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0 General Partnership O Limited Partnership
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O Other

Interlink Computer Sciences, Inc.

Additional name(s) of conveying party(ies) attached? O  Yes X No

Nature of conveyance:

x Merger
00 Change of Name

O Assignment
O Security Agreement
0 Other

Execution Date: _August 6, 1996
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O Other
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State of Delaware PAGE 1

Office of the Secretary of State

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:

"INTERLINK COMPUTER SCIENCES, INC.", A CALIFORNIA
CORPORATION,

WITH AND INTO "INTERLINK COMPUTER SCIENCES, INC." UNDER THE
NAME OF "INTERLINK COMPUTER SCIENCES, INC.'", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE SIXTH DAY OF AUGUST,
A.D. 1996, AT 5:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

/il

Edward |. Freel, Secretary of State

_ AUTHENTICATION:
2626391 8100M 8057752

emma A PATE: TRADEMARK .. .
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AGREEMENT AND PLAN OF MERGER
OF INTERLINK COMPUTER SCIENCES, INC.
A DELAWARE CORPORATION
AND
INTERLINK COMPUTER SCIENCES, INC.
A CALIFORNIJA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of August 6, 1996, (the "Agreement")
is between Interlink Computer Sciences, Inc., a Delaware corporation ("Interlink-Delaware") and
Interlink Computer Sciences, Inc., a California corporation ("Interlink-Califorma"). Interlink-Delaware
and Interlink-California are sometimes referred to herein as the "Constituent Corporations.”

RECITALS

A Interlink-Delaware is a corporation duly orgamzed and existing under the laws of the State
of Delaware and has an authorized capital of 17,625.000 shares, 15,000,000 of which are designated
"Common Stock”, $.001 par value and 2,625,000 of which are designated "Preferred Stock”, $.001 par
value. Of such authorized shares of Preferred Stock, all are designated as Series 1 Preferred Stock. As
of the date hereof, 1,000 shares of Common Stock were issued and outstanding, all of which were held
by Interlink-California. No shares of Preferred Stock were outstanding.

B. Interfink-California is a corporation duly organized and existing under the laws of the
State of California and has an authorized capital of 17,625,000 shares, 15,000,000 of which are desig-
nated "Common Stock" and 2,625,000 of which are designated "Preferred Stock". Of such authonzed
shares of Preferred Stock, all are designated as Series 1 Preferred Stock. As of May 51, 1996, 4,939,270
shares of Common Stock were issued and outstanding, and 2,459,424 shares of Senes 1 Preferred Stock
were issued and outstanding.

C. The Board of Directors of Interlink-Californua has determined that, for the purpose of
effecting the reincorporation of Interiink-California in the State of Delaware, it is advisable and in the best
interests of Interfink-California that Interlink-California merge with and into Interhnk-Delaware upon the
terms and conditions herein provided.

D. The respective Boards of Directors of Interlink-Delaware and Interlink-Califorma have

approved this Agreement and have directed that this Agreemen be submitted to a vote of their respective
stockholders and executed by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,

Interlink-Delaware and Interlink-California hereby agree, subject to the terms and conditions herewnafter
set forth, as follows: ‘

TRADEMARK
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1. MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the California General Corporation Law, Interlink-California shall be merged with
and into Interlink-Delaware (the "Merger"), the separate existence of Interiink-California shall cease and
Interlink-Delaware shall be, and is herein sometimes referred as, the "Surviving Corporation”, and the
name of the Surviving Corporation shall be Interlink Corporation.

1.2 Filing gnd Effectiveness. The Merger shall become effective when the following actions
shall have been completed:

(@)  This Agreement and the Merger shall have been adopted and approved by the
stockholders of each Constituent Corporation in accordance with the requirements of the Delaware
General Corporation Law and the California General Corporation Law;

(b)  All of the conditions precedent to the consummation of the Merger specified in
this Agreement shall have been satisfied or duly waived by the party entitled to satisfaction thereof;,

(c)  An executed Agreement and Plan of Merger meeung the requirements of the
Delaware General Corporation Law shall have been filed with the Secretary of State of the State of
Delaware; and

(d)  Anexecuted Agreement and Plan of Merger meeting the requirements of California
General Corporation Law shall have been filed with the Secretary of State of the State of California.

The date and time when the Merger shall become effective, as aforesaid, is herein called the
"Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate existence of
Interlink-California shall cease and Interlink-Delaware, as the Surviving Corporation, (1) shall continue
to possess all of its assets, rights, powers and property as constituted immediately prior to the Effective
Date of the Merger, (ii) shall be subject to ail actions previously taken by its and Interlink-California's
Board of Directors, (iii) shall succeed, without other transfer, to all of the assets, rights, powers and
property of Interlink-Californua in the manner more fully set forth in Section 259 of the Delaware General
Corporation Law, (iv) shall continue to be subject 1o all of the debts, liabilities and obligations of
Interlink-Delaware as constituted immediately prior to the Effective Date of the Merger, and (v) shall
succeed, without other transfer, 1o all of the debts, liabilities and obligations of Interlink-California in the
same manmner as if Interlink-Delaware had itself incurred them, all as more fully provided under the appli-
cable provisions of the Delaware General Corporation Law and the Califorma Corporations Code.

