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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 06/29/1999

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Ask Jeeves, Inc. | [06/29/1999  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Ask Jeeves, Inc. |
|Street Address:  [555 12th Street, Suite 500 |
lcity: ||l0akland |
|State/Country: |ICALIFORNIA |
[Postal Code: |l94607 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark
Registration Number: 2412106 ASK!
Registration Number: 2463252 ASK.COM
Registration Number: 2321941 ASK JEEVES
Registration Number: 2385161 ASK JEEVES
Registration Number: 2275474 ASK JEEVES!
Registration Number: 2332896
Registration Number: 2321942 ASK JEEVES

CORRESPONDENCE DATA

Fax Number: (415)268-7522

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 415 268 6810

Email: rlal@mofo.com

Correspondent Name: Rosemary S. Tarlton
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Address Line 1: Morrison & Foerster LLP, 425 Market St.

Address Line 4: San Francisco, CALIFORNIA 94105-2482
NAME OF SUBMITTER: Rosemary S. Tarlton
Signature: /Rosemary S. Tarlton/
Date: 01/20/2005

Total Attachments: 7
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AGREEMENT AND PLLAN OF MERGER

T151S AGREEMENT AND PLAN Or MERGER (hercinafter called the “Merger Agreement™)
is made as of Junc 290, 1999, by and between AsK JEEVES, INC,, a Califoria corporation (“the
Company™), and AJ MERGER CORPORATION, a Dclaware corporation (“Merger Sub”), The
Company and Merger Sub are sometimes referred 10 ag the *Constituent Corporations.”

‘The authorized capital stock of the Company consists of 80,000,000 sharcs of Common
Stock, and 20,000,000 shares of Preferved Stock. The authorized capilal stock of Merger Sub,
upon ellectualion of the (ransactions sct forth in this Merger Agreement, will consist of ,
80,000,000 shares of Common Slock, $.001 par value, and 20,000,000 shares of Prcferrod Stock, :
$.001 par value.

The diveclors of the Constituent Corporalions desm it advisable and to the advantape of
the Constituent Corporations that the Cowmpany merge into Merger Sub upon the terms end
conditions herein provided.

Now, THEREFORE, the parties do hereby adopt (he plan of reorganization envonipassed ‘
by this Merger Agrecment and do hereby apree that the Company shall merge into Merger Sub
on the following terms, conditions and other provisions:

1. Trrvms AND CONDITIONS,

1.1  Merger. The Company shall bc merged with and into Merger Sub (the
“Merger”), and Merger Sub shall be the surviving corporation (the “Surviving Corporstion™)
cffective upon the date that this Merger Agreement is filed with the Secretary of Statc of
Dclaware (the “Effectivo Date™),

1.2  Name Change. On the Effective Date, the name of Mcrger Sub shall be Ask
Jeeves, Inc,

1.3 Succession. On the Effective Date, Merger Sub shall continue ils corporate
cxistence under the laws of the State of Dclaware, and the scparale existence and corporate

organization of the Company, cxcept insofar as il may be continued by operation of law, shall be
terminated and cease.

14 ‘Tramsfer of Assels and Liabilitics, On the Elfcctive Datc, the rights, privileges,
powers and franchiscs, both of a public as well as of a private nature, of each of the Constituent
Corporations shall be vested in and possessed by the Surviving Corporation, subject to all of the
disubllitics, dulics and restriclions of or upon cach of the Constitugnt Corporations; and all and
singular rights, privileges, powers and fronchises of each of the Constiluent Corporstions, and all
property, real, personal and mixed, of cach of the Constituent Carporations, and all debis due to
each of the Constituent Corporations on whatcver account, and all things in action or belonging
to each of the Constituent Corporations shall be transferred to and vested In the Surviving
Corporation; and all property, rights, privileges, powers and franchises, and all and every other
interest, shall be thercaller the propeely of the Surviving Corporation as they were of the
Constituent Corporations, and the titie to any real estale vested by decd or otherwise in either of
the Constituent Cotportions shall not reyert or be in any way jimpaired by reason of the Merger;
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provided, however, that the liabilitics of the Constituent Corporations and of their shareholders,
directors and officers shall not be affceted and all rights of creditors and all liens wpon any
property of cither of the Constitucnt Corporations shall be prescrved wnimpaired, and any claim
cxisting or action or proceeding pending by or against either of tho Constituent Corporations may
be proseculed to judgment as il the Merger had not {aken place excopt as thoy inay be modified
with the consent of such creditors and afl debts, llabilities and duties of or upon cach of tho
Constituent Corporations shall attach to the Sutviving Corporation, and may be enforced against
il 1o the same exicnt as ifsuch debts, liabifitios and duties had been incurred or contracted by it.

