Constituent Corporatlon.

4.5 PRegisterad O0ffjce. The registared office of the Sur-
viving Qorporatien in the Statae of Delaware i3 1209 Qrange Streeat,
Wilmingtoen, DE 19801 and The Coxporation Trust Company is the
registered agent of the Surviving Corporaticn at soch addresa.

4-£ pgreemapt. Ewecuted eopias of thics Agresmsnt will be on
flle at the principal place of buziness of the Surviving
Corporation at 430 Ferguson Drive, Mountain View, Callifornia 940.3,
and copias thereof will be rurnished to any stockholdar of either
Constitugnt Corporation, Upon request and without cost:,

4.7 Govarning Law. This Agreament shall in all raspacts be
cornstrued, interpreted and enforced in acvcordance with and governad
by the laws of the State of Delaware and, so far as applicable, the
mergex provisions of the california General Corporation Law.

1.8 Coynterparts. Ih order To facilitate the filing and
recording of this Agresment, the same may be executed in any number
of counterparts, each of vhich shall be deemed to be an oriyinal

And all of whieh together shall constitute ane and the same
lnstrument.

4.9 Approval and Adoption. The terms of the Agreement were
approved by the affirmation vete of the holders of outstanding
Commen Stoeck of Catalytica-Delaware, which eéqualac or excaedead the
vote reduired. Catalytica-Delaware has two authorized classes or
Thares, desighated Commen Stack and ‘Preferred Stock. The numbar of
shares of Comman Stock outstanding and entitled to vote dpon the
fNeryer Wwas One Thousand (1,000) zharea of Common Stock. Theare are
no shares of Preferred Stock outstanding, The vercentage vote
fequired for such appreval was more than fifty percemt (So0%).

AMPIEY UL (TP
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IN WITHESS WHEREOF, this Agreement having first baen approved
py the resolutlons of the poard of Directors of Catalytica, Inc.
and Catalvtica, Inc. is hereby awacutad on behalf of each of such
two corporatione and attested by rhelr reapective officers
¢heraunto duly authorized.

CATALYTICA, INC.
a Del=ware corpoeration

7

7 AT
By= s ; L__%-J [ A
cardo B. Levy, Preslident and
Chief Executive Officer

ATTEST:
) e S
.}éﬁ:ﬂ**wf' ;1234&;
Barxy E aylorl/
Agziztant Secretary

-

CETALYTICA, INC.
a Caiifornia corporation

DO

y: o . L
(. Wicardo B. Levy, Pre t and
chief Exacutive Officsr
ATTEST: r

o A /
(Ft ;":‘ff/{'/’”’h

Barry |- Taylpy
Asuistgﬁ; 5ecraéary

OMP2ET Mk Z(5PT)
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CATALYTIGA, INC.
OFFICER’S CERTIFICATE OF
ABPROVAL OF MERGER

January 30, 1953

The undersigned, Ricardo B. Levy hareby cartifleas that:

1. He is President and Secretary of Catalytica, XInc,, 2
Daelaware corporatisn (the "corporation”).

2. The Agreement and Plan of Merdaer attached to this
Certificate providing for the merger of Catalytica, Ine.,
a california corporation, with and into the Corporation
was duly approved by the Roard@ of Directors and by the
stockholders of tha Corporation.

3. The corporation has twe authorized ¢lasses of shares,
designated Common Stock &and Preferred Stock. The number
of shares of Cemmen Steck outstanding and entitled to
vote upon the Merger was ane thousand (1000] shares of

Common Stock. There are no shares of Preferred Stock
out=ntanding.

d. The terms to the Agreement and Plan of Merger were
approved by the Corperation by the votc of the number of
chares of Common Stask of the Corporation which equalled
or excaeded the vote reguired. The percentage vota

required for such approval Was more than fifty percent
{50%),

IN WITNESS WHEREOQF, the undersigned has executed this
cartiﬁ}cate as of the date [irst written a

bove
/7, : /M _5?@
Eicardo B. Levy, - ‘ &%icardn B. Levy,
PFresident Secretary

The undersigned declarasz under penalty of perjury that he has
read the foregoing Certificate and knows tha contents theyeof and
the sAme is true of hia owTBE?owledqe. Excrutdd at Mountain Vigw,

Caljpfornia o a ry 1G. ;
; - ; fjﬁ Z,
. ‘f " I}

(2,

(f Rigardo B. LAavy, ! Rimardo B. Levy,
Presidant Secratary

SaWIuA_WaZ(OR)
20293
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CATALYTICA, INC.
OFFICER’S CERTIFICATE OF
APPROVAL OF MERGER

January 30, 1923

The undersigned, Ricardo B- Levy hereby certifies that:

1. Be is President and Secratary of Catalytica, Inc., 3
california corporation (vhe ugcorporation”) .

re The Agreement and plan of Merger attached to this
certifjcate providing for the merger of catalytica, Inc.,
a Califormia corporation, with and into tha cerporation
was duly approved by the poard of Diractors and by %he
stockholders of the corporation.