TRADEMARK
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II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1  Ceruficate of Incorporatiop. The Certificate of Incorporation of Interlink-Delaware as
in effect immediately prior to the Effective Date of the Merger shall conunue in full force and effect as

the Certificate of Incorporation of the Surviving Corporation until duly amended in accordance with the
provisions thereof and of applicable law.

22  Bylaws The Bylaws of Interlink-Delaware as in effect immediately prior to the Effective
Date of the Merger shall continue in full force and effect as the Bylaws of the Surviving Corporation until
duly amended 1n accordance with the provisions thereof and applicable law.

I[II. MANNER OF CONVERSION OF STOCK

3.1  Interlink-California Common Shares. Upon the Effective Date of the Merger, each two
(2) shares of Interlink-California Common Stock issued and outstanding immediately prior thereto shall
by virtue of the Merger and without any action by the Constituent Corporations, the holder of such shares
or any other person, be converted into and exchanged for one (1) fully paid and nonassessable share of
Common Stock, $.001 par value, of the Surviving Corporation. No fractional share interests of Surviving
Corporation Common Stock shall be 1ssued. In lieu thereof, any fractional share interests shail be
aggregated and the holder of the fractional share interest shall recerve one full share in lieu of such
fracuonal share. '

32 Interlink-California Preferred Shares

(a)  Upon the Effective Date of the Merger, each two (2) shares of Series 1 Preferred
Stock, of Interlink-Califorria 1ssued and outstanding immediately prior to the Merger. which shares are
convertible into such number of shares of Interlink-California Common Stock as set forth in the Interfink-
California Restated Articles of Incorporation, as amended, shall by virtue of the Merger and without any
action by the Constituent Corporations, the holder of such shares or any other person, be converted into
or exchanged for one (1) fully paid and nonassessable share of Series 1 Preferred Stock, of the Surviving
Corporation, $.00} par value, respectively. having such rights, preferences and privileges as set forth in
the Certificate of Incorporation of the Surviving Corporation, which shares of Preferred Stock shall be
convertibie into the same number of shares of the Surviving Corporation’s Common Stock, $.001 par
value, as such share of Interlink-California Preferred Stock was so convertible into immediately prior to
the Effective Date of the Merger, subject to adjustment pursuant to the terms of the Certificate of
Incorporation of the Surviving Corporation. No fractional share interests of Surviving Corporation
Preferred Stock shall be tssued. In lieu thereof, any fractional share interests shall be aggregated and the
holder of the fractional share interest shall receive one full share in lieu of such fractional share.

3.3  Interlink-California Options, Stock Purchasge Rights an v
(a)  Upon the Effective Date of the Merger, the Surviving Corporation shall assume

the obligations of Interlink-California under, and continue, the 1992 Stock Plan, as amended, the 1996
Director Option Plan, 1996 Employee Stock Purchase Plan and all other employee benefit plans of

TRADEMARK
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Interlink-Californta. Each outstanding and unexercised option, other right to purchase, or security
convertible into, two (2) shares of Interlink-California Common Stock or two (2) shares of Interlink-
California Preferred Stock (a "Right) shail become, subject to the provisions in paragraph (c) hereof,
an option, right to purchase or a security convertible into one (1) share of the Surviving Corporation's
Common Stock or Preferred Stock, respectively, on the basis of one (1) share of the Surviving Corpora-
tion's Common Stock or Preferred Stock, as the case may be, for each two (2) shares of Interlink-
California Common Stock or Preferred Stock, as the case may be, issuable pursuant to any such Right,
on the same terms and conditions and at an exercise price equal to the exercise price applicable to any
such Interlink-Califorria Right at the Effective Date of the Merger. This paragraph 3.3(a) shall not apply
to outstanding shares of Interlink-California Coramon Stock or Preferred Stock. Such cutstanding shares
of Common Stock and Preferred Stock are subject to paragraph 3.1 and 3.2, respectively, hereof.

®) A number of shares of the Surviving Corporation's Common Stock and Preferred
Stock shall be reserved for 1ssuance upon the exercise of options, stock purchase rights and convertible
securities equal to one-half the number of shares of Interlink-California Common Stock and Imteriink-
California Preferred Stock so reserved immediately prior to the Effective Date of the Merger.

() The assumed Rights shall not entitle any holder thereof to a fractional share upon
exercise or conversion (unless the holder was entitled to a fractional interest immediately prior to the
Merger). In lieu thereof, any fractional share interests to which a holder of an assumed Right (other than
an option issued pursuant to Interhnk-Delaware's 1996 Employee Stock Purchase Plan and 1996 Director
Option Plan) would otherwise be entitted upon exercise or conversion shall be aggregated (but only with
other similar Rights which have the same per share terms). To the extent that after such aggregation, the
holder wouid still be entitled to a fractional share with respect thereto upon exercise or conversion, the
holder shall be entitled upon the exercise or conversion of all such assumed Rights pursuant to their terms
(as modified herein), to one full share of Common Stock or Preferred Stock in heu of such fractional
share. With respect to each class of such similar Rights, no holder will be entitled to more than one full
share in lieu of a fractional share upon exercise or conversion.

