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State of Delaware

Office of the 'Secretary of State

PAGE 1

‘

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

AT Tma o Ty gy Y o

"HANDSPRING, INC.™, A CALIFORNIA CORPORATION, — —

WITH AND INTO "HANDSPRING, INC. (DELAWARE)" UNDER THE NAME
OF "HANDSPRING, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE SIXTEENTH DAY OF MAY, A.D. 2000, AT 9 O'CLOCK
A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

L it

Edward |. Freel, Secretary of State

3186524 8100M AUTHENTICATION: 0442027
001249554 ‘ DATE: 05-17-00
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CONFIDENTIAL

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreement”) is entered
into as of April 26, 2000 by and between Handspring, Inc., a California corporation
(“Handspring California”), and Handsprnng, Inc. (Delaware), a Dclaware corporation
(“Handspring Delaware™). Handspring California and Handspring Delaware are hereinafter
sometimes collectively referred to as the “Constituent Corporations”.

AGREEMENT AND PLAN OF MERGER

RECITALS

A J.D. chhnology, Inc., thc prcdcccssor to Handspnng Cahforma, was mcorporated

9, 198 The current authormcd capnal stock of ’HandSpnng Cahforma consists of

(i) 105,000,000 shares of common stock, no par velue (“Handspring California Common
Stock”), of which 49,228 635 shares are issued snd outstanding and (ii) 9,300,000 shares of
preferred stock. no par value (“Handspring California Preferred Stock”), of which 9,005,430
shares are issued and outstanding, consisting of 8,300,000 shares of Series A Preferred Stock and
1,000,000 shares of Series B Preferred Stock.

B. Handspring Delaware was incorporated on March 27, 2000. Its authorized capital
stock consists of one thousand shares of commmon stock, par value $0.00] per share
(“Handspring Delaware Common Stock”™), of which one thousand shares are issued and
outstanding.

C. The respective Boards of Directors of Handspring California and Haudspring
Delaware deem it advisable and to the advantage of cach of the Constituent Corporations that
Handspring California merge with and into Handspring Delaware upon the terms and subject to
the conditions set forth in this Merger Agreement for the purpose of effecting a chenge of the
state of incorporation of Handspring California from California to Delaware.

D.  The Boards of Directors of each of the Constituent Corporations have approved
this Merger Agreement.

NOW, THEREFORE, the parties do hereby adopt the plan of reorganization set forth in

this Merger Agreement and do hercby agree that Handspring California shall merge with and ifito

Handspring Delaware on the following terms, conditions and other provisions:

1 Merger and Effective Time. At the Effective Time, as defined below,
Handspring California shall be merged with and into Handspring Delaware (the “Merger™), and
Handspring Delaware shall be the surviving corporation of the Merger (the “Surviving
Corporation”). The Merger shall become effective upon the close of business on the date when
a duly executed copy of this Merger Agreement, along with all required officers’ certificates. is
filed with the Secretary of Statc of the Suate of California, or upon the close of business on the
date when a duly executed copy of this Merger Agreement, along with all required officers’
certificates, is filed with the Secretary of State of the State of Delaware, whichever later occurs
(the “Effective Time""). :

2. Effect of Merger. At the Effective Time, the separate corporate existence of
Handspring California shall ccase, the corporate identity, existence, powers, rights and
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_.gffect immediately prior to

immunities of Handspring Delaware as the Surviving Corporation shall continue unimpaired by
the Merger, and Handspring Delaware shall succeed to and shall possess all the assets, properties,
rights, privileges, powers, franchises, immunitics and purposes, and be subject to all the debts,
labilities, obligations, restrictions and duties of Handspring California, all without further act or
deed.

3. Name Change; Governing Documents. At the Effective Time, (i) the
Certificate of Incorporation of Handspring Delaware in effect immediately prior to the Effective

Time shall be amended and restated by virtue of the Merger to read as set forth in full in Exhibit
“A” hercto (the “First Restated Certificate”) and (ii) the Bylaws of Handspring Delaware in
he Effective Time shall bc amended and restated by virtue of the

}v:usu ag ;P;ang;hjzm;ﬁ;mi;m:ﬁmiin-ihuvn'l;ii’}i'n;‘mw;i:(‘.'x:u :

4. Directors and Officers. At the Effective Time, the directors of Handspring
Delaware shall be and become the directors of the Surviving Corporation, and the officers of
Handspring California shall be and become the officers, holding the same offices, of the
Surviving Corporation, and after the Effective Time shall serve in accordance with the First
Restated Certificate and Bylaws of the Surviving Corporation.