15 Common Stock of the Campany and Merger Sub. On the Lffective Date, by
virtue of the Merger and without any further action on the part of the Constituent Corporations or
their sharcholders, cach share of Common Stock of the Company issved and outstanding
inmediatcly prior thereto shall be converted into one-half (1/2) of a fully pald and nonassessable
share of the Common Stock of Merger Sub and each share of Common Stock of Merger Sub

issurd and outstanding immediately prior thereto shall be cancelled and returned to the siatus of
authorized but unissued shares,

1.6 Prefcrred Stock of the Compnny and Merger Sub. On tle Effcctive Date, by .
virine of the Merger and without any furlher action on (he part of the Constituent Corporations or i
their shar¢holders, each sharc of Scries A Prefered Stock of the Company isswed and '
outstanding immedinlcly prior thercto shall be converted jnto ome (1) fully paid and
nottassessable share of Scrics A I'refetred Stock of Merger Sub and cach shars of Scries B
Preforred Stock of the Company issued and outstanding immediatcly prior thereto shall be
converted into one (1) fully paid and nonassessable share of Serics 13 Prefcrred Stock of Merger
Sub. ’

1.7 Stock Certificates. On and afler the Effective Dale, all of the outstanding
cetlificates which prior 1o that time represented shaves of the Common Stock or of the Prelerred
Stack of the Company shall be decmed for all puposes to cvidence ownership of and 10
represent the sharcs of Merger Sub into which the shares of the Company represcated by such
certificates have been converted as hercin provided and shall be so registcred on the books and
records of the Survivicg Corporation or its transfer agents, The regisicred owner of any such
out-standing stock certificate shall, unti) such certificate shall have been surrendered for transfe
or conversion or otherwise accounted for to the Surviving Corporation or its fransfer agent, have
and be entitled to cxercise any voting and other rights with respect to and 1o reccive any dividend

and other distributions upon the shares of Merger Sub cvidenced by such outstanding cenficate
as above provided.

18 Optlons, Ou the Effeclive Date, the Surviving Corporation will assume and
continue the Company’s Amended and Restated 1996 Tiquity Incentive Plan, 1999 Fquity
Incentive Plan, 1999 Non-imployee Dircctors’ Stock Option Plan and 1999 LEmplayee Stock
Purchase Plan and the outstaxding and unexcrcised porlions of all options io purchase Conunon
Stock of the Company, including without limitation all options outstanding under such stock
plans and any other oulstanding options, shall be converted into options o Merger Sub, such that
an option for one (1) share of the Company shall bc converted into an option for onc-half (1/2) of
a share of Merger Sub, and the cxerclse price per share of the Merger Sub oplion shall be
increased by two tirwes, No other changes in the terms and conditions of such oplions wil oecur.
Effective on the Effcctive Date, Merger Sub hercby assumes the outstanding and unexercised

portions of such options and the obligations of the Company with respect therelo.
NN vILA
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1.9  Warran(s. On the Lffective Date, the Surviving Corporation will assume and
continue warrants of the Company, and the outstanding and unexercised portions of all warrants ,
shall be canverted into warranis of Merger Sub, such that a warrant for onc (1) share of tho '
Company shall be converied into a warrant for one-half (1/2) of a share of Merger Sub and the
excrcise price per sharc of the Merger Sub warrant shall be incressed by (wo times. No other
changes in {hc terms and conditions of such warrants will occur. Effective on the Effectivo Date,
Merger Sub hereby assumes the oulstanding and vnexercised portions of such warranls and the
obligations of the Company with respect thereto.

1.10  Employec Benefit Plans. On the Lffeclive Date, the Surviving Corporation shall
assume a)l obligations of the Company under any and all employce benefit plans in cffect as of
Such dale, On the Effective Date, the Surviving Corporation shall adopt and continue in effect
all such emyployce benelit plans upon the same letms and conditions as were in cffect
immediately prior to the Merger and shall reserve (hat number of, shares of Merger Sub Common
Stock with respect Lo each such employee benefit plan as is proportional to the number of sharcs
of the Company Common Stock (if any) 50 reserved on the Ellective Dato,

2. CHARTER DOCUMENTS, DIRFCTORS AND OFFICERS.

2.1 Certificate of Incorperation and Bylaws. The Certificate of Incorporation and
Bylaws of Merger Sub in cffect on the Effective Date shall continue to be the Certficate of
[ncorporation and Bylaws of the Surviving Corponation, cxcept that Article I of the Certificale of
Incorporation and Bylaws of the Surviving Corporation shal), elfcctive upon Lhe filing of this
Moerger Agreement witl the Secrelary of Stalc of the Statc of Delaware, be amended to read in jts
cntirely as follows: “The name of this corporation is Ask Jeeves, Inc.”

2.2 Directors. The directors of the Company immediately proceding tho Effectivo i
Date shall become the dlrectors of the Surviving Corporation on and after the Effective Date to '
serve natil the expiration of their terms and until their succeasors are electod and qualificd,

23 Officers. The officers of the Company immediately preceding the Elfective Dale
shall become the afflcers of the Surviving Corporation on and after the LEffective Date ta serve al
the pleasure of its Board of Directors.