Notwithstanding the foregoing, with respect to options issued under the Interlink-Califorma 1992
Stock Plan, as amended that are assumed in the Merger, the number of shares of Common Stock to which
the holder would be otherwise entitled upon exercise of each such assumed option following the Merger
shall be rounded down to the nearest whole number and the exercise price shall be rounded up to the
nearest whole cent, In addition, no "additional benefits" (within the meaning of Section 424(a)(2) of the

Internal Revenue Code of 1986, as amended) shall be accorded to the optionees pursuant to the
assumption of their options.

3.4  Intedink-Delaware Common Stock. Upon the Effective Date of the Merger, each share
of Common Stock, $.001 par value, of Interlink-Delaware issued and outstanding immediately prior
thereto shall, by virtue of the Merger and without any action by Interlink-Delaware, the holder of such
shares or any other person, be canceled and returned to the status of authorized but unissued shares.

3.5 Exchange of Certificates. After the Effecuve Date of the Merger, each holder of an
outstanding certificate representing shares of Interlink-California Common Stock or Preferred Stock may
be asked to surrender the same for cancellation to an exchange agent. whose name will be delivered to
holders prior 1o any requested exchange (the "Exchange Agent"), and each st_i_cﬁkﬁlgm X\ﬁﬂKbe entitled
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to receive in exchange therefor a certificate or certificates representing the number of shares of the
Surviving Corporation's Common Stock or Preferred Stock. as the case may be, into which the
surrendered shares were converted as herein provided. Until so surrendered. each outstanding certificate
theretofore representing shares of Interlink-Californmia Common Stock or Preferred Stock shall be deemed
for all purposes to represent the number of shares of the Surviving Corporation’s Common Stock or
Preferred Stock. respectively, into which such shares of Interlink-Cahifornia Common Stock or Preferred
Stock, as the case may be, were converted in the Merger.

The registered owner on the books and records of the Surviving Corporation or the Exchange
Agent of any such outstanding certificate shall, until such certificate shall have been surrendered for
transfer or conversion or otherwise accounted for to the Surviving Corporation or the Exchange Agent,
have and be entitled to exercise any voting and other rights with respect to and to receive dividends and
other distributions upon the shares of Common Stock or Preferred Stock of the Surviving Corporation
represented by such outstanding certificate as provided above.

Each certificate representing Common Stock or Preferred Stock of the Surviving Corporation so
issued in the Merger shall bear the same legends, if any, with respect to the restrictions on transferability
as the certificates of Interlink-California so converted and given in exchange therefore, unless otherwise
determined by the Board of Directors of the Surviving Corporation ip compliance with applicable laws.

1f any certificate for shares of the Surviving Corporation’s stock is to be issued in a name other
than that in which the centificate surrendered in exchange therefor is registered, it shall be a condition of
issuance thereof that the certificate so surrendered shall be properly endorsed and otherwise in proper
form for transfer, that such transfer otherwise be proper and comply with applicable securities laws and
that the person requesting such transfer pay to the Exchange Agent any transfer or other taxes payable
by reason of issuance of such new certificate in a name other than that of the registered holder of the
certificate surrendered or establish to the satisfaction of the Surviving Corporation that such tax has been
paid or 1s not payable.

Iv. GENERAL

4] venant nterlink-Delaware. Interlink-Delaware covenants and agrees that it will,
on or before the Effective Date of the Merger:

(a) Qualify to do business as a foreign corporation in the State of California and in
connection therewith irrevocably appoint an agent for service of process as required under the provisions
of Section 2105 of the California General Corporation Law.

()  File any and all documents with the California Franchise Tax Board necessary for
the assumption by Interlink-Delaware of all of the franchise tax liabilities of Interlink-California.

(©) Take such other actions as may be required by the California General Corporation
Law.

TRADEMARK
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42 Eunther Assurances From time to time, as and when required by Interlink-Delaware or
by its successors or assigns, there shall be executed and delivered on behalf of Interlink-California such
deeds and other instruments, and there shall be taken or caused to be taken by it such further and other
actions as shall be appropriate or necessary in order to vest or perfect in or conform of record or
otherwise by Interlink-Delaware the title to and possession of all the property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of Interlink-California and otherwise to carry out
the purposes of this Agreement. and the officers and directors of Interiink-Delaware are fully authorized

in the name and on behalf of Interlink-Calforrua or otherwise to take any and all such action and to
execute and deliver any and all such deeds and other instruments.

4.3 Abandonment. At any time before the Effective Date of the Merger, this Agreement may
be terminated and the Merger may be abandoned for any reason whatsoever by the Board of Directors
of either Interlink-California or of Interlink-Delaware, or of both, notwithstanding the approval of this

Agreememt by the shareholders of Interlink-California or by the sole stockholder of Interlink-Delaware,
or by both.