3. The Corporation has two authorized clossSes of fnares,
designated Common ctock and Preferred sto=k. The number
of shares of Coomon atock outatanding and entitled to

vote upen the Merder was 4,331,860. The tetal number of
chares of Series A Prefarred Stock autstanding and
aptitied o vote upon the Meryer wWas 1,683,950 shares.
The total number of sharaes of Scries B Preferred stock
outstanding and entitled to vote apon the ‘Merger wWas
29%,596 sharxes. The total nuamber oL shares of Serles C
preferred Stock sutstanding and antltlac, to vote upon the
Merger was 2,341,172 shares. The to-al nunb&r of shares
of Series D Preferred stock outstanding and entitled to
vote upon the Merger was 234,138. The total numper of
shares of Serie= E preferred Stock outstandaing and
antitled to vote upon the Merger was 658 ,506.

1. The terms To tha Agreement and Plan ¢of Marger were
approved by rhe corpersticn by the vote of the number ot
shares of Cemmon Stock and Preferred Stock of the

corperation which egualled or exceedad tha vote regulired-
The percentags vote regquired for sach approval wae morc
tnan £ifty percent (50%) of the sutatanding common ctaock
and Preferred SToCK, voting as a slngle class and more
than fifty percent (50%) of the outstanding Fraferced
stock, voting on a single elass and more Lhdn 30% of the
Common Stock voting as 2 single &lasd.,

TRADEMARK
REEL: 2635 FRAME: 0036



RERPR 10, 2003" 3:00PW!  MOFOD FAY CENTER

L e =l -

NO 1382 P 1H/16

HITNESS WHEREOF, the undersigned has ex this
certificate =5 of the date first written above.

(-/%.u:ardn B. Lavy, ,
resident \ Sacretary
The undersigned deélares under penalty of parjury that he has
read the Foregoing Certificate and knows the conten thereof and
the zame &= true of his qun knowlmdge. Executad at ntain View,
Califw éﬂ %\
{ e L.
Ricarde B. Levy, —Ricardo B. Levy,
¥Pre=ident Sacratary
,f -
’
zaMZwg Wyt (TRY)
Q2400495
TRADEMARK
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! T STATEZ'OF CALIFQRINA
£TEY Trachise vax soaRo TAX CLEARANCE
-;-\‘1..\.,,&' v } P.0. BOX, 943557 CERTIF'CATE
N SACRALENTO, CA 942670541 _
January 22. 1293
st EXPIRATION DATIE: / narch 1%, 1993
e i

WILLIAM 5 GREGORY

COURT PLAZA BUILDIKG

STE 400

901 W ST :
SACRAHENIO CA  95BIW :

ISSUED TO: CATALYTIZR. INC.
corporata Number o71uTo4 cIe*x®

This is 0 certify that all taxes impoced under +he Bank and
Cozperatien Tax Lau on Lhis corporakien have bgan prid ¢r are secur 3d
hy bond deposit eor other securisy.

R copy of this Tak clearance cercificate has been sent to the O0ffife
of tha Seccetary of Stave- This erzginal Tax Claaranca cartificata
nay be rotained in tha £ilez of the coxrporation.

3y the Enxpirstion Date notad above, this corporation muskt have filad
the deogumants raeguizad by the seerecary of Staka to dizgolve, withdraw
oy Merge. Raguasts far the apprepriate dscumarnts must k3 directed ko
Nff£ice of tha Sacrakary cf Stakte at 1230 ¢ street. Sacramante, CR
aLhalu, The talaphone number is t(916) LLS5~062J.

KGTE: I£ the required documranty are nst £iled with
the Secrasary of state prior tTo the Eupizraticn
Pata neotwd above. tha cerporataen will remain
cubjact to the £iling requitements of the Bank
and Corporation TaK Lau,

FEAMCHISE TAX BORRD

By J. Snyder

Sproial Audat Unat

Corpezation Pudit Zactkion
, tolephone (9!6) 339-alzl

copy
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