3 MISCELLANEOLUS.

3.1 Purther Assurances, From time to time, and when required by the Surviving
Corporation oy by its successors and assigns, there shall be exccuted and delivercd on behall of
the Company such deeds and other instruments, and there shall be 1akep or caused to be taken by
it such further and other action, as shall be appropriate or necessary in order to vest or perfect in
ot lo confonu of record or otherwise, In the Survlving Corporation the thtle 10 ond posscssion of
all the property, intercsts, assets, xights, privilcges, immunities, powers, franchises and avthority
of the Company and olherwisc to carry oul the purposcs of this Marger Agreanent, and the
officers and directors of the Surviving Corporation arc fully authoiized in the name and on
behalf of the Company or otherwise to take any and all such action and to cxecute and deliver
any and ali such deeds and other instruments.

3.2 Amendment, At any time before or after approval by the shareholders of the
Company, this Merger Aprcement may be amended in any manner (cxcept that, after the
83200 vi/vA
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approval of the Merger Agreement by the sharcholders of the Company, the principal terms may
not be amended without the further approval of the sharcholders of the Company) as may bo
delermined in the judgment of the respective Board of Dircctors of Merger Sub and the
Company lo be necessary, desirablo, or expedicnt in order to clarify tic intention of the partics
hereto or to offect or facilitale the purpose and intent of this Merger Agreement,

3.3 Conditions to Merger. The obligations of the Constituent Corporations o cffect
the transactions conteniplated hereby is subject to satisfaction of the following conditions (any or
all of which may be waived by either of the Constituent Corporations in its sole discrction to the
extent permilled by law):

(1)  the Merper shall have been approved by the sharcholders of the Compony
in accordance with applicablc provisions of the General Corperation Law of the State of
California; and

(b)  the Company, as sole stockholder of Merger Sub, shall have approved the
Merger in nccordance with the General Corporation Law of the State of Delaware; and

() eny and all conscnts, permits, authorizations, approvals, and orders
deemed in the sole discrotion of the Company to be material to consummstion of the Merger
shall have been oblained.

34 Abandunment or Deferral. At any time before the Gffective Date, this Mergor

Agreement mny be terminated and the Merger may be abandoned by the Board of Directors of ‘
cither the Company or Merger Sub or both, notwithstanding the approval of this Merger
Agrcoment by the shareholders of the Company or Merger Sub, or the consununation of the
Merger may be deferrcd for a reasonable period of time if, in the opinion of (he Boards of
Direclors of the Company and Mergor Sub, such action would be in the best jnterest of such
carporations. Jn the cvent of termination of this Merger Agreement, this Merger Agreement
shall become vaid and of no effcet and here shall be no liability on the pait of cithcr Constituent
Corporation or its Board of Directors or sharsholders with respect thereto, cxcept (hat the
Company shall pay all expenses incurred in connection with the Merger or in respect of this
Merger Agreeinent or relating thereto,

35  Counterparts. In order 1o facilitate the filing and rccording of this Merger
Agrecment, the same may be executed in any number of countctparts, each of which shall be
deemed to be an original.
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IN WITNESS WIIEREOF, this Merger Apreement, having first been duly approved by the
Board of Directors of the Company aod Merger Sub, is hercby executed on behalf of each said
corporatlon and attested by their respective officers thercunto duly authorized.

ABK JEEVES, INC,,
a Callfornia corporatfon

By. ’Q@( )

Roberl W. Wrubel
President and Chief Bxecutive Qfficer

ATTEST:

—- ;
By: MPN ‘
my Slater ) '

Secretary

MERGER SuUB,
a Delaware corporatio

By: | -

Robert W, Wrubel
President and Chief Fixeeutive Offcer !

ATTEST;

I8N0 VI/LA
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AJ MERGER CORPORATION
OFFICERS’ CERTIFICATE
Roger A. Strauch and Amy Slater hereby certify that:

1 They are the Chairman of the Board of Directors and Secretary, respectively, of Al
Merger Corporation , 3 Delaware corporation (the “Corporation™).

2. The Agreement and Plan of Merger to which this Certificate is attached (the “Merger
Agreement”) has been duly approved by the Board of Directors of the Corporation.

3 The Corporaiion has onc class of stock outstanding, designated “Common Stock,” of
which one hundred (100) shares were outstanding and entitled to vote on the merger.

4, The principal terms of the Merger Agreement were approved by a unanimous vote of the
outstanding sharcs of Common Stock. The vote required was greater than 50% of the
outstanding shares of Common Stock.

5, The required vote of the stockholders of Ask Jecves, Inc., a California corporation, the
parent of the Corporation, was obtained.
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Each of the undersigned declares under penalty of perjury that the matters set out in the
foregoing Certificate arc true of his or her own knowledge. Executed at Berkeley, California, on

June 29 , 1999,
BW & ;E:;W

Rogef A. Strauok
Cheirman of the Board

E%%M

Secretary
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