44  Amendment The Boards of Directors of the Constituent Corporations may amend this
Agreement at any time prior to the filing of this Agreement (or certificate in lieu thereof) with the
Secretary of State of the State of Delaware, provided that an amendment made subsequent to the
adoption of this Agreement by the stockholders of either Constituent Corporation shall not: (1) alter or
change the amount or kind of shares, secunties, cash, property and/or rights to be received in exchange
for or on conversion of all or any of the shares of any class or series thereof of such Constituent
Corporation, (2) alter or change any term of the Certificate of Incorporation of the Surviving Corporation
to be effected by the Merger, or (3) alter or change any of the terms and conditions of this Agreement

if such alteration or change would adversely affect the holders of any class or series of capital stock of
any Constituent Corporation.

45  Registered Office. The registered office of the Surviving Corporation in the State of
Delaware is 1209 Orange Street, Wilmington, County of New Castle. DE 19801 and The Corporation
Trust Company is the registered agent of the Surviving Corporation at such address.

46  Agreement Executed copies of this Agreement will be on file at the principal plece of
business of the Surviving Corporation at 47370 Fremont Boulevard, Fremont, California 94538, and

copies thereof will be furnished to any stockholder of either Constituent Corporation, upon request and
without cost.

4.7 Governing Law. This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Delaware and, so far as applicable,
the merger provisions of the California General Corporation Law.
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IN WITNESS WHEREOF, this Agroement hmngﬁmbecnnpp:ov-dbyth:ruolunnm of ths
Board of Directon of Interlink-Califormia and Interiink-Deolaware is hercby cxecuted on behalf of sach
of suca two carporations and attsated by thuir respective officers thersunto duly asthorized

INTERLINK COMPUTER SCIENCES, INC.
s Dalsware corporatdon

e N A

Charles W. Jepsod, President and
Chief Exscutive Officer

ATTEST;

Gioria Purdy, Secretary V4

INTERLINK COMPUTER SCIENCES, INC.

a Caillifornia corporation
By: W)
Charles W. J President and
Chief Executive Officer
ATTIEST.
BQQ O
Glorig Purdy, Secrewary (7
t.muol =
5412, afe
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P.3
INTERLINK COMPUTER SCIENCES, INC.
(California Corporation)
OFFICERS' CERT]FICATE
Charles W. Jepson and Glona Purdy certify that:
1. They are the Chief Executive Officer and the Chicf Financial Officer, respectively, of

Interlink Computer Sciences, Inc., a corporation organized under the laws of the State of California.

2. The corporation has authorized two classes of stock, designated "Common Stock" and

"Preferred Stock." One series of Preferred Stock has been authorized, designated "Serics A-1 Pre-
ferred."”

3. There were 4,939,270 shares of Common Stock and 2,459,424 shares of Prefesred
Stock of the corporation outstanding as of the record date (the “Record Date") of the mailing of the

informaticn statement and shareholder written consent in which the Agreement and Plan of Merger
attached hereto (the "Merger Agreement") was approved.

4. The principal terms of the Merger Agreement were approved by the Board of

Directors and by the vote of a number of shares of each class and series of stock which equaled or
exceeded the vote required.

5. The percentage vote required was more than 50% of the votes entitled to be cast by
holders of Preferred Stock outstanding as of the Record Date, voting as a single class, and more than

50% of the votes entitled to be cast by holders of Common Stock outstanding as of the Record Date,
voting as a singie class,

Charles W. Jepson and Gloria Purdy further declare under penaity of perjury under the laws

of the State of California that each has read the foregoing centificate and knows the contents thereof
and that the same is true of their own knowledge.

Executed in Salt Lake City, Utah on August 5, 1996.

QN

Charles W. J&Bson
Chief Executive Officer

B AN eI

Gloria Purdy
Chief Financial Oﬁ'lcer

\PUBLIC\BMDN241103.0)
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P.S
INTERLINK COMPUTER SCIENCES, INC.
(Surviving Corporation)
OFFICERS' CERTIFICATE
Charles W. Jepson and Gloria Purdy certify that:
1. They are the Chief Executive Officer and the Chief Financial Officer, respectively, of

Interlink Computer Sciences, Inc., a corporation organized under the laws of the State of Delaware.

2. The corporation has authorized two classes of stock, designated "Common Stock”
and "Preferred Stock."

3. There are 1000 shares of Common Stock outstanding and entitled to vote on the

Agreement and Plan of Merger attached hereto (the "Merger Agreement"). There are no shares of
Preferred Stock outstanding.

4. The principal terms of the Merger Agreement were approved by the Board of

Directors and by the vote of a number of shares of each class and series of stock which equaled or
exceeded the vote required.

S. The percentage vote required was more than 50% of the votes entitled to be cast by
holders of outstanding shares of Common Stock.

Charies W. Jepson and Gloria Purdy further declare under penality of perjury under the laws

of the State of Delaware that each has read the foregoing certificate and knows the contents thereof
and that the same is true of their own knowledge.