S. Convcersion of Shares of Handspring California. At the Effective Time, by
virtue of the Merger and without any further action on the part of the Constituent Corporations or
their sharcholders, (i) each share of Handspring California Common Stock issued and _
outstanding immediately prior thereto shall be converted into one fully paid and nonassessable
share of Handspring Delaware Common Stock, (ii) each share of Handspring California Series A
Preferred Stock issued and outstanding immediately prior thercto shall be autornatically
converted into ome fully paid and nonassessable share of Handspring Delawarc Scries A
Preferred Stock, and (iii) each share of Handspring California Secries B Preferred Stock
outstanding immediately prior thereto shall be automatically converted into one fully paid and
nonassessable share of Handspring Delaware Series B Preferred Stock.

6. Cancellation of Shares of Handspring Delaware. At the Effective Time, by
virtue of the Merger and without any further action on the part of the Constituent Corporations or
their sharcholders, all of the previously issued and outstanding shares of Handspring Delaware
Common Stock that were issued and outstanding immediately prior to the Effective Time shall
be automatically canceled and returned to the status of authorized but umissued shares of
Handspring Delaware Common Stock.

1. Stock Certificates. At and after the Effective Time, all of the outstanding
certificates that, prior to that date, represented shares of Handspring California Common Stock
shall be deemed for all purposes to evidence ownership of and to represent the numsber of shares
of Handspring Delaware Common Stock into which such shares of Handspring California
Common Stock are converted as provided herein. At and after the Effective Time, all of the
outstanding certificates that, prior to that dste, represented shares of a series of Handspring
California Preferred Stock shall be deemed for all purposes to evidence ownership of and to
represent the number of shares of the serics of preferred stock, $0.001 par valuc of Handspring
Delaware (“Handspring Delaware Preferred Stock”™) into which such shares of Handspring
California Preferred Stock are converted as provided herein. The registered owner on the books
and records of Handspring California of any such outstanding stock certificate for Handspring
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California Comunon Stock or Handspring California Preferred Stock shall, until such ceruficate
is surrendered for transfer or otherwisc sccounted for to Handspring Delaware or its transfer
agent, be entitled to exercise any voting and other rights with respect to, and to receive any
dividend and other distributions upon, the shares of Handspring Delaware Common Stock or
Handspring Delaware Preferred St0ck evidenced by such outstanding certificate as provided
above.

8. Assumption of Options and Warrants. At the Effective Timc, all outstanding
and unexerciscd portions of all options to purchase Handspting California Common Stock under

‘the Handspring California 1998 Equity Incentive Plan, as amended from time to time, and the

Cahfonua Common Stoc shall be assume_d by HandSprmg Delaware and bccomc optwns o
purchase the same number of shares of Handspring Delaware Common Stock at the same
exercise price per share but otherwise shall, to the extent permitted by law and otherwise

reasonably practicable, have the same term, cxcrcisability, vesting schedule, status as an

“incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended
(the “Code™), if applicable, and all other material terms and conditions, including but not limited
to the terms and conditions applicable to such options by virtue of the Existing Plan. The
continuous employment with Handspring California will be credited to an optionee for purposes
of determining the vesting of the pumber of shares of Handspring Delaware Common Stock
subject to exercise under an assumed Handspring California option at the Effective Time. At the
Effective Time, Handspring Dclaware also shall adopt and assume the Existing Plans.
Additionally, at the Effective Tume, all outstanding and unexercised portions of all warrants or
other rights to purchase or acquire Handspring California Common Stock or any series of
Handspring California Preferred Stock shall be assumed by Handspring Delaware and become
warrants or other rights to purchase or acquire the same number of shares of Handspring
Delaware Common Stock or the corresponding series of Handspring Delaware Preferred Stock,
as the case may be, at the same exercise price per share but otherwise shall have the same term,
cxercisability and all other material terms and conditions.