Exccuted in Salt Lake City, Utah on August 5, 1996,

Ol e

Charies W. J epﬁ:n
Chief Executive Officer

Gloria Purdy (,
Chief Financial Officer

NPUBLIC\BMDW241103.01
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State of Delaware PAGE 1

Office of the Secretary of State

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:

"INTERLINK COMPUTER SCIENCES, INC.", A CALIFORNIA
CORPORATION,

WITH AND INTOC "INTERLINK COMPUTER SCIENCES, INC.'" UNDER THE
NAME OF "“INTERLINK COMPUTER SCIENCES, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE SIXTH DAY OF AUGUST,
A.D. 1996, AT 5:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

£ ihnul

Edward |. Freel, Secretary of State

) AUTHENTICATION:
2626391 8100M 8057752

DATE: TRADEMARK __
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AGREEMENT AND PLAN OF MERGER
OF INTERLINK COMPUTER SCIENCES, INC.
A DELAWARE CORPORATION
AND
INTERLINK COMPUTER SCIENCES, INC.
A CALIFORNIA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of August 6, 1996, (the "Agreement")
is between Interlink Computer Sciences, Inc., a Delaware corporation ("Interlink-Delaware™) and
Interiink Computer Sciences, Inc., a California corporation ("Interlink-Califorma”). Interiink-Delaware
and Interiink-California are sometimes referred to herein as the "Constituent Corporations.”

RECITALS

A. Interiink-Delaware is a3 corporation duly organized and existing under the laws of the State
of Delaware and has an authorized capital of 17,625.000 shares, 15,000,000 of which are designated
"Common Stock”, $.001 par value and 2,625,000 of which are designated "Preferred Stock”, $.001 par
vaiue. Of such authorized shares of Preferred Stock, all are designated as Series ] Preferred Stock. As
of the date hereof, 1,000 shares of Common Stock were issued and outstanding, all of which were held
by Interlink-Califorma. No shares of Preferred Stock were outstanding.

B. Intertink-California s a corporation duly organized and existing under the laws of the
State of Califorria and has an authorized capital of 17,625,000 shares, 15,000,000 of which are desig-
nated "Common Stock” and 2.625.000 of which are designated "Preferred Stock". Of such authonized
shares of Preferred Stock, all are designated as Senes 1 Preferred Stock. As of May 531, 1996, 4,939,270

shares of Common Stock were issued and outstanding, and 2,459,424 shares of Senes 1 Preferred Stock
were issued and outstanding.

C. The Board of Directors of Interlink-California has determined that, for the purpose of
effecting the reincorporation of Interlink-California in the State of Delaware, it is advisable and ia the best
interests of Interiink-Califomnia that Interlink-California merge with and into Interlink-Delaware upon the
terms and conditions herein provided.

D. The respective Boards of Directors of Interiink-Delaware and Interlink-Califorma have

approved this Agreement and have directed that this Agreemem be submitted to a vote of their respective
stockholders and executed by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,

Interlink-Delaware and Interlink-California hereby agree, subject to the terms and conditions hereinafter
set forth. as follows: '
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[. MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Californta General Corporation Law, Interlink-California shall be merged with
and into Interlink-Delaware (the "Merger"), the separate existence of Interiink-California shall cease and
Interlink-Delaware shall be, and 1s herein sometimes referred as, the “Surviving Corporation”, and the
name of the Surviving Corporation shall be Interlink Corporation.

1.2  Fliogsnd Efecriveness. The Merger shall become effective when the following actions
shall have been compieted:

(a)  This Agreement and the Merger shall have been adopted and approved by the
stockholders of each Constituent Corporation in accordance with the requirements of the Delaware
General Corporation Law and the California General Corporation Law;,

()  All of the conditions precedent to the consummation of the Merger specified in
this Agreement shall have been satisfied or duly waived by the party entitled to satisfaction thereof,

(¢}  An exccuted Agreement and Plan of Merger meeting the requirements of the

Delaware General Corporation Law shall have been filed with the Secretary of State of the State of
Delaware; and

(d)  Anexecuted Agreement and Plan of Merger meeting the requirements of California
General Corporation Law shall have been filed with the Secretary of State of the State of California.

The date and time when the Merger shall become effective, as aforesaid, is herein cailed the
"Effective Date of the Merger.”

1.3 Effect of the Merrer. Upon the Effective Date of the Merger, the separate existence of
Interlink-California shall cease and Interlink-Delaware, as the Surviving Corporation, (i) shall continue
to possess all of its assets, rights, powers and property as constituted immediately prior to the Effective
Date of the Merger, (ii) shall be subject to all actions previously taken by its and Interiink-California's
Board of Directors, (iii) shall succeed, without other transfer, to all of the assets, rights, powers and
property of Interlink-Califorrua in the manner more fully set forth in Section 259 of the Delaware General
Corporation Law, (iv) shall continue to be subject to all of the debts, liabilities and obligations of
Interfink-Delaware as constituted immediately prior to the Effective Date of the Merger, and (v) shall
succeed, without other transfer, to all of the debits, liabilities and obligations of Interlink-California in the
same manner as if Interlink-Delaware had itseif incurred them, all as more fully provided under the appli-
cable provisions of the Delaware General Corporation Law and the California Corporations Code.
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II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1  Ceruficate of Incorporation. The Certificate of Incorporation of Intertink-Delaware as
wn effect immediately prior to the Effective Date of the Merger shail continue in full force and effect as

the Ceruficate of Incorporation of the Surviving Corporation until duly amended in accordance with the
provisions thereof and of applicable law.

2.2 Bvlaws. The Bylaws of Interlink-Delaware as in effect immediately prior to the Effective
Date of the Merger shall continue in full force and effect as the Bylaws of the Surviving Corporation until
duly amended in accordance with the provisions thereof and applicable law.

[II. MANNER OF CONVERSION OF STOCK

3.1 Interlink-California Common Shares. Upon the Effective Date of the Mersger, each two
(2) shares of Interhink-California Common Stock issued and outstanding immediately prior thereto shall
by virtue of the Merger and without any action by the Constituent Corporations, the holder of such shares
or any other person, be converted into and exchanged for one (1) fully paid and nonassessable share of
Common Stock, $.001 par vaiue, of the Surviving Corporation. No fractional share interests of Surviving
Corporation Common Stock shall be 1ssued. In lieu thereof, any fractional share interests shall be

aggregated and the holder of the fractional share interest shall receive one full share in liew of such
fracuonal share. :

3.2  [nterlink-California Preferred Shares.

(8)  Upon the Effective Date of the Merger, each two (2) shares of Series 1 Preferred
Stock, of Interlink-California issued and outstanding immediately prior to the Merger, which shares are
convertible into such number of shares of Interlink-California Common Stock as set forth in the Interlink-
California Restated Articles of Incorporation, as amended, shall by virtue of the Merger and without any
action by the Constituent Corporations, the holder of such shares or any other person, be converted into
or exchanged for one (1) fully paid and nonassessable share of Series 1 Preferred Stock, of the Surviving
Corporation, 3.001 par value, respectively, having such rights, preferences and privileges as set forth in
the Certificate of Incorporation of the Surviving Corporation, which shares of Preferred Stock shall be
convertible into the same number of shares of the Surviving Corporation's Common Stock, $.001 par
value, as such share of Interlink-California Preferred Stock was so convertible into immediately prior to
the Effective Date of the Merger, subject to adjustment pursuant to the terms of the Certificate of

Incorporation of the Surviving Corporation. No fractional share interests of Surviving Corporation
Preferred Stock shall be issued. In lieu thereof, any fractional share interests shall be aggregated and the
holder of the fractional share interest shall receive one full share in lieu of such fractional share.

33 Interlink-California Options, Stock Purchase Rights and Convertible Securities.

(@  Upon the Effective Date of the Merger, the Surviving Corporation shall assume
the obligations of Interlink-California under, and continue, the 1992 Stock Plan, as amended, the 1996
Director Option Plan, 1996 Empioyee Stock Purchase Plan and all other employee benefit plans of
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Interlink-California. Each outstanding and unexercised option, other right to purchase, or security
convertible into, two (2) shares of Interlink-California Common Stock or two (2) shares of Interlink-
California Preferred Stock (a "Right") shail become, subject to the provisions in paragraph (c) hereof,
an option, right to purchase or a security convertible into one (1) share of the Surviving Corporation's
Common Stock or Preferred Stock, respectively, on the basis of one (1) share of the Surviving Corpora-
tion's Common Stock or Preferred Stock, as the case may be, for each two (2) shares of Interlink-
California Common Stock or Preferred Stock, as the case may be, issuable pursuant to any such Right,
on the same terms and conditions and at an exercise price equai to the exercise price applicable to any
such Interlink-California Right at the Effective Date of the Merger. This paragraph 3.3(a) shall not apply
to outstanding shares of Interlink-California Coramon Stock or Preferred Stock. Such outstanding shares
of Common Stock and Preferred Stock are subject to paragraph 3.1 and 3.2, respectively, hereof.

(®) A number of shares of the Surviving Corporation's Common Stock and Preferred
Stock shall be reserved for issuance upon the exercise of options, stock purchase rights and convertible
securities equal to one-half the number of shares of Interlink-California Common Stock and Imterlink-
California Preferred Stock so reserved immediately prior to the Effective Date of the Merger.

()  The assumed Rights shall not entitle any holder thereof to a fractional share upon
exercise or conversion (unless the holder was entitled to a fractional interest immediately prior to the
Merger). In lieu thereof, any fractional share interests to which a holder of an assumed Right (other than
an option issued pursuant to Interlink-Delaware's 1996 Employee Stock Purchase Plan and 1996 Director
Option Plan) would otherwise be entitied upon exercise or conversion shall be aggregated (but only with
other similar Rights which have the same per share terms). To the extent that after such aggregation, the
holder wouid still be entitled to a fractional share with respect thereto upon exercise or conversion, the
holder shall be entitled upon the exercise or conversion of all such assumed Rights pursuant to their terms
(as modified herein), to one full share of Common Stock or Preferred Stock in lieu of such fractional
share. With respect to each class of such similar Rights, no holder will be entitled to more than one full
share in lieu of a fractional share upon exercise or conversion.