9. Fractional Shares. No fractional shares of Handspring Delaware Common Stock
or Handsprning Delaware Preferred Stock will be issued in connection with the Merger.

10.  Employee Benefit Plans. At the Effective Time, the obligations of Handspring
California under or with respect to every plan, trust, program and benefit then in effect or
administered by Handspring California for the benefit of the directors, officers and employees of
Handspring California or any of its subsidiaries shall become the lawful oblipations of
Handspring Delaware and shall be implemented and administered in the same maomer and
without interruption until the same are amended or otherwise Jawfully altered or terminated.
Effective at the Effective Time, Handspring Delaware hereby expressly adopts and assumes all
obligations of Handspring California under such employee benefit plans.

11.  Further Assurances. From time to time, as and when required by the Surviving
Corporation or by its successors or assigns. there shall be executed and delivered on behalf of
Handspring California such deeds, assignments and other instruments, and there shall be taken or
causcd to be taken by it all such further action, as shall be appropriate, advisablc or necessary in
order to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation the title to

‘wd
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and possession of all property, interests, assets, rights, privileges, immunities, powers, franchises
and authority of Handspring California, and otherwise to carry out the purposes of this Merger
Agreement. The officers and directors of the Surviving Corporation are fully authorized in the
name of and on' behalf of Handspring California, or otherwise, to take any and all such actions
and to cxecute and deliver any and all such deeds and other instruments as may be necessary or
appropnate to accomplish the foregoing.

12.  Condition. The consummation of the Merger is subject to the approval, prior to
ot at the Effective Time, of this Merger Agreement and the Merger contemplated hereby by the
shareholders of Handspring California and by the sole stockholder of Handspring Delaware.

e e ——— e e P e D P —

may be termmated and the Mergcr abandoned by thc Board of Dlrectors of Handspnng
California or Handspring Delaware, notwithstending approval of this Merger Agreement by the
shareholders of Handspring California and the sole stockholder of Handspring Delaware.

14. Amendment. At any time before the Effective Time, this Merger Agreement
may be amended, modified or supplemented by the Boards of Directors of the Constitucnt
Corporations, notwithstanding approval of this Merger Agreement by the shateholders of
Handspring California and the sole stockholder of Handspring Delaware; provided, however, that
any amendment made subsequent to the adoption of this Merger Agreement by the shareholders
of Handspring California or the sole stockholder of Handspring Delaware shall not: (i) alter or
change the amount or kind of shares, secunities, cash, property and/or rights to be reccived in
exchange for or upon cogversion of any shares of any class or series of Handspring Califoruia;
(i) alter or change any of the terms of the Certificate of Incorporation of the Surviving
Corporation to be effected by the Merger; or (iii) alter or change any of the terms or conditions of
this Merger Agreement if such alteration or change would adversely affect the holders of any
shares of any class or series of Handspring California or Handspring Delaware.

15.  Tax-Free Reorganization. The Merger is intended to be a tax-free plan of
reorganization within the meaning of Section 368(a)(1)(F) of the Code.

16.  Governing Law. This Merger Agreement shall be governed by and construed
under the internal laws of the State of California as applied to agreements among California
residents entered into and to be performed entirely within California, without reference to the
principles of conflicts of law or choice of laws, except to the extent that the laws of the State of
Delaware would apply in matters relating to the internal affairs of Handspring Delaware and the
Merger.

17. Counterparts. In order to facilitate the filing and recording of this Merger
Agreement, it may be executed in any number of counterparts, each of which shall be deemed to
be an original, but all of which together shall constitute one and the same instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] ‘
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_ IN'WITNESS WHEREOF, the parties hereto have caused this Merger Agreement to be

(“) duly executed on the date and year first above written.
HANDSPRING, INC. HANDSPRING, INC. (DELAWARE)
LS
/ {/ |

: ,.4{ , By: '

Donna L. Dubinksy, Z ) Donna L. Dubmsky

President and Chief Executive Pteszdenr and Chief Executive
i O e
U Bem Wlntacy

Secretary Secretary

{SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]
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