Notwithstanding the foregoing, with respect to options issued under the Interiink-California 1992
Stock Plan, as amended that are assumed in the Merger, the number of shares of Common Stock to which
the holder would be otherwise entitled upon exercise of each such assumed option following the Merger
shall be rounded down to the nearest whole number and the exercise price shall be rounded up to the
nearest whole cent. In addition, no "additional benefits" (within the meaning of Section 424(a)(2) of the

Internal Revenue Code of 1986, as amended) shall be accorded to the optionees pursuant to the
assumption of their options.

3.4  Iptedink-Delaware Common Stock. Upon the Effective Date of the Merger, each share
of Common Stock, $.001 par value, of Interlink-Delaware issued and outstanding immediately prior
thereto shall, by virtue of the Merger and without any action by Interlink-Delaware, the holder of such
shares or any other person, be canceled and returned to the status of authorized but unissued shares.

3.5 [Exchange of Centificates. After the Effecive Date of the Merger, each holder of an
outstanding certificate representing shares of Interlink-California Common Stock or Preferred Stock may
be asked to surrender the same for cancellation to an exchange agent. whose name will be delivered to
holders prior to any requested exchange (the "Exchange Agent"), and each such holder shall be entitled
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to receive in exchange therefor a certificate or certificates representing the number of shares of the
Surviving Corporation's Common Stock or Preferred Stock. as the case may be, into which the
surrendered shares were converted as herein provided. Until so surrendered. cach outstanding certificate
theretofore representing shares of Interlink-Califorma Common Stock or Preferred Stock shail be deemed
for all purposes to represent the number of shares of the Surviving Corporation's Common Stock or
Preferred Stock. respectively, into which such shares of Interlink-California Common Stock or Preferred
Stock, as the case may be, were converted in the Merger.

The registered owner on the books and records of the Surviving Corporation or the Exchange
Agent of any such outstanding certificate shall, until such certificate shall have been surrendered for
transfer or copversion or otherwise accounted for to the Surviving Corporation or the Exchange Agent,
have and be entitled to exercise any voting and other rights with respect to and to receive dividends and
other distributions upon the shares of Common Stock or Preferred Stock of the Surviving Corporation
represented by such outstanding certificate as provided above.

Each ceruficate representing Common Stock or Preferred Stock of the Surviving Corporation so
issued in the Merger shall bear the same legends, if any, with respect to the restrictions on transferability
as the certificates of Interlink-California so converted and given in exchange therefore, unless otherwise
determined by the Board of Directors of the Surviving Corporation in compliance with applicable laws.

If any certificate for shares of the Surviving Corporation’s stock is to be issued in a name other
than that in which the certificate surrendered in exchange therefor is registered, it shall be a condition of
issuance thereof that the certificate so surrendered shall be properly endorsed and otherwise in proper
form for transfer, that such transfer otherwise be proper and comply with applicable securities laws and
that the person requesting such transfer pay to the Exchange Agent any transfer or other taxes payable
by reason of issuance of such new certificate in a name other than that of the registered holder of the
certificate surrendered or establish to the satisfaction of the Surviving Corporation that such tax has been
paid or is not payable.

IV. GENERAL

41 venan nterlink-Delaware. Interlink-Delaware covenants and agrees that it will,
on or before the Effective Date of the Merger:

(@  Qualify to do business as a foreign corporation in the State of California and in
connection therewith irevocably appoint an agent for service of process as required under the provisions
of Section 2105 of the California General Corporation Law.

®) File any and all documents with the California Franchise Tax Board necessary for
the assumption by Interlink-Delaware of all of the franchise tax liabilities of Interlink-California.

(c) Take such other actions as may be required by the California General Corporation
Law.
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4.2 Funther Assyrances. From time to time, as and when required by Interlink-Delaware or
by its successors or assigns, there shall be executed and delivered on behalf of Interlink-California such
deeds and other instruments, and there shall be taken or caused to be taken by 1t such further and other
actions as shall be appropriate or necessary in order to vest or perfect in or conform of record or
otherwise by Interiink-Delaware the title to and possession of all the property, interests, assets, rights,
privileges, immunities, powers, franchises and authonty of Interlink-California and otherwise to carry out
the purposes of this Agreement. and the officers and directors of Interiink-Delaware are fully authorized
in the name and on behalf of Interlink-California or otherwise to take any and all such action and to
execute and deliver any and all such deeds and other instruments.

43 Abandonment. At any time before the Effective Date of the Merger, this Agreement may
be terminated and the Merger may be abandoned for any reason whatsoever by the Board of Directors
of either Interlink-California or cf Interlink-Delaware, or of both, notwithstanding the approval of this

Agreement by the shareholders of Interlink-California or by the sole stockholder of Interlink-Delaware,
or by both.

44  Amendment The Boards of Directors of the Constituent Corporations may amend this
Agreement at any time prior to the filing of this Agreement (or certificate in lieu thereof) with the
Secretary of State of the State of Delaware, provided that an amendment made subsequent to the
adoption of this Agreement by the stockholders of either Constituent Corporation shall not: (1) alter or
change the amount or kind of shares, securities, cash, property and/or rights to be received in exchange
for or on conversion of all or any of the shares of any class or series thereof of such Constituent
Corporation, (2) alter or change ary term of the Certificate of Incorporation of the Surviving Corporation
to be effected by the Merger, or (3) alter or change any of the terms and conditicns of this Agreement

if such aiteration or change would adversely affect the holders of any class or series of capital stock of
any Constituent Corporation.

45  Registered Office. The regstered office of the Surviving Corporation in the State of
Delaware is 1209 Orange Street, Wilmington, County of New Castle, DE 19801 and The Corporation
Trust Company is the registered agent of the Surviving Corporation at such address.

46  Agreement Executed copies of this Agreement will be on file at the principal place of
business of the Surviving Corporation at 47370 Fremont Bouievard, Fremont, California 94538, and

copies therecf will be furnished to any stockholder of either Constituent Corporation, upon request and
without cost.

47 Governine Law. This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and govemned by the laws of the State of Delaware and, so far as applicable,
the merger provisions of the California General Corporation Law.
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IN WITNESS WHERECOF, this Agrcement having first beeaappwvod by the resolutions of ths
Board of Directons of Interiink-California and Intesiink-Delaware is hereby sxecuted on behalf of sack

of suca two corporatcas and attssted by thuir respective officars thersunto duly antborized,

INTERLINK COMPUTER SCIENCES, INC.
s Dalasware corporatdon

By: C MU,L ~

Chzries W. Jepsof, Prexidens ang

Chief Exscutive Officer
ATTEST: _
Gioria Purdy, Secretary 7
INTERLINK COMPUTER SCIENCES, INC.
a Cillfornia corporation
By: o
Charies W. J Prexident and
Chuef Executive Offices
ATIEST.
E)Qh Oy
Glorig Purdy, Secremry
bm“l Te
sel2
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INTERLINK COMPUTER SCIENCES, INC.
(California Corporation)

OFFICERS' CERTIFICATE
Charles W. Jepson and Glona Purdy certify that:

1. They are the Chief Executive Officer and the Chief Financial Officer, respectively, of
Interlink Computer Sciences, Inc., a corporation organized under the laws of the State of California.

2. The corporation has authorized two classes of stock, designated "Common Stock" and

"Preferred Stock." One series of Preferred Stock has been authorized, designated "Series A-1 Pre-
ferred.”

3. There were 4,939,270 shares of Common Stock and 2,459,424 shares of Preferred
Stock of the corporation outstanding as of the record date (the 'Record Date") of the mailing of the

informaticn statement and shareholder written consent in which the Agreement and Plan of Merger
attached hereto (the "Merger Agreement") was approved.

4, The principzal tenms of the Merger Agreement were approved by the Board of

Directors and by the vote of a number of shares of each class and serics of stock which equaled or
exceeded the vote required.

5. The percentage vote required was more than 50% of the votes entitled to be cast by
holders of Preferred Stock outstanding as of the Record Date, voting as a single class, and more than

50% of the votes entitled toc be cast by holders of Common Stock outstanding as of the Record Date,
voting as a single class.

Charles W. Jepson and Gloria Purdy further declare under penalty of perjury under the laws

of the State of California that each has read the foregoing certificate and knows the contents thereof
and that the same is true of their own knowiedge.

Executed in Sait Lake City, Utah on August 5, 1996.

Ol

Charles W. Jefson
Chief Executive Officer

-~

" Gloria Purdy —:

Chief Financial Officer

L\PUBLIC\BMD\0241103.01
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P.S
INTERLINK COMPUTER SCIENCES, INC.
(Surviving Corporation)
OFFICERS' CERTIFICATE
Charles W. Jepson and Gloria Purdy certify that:
1. They are the Chief Executive Officer and the Chief Financial Officer, respectively, of

Interlink Computer Sciences, Inc., a corporation organized under the laws of the State of Delaware.

2. The corporation has authorized two classes of stock, designated "Common Stock"
and "Preferred Stock."

3. There are 1000 shares of Common Stock outstanding and entitled to vote on the

Agreement and Plan of Merger attached hereto (the "Merger Agreement"). There are no shares of
Preferred Stock outstanding.

4. The principal terms of the Merger Agreement were approved by the Board of

Directors and by the vote of a2 number of shares of each class and series of stock which equaled or
exceeded the vote required.

\ S. The percentage vote required was more than 50% of the votes entitled to be cast by
holders of outstanding shares of Common Stock.

Charles W. Jepson and Gloria Purdy further declare under penality of perjury under the laws

of the State of Delaware that each has read the foregoing certificate and knows the contents thereof
and that the same is true of their own knowledge.

Exccuted in Salt Lake City, Utah on August 5, 1996,

Oledou e

Charies W. Jepﬂ:n
Chief Executive Officer

Gloria Purdy {,
Chief Financial Officer

NPUBLICBMDW241103.01
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