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* State of Pelaware
Office of the Secretary of State F»°* *

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:

"ITMMERSION CORPORATION", A CALIFORNIA CORPORATION,

WITH AND INTO "IMMERSION CORPORATION DELAWARE* UNDER THE
NAME OF "IMMERSION CORPORATION DELAWARE", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRD DAY OF NOVEMBER,
A.D. 1999, AT 9:02 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

KENT COUNTY RECORDER OF DEEDS.

Fihond

Edward |. Freel, Secretary of State

3088900 8100M ’ ’ AUTHENTICATION:  0gg5279

991467272 DATE:

11-05-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FPILED 09:02 AM 110371999
991467272 — 3088900

THIS }Gﬁlﬁﬁhﬂ‘ AND PLAN OF MERGER (the “Merger Agreemnent”) is entered
into as of (1] &” 2 1999 by and between Immersion Corporation a California
corporation (“Immersjon California’), and Immersion Corporation Delaware, a Delaware
corporation (“Immersion Delaware™).

WITNESSETH:

WHEREAS, Immersion Delaware is a corporation duly organized and existing under the
laws of the State of Delaware;

WHEREAS, Immersion California is a corporation duly organized and existing under the
laws of the State of Californ:a,

WHEREAS, on the date of this Merger Agreement, Immersion Delaware has authority to
issue 100,000,000 shares of Common Stock, par value $0.001 per share (the “Immersion
Delaware Common Stock™), of which 100 sharcs are issued and outstanding and owned by
Immersion California and 10,215,717 shares of Preferred Stock, par value $0.001 per share (the
“Immersion Delaware Preferred Stock), of which no shares are issued or outstanding;

WHEREAS, on the date of this Merger Agreement, Immersion California has authority to
iggue 100,000,000 shares of Common Stock (the “Immersion Califormia Common Stock™), of
which 7,400,819 shares are issued and outstanding, and 5,000,000 shares of Preferred Stock (the
“Immersion California Preferred Stock”), of which 3,510,923 shares are issued and outstanding;

WHEREAS, the respective Boards of Directors for Immersion Delaware end Immersion
California have determined that, for the purpose of effecting the reincorporstion of Immersion
California in the State of Delaware, it is advisable and to the advantage of said two corporations
and their sharcholders that Immersion California merge with and into Immersion Delaware upon
the terms and conditions herein provided; and

WHEREAS, the respective Boards of Directors of Immersion Delaware and Immersion
California, the shareholders of Immersion California, and the sole stockholder of Immersion
Delaware have adopted and approved this Merger Agrecment;

NOW, THEREFORE, in consideration of the mutvai agroements and covenants sct forth
herein, Immersion California and Immersion Delaware hereby agree to merge as follows:

1. Merger. Immersion California shall be merged with and into Immersion Delaware,
and Immersion Delaware shall survive the merger (“IMerger™), effective upon the date when this
Merger Agreement is made cffective in accordance with applicable law (the “Effective Date”).

2. Goveming Documents. The Amended and Restated Certificate of Incorporation of
Immersion Delaware (the “Certificate of Incorporation’) shall continue to be the Certificate of
Incorporation of Immersion Delaware as the surviving Corporation. Article FIRST of the
Restated Certificate of Incorporation of Immersion Delaware shall be amended to read as follows:

SP3030099.3
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FIRST: The name of the Corporation is Immersion Corporation.

The Bylaws of Immersion Delaware, in effect on the Effective Date, shall continue to be
the Bylaws of Immersion Delaware as the surviving Corporation without change or amendment
until further amended in accordance with the provisions thercof and applicable laws,

3. Directors and Officers. The directors and officers of Immersion California shall
become the directors and officers of Immersion Delaware upon the Bffective Date and any
comrnittee of the Board of Directors of IiInmersion California shall become the members of such
committees for Immersion Delaware.

4. Succesgion. On the Effective Date, Immersion Delaware shall succeed to
Immersion Californis in the manner of and as more fully set forth in Section 259 of the General
Corporation Law of the State of Delaware.

S. Purther Assurances. From time to time, as and when required by Immersion
Delaware or by its successors and assigns, there shall be executed and delivered on behalf of
Iromersion California such deeds and other instruments, and there shall be taken or caused to be
taken by it such further and other action, as shall be appropriate or necessary in order to vest,
perfect or confirm, of record or otherwise, in Immersion Delaware the title to and possession of
all the property, interests, assets, rights, privileges, immunities, powers, franchiscs and authority
of Immersion California, and otherwise to carry out the purposes of this Merger Agreement and
the officers and directors of Immersion Delaware are fully authorized in the name and on behalf
of Immersion California or otherwise to take any and ell such action and to execute and deliver
any and all such deeds and other instruments.

6. =tock of Immersion California.

a. Commop Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of the holder thereof, each one (1) share of Immersion California
Common Stock outstanding immediately prior thereto shall be changed and converted into 0.807
fully paid and nonassessable share of Immersion Delaware Common Stock.

b. Preferred Stock. Upon the Bffective Date, by virtue of the Merger and
without any action on the part of the holder thereof, (i) cach one (1) share of Immaersion California
Series A Preferred and Series B Preferred outstanding immedistely prior thereto shall be changed
and converted into 4.035 fully paid and nonassessable equivalent shares of Immersion Delawarc
Series A Preferred or Series B Preferred Stock and (ii) each one share of Series C Preferred and
Senes D Preferred Stock outstanding immediately prior thereto shall be changed and converted
into 0.807 fully paid and nonassessable equivalent share of Immersion Delaware Series C or
Serics D Preferred Stock.

c. Fractiona] Shgres No fractional shares which a Immersion Delaware
stockholder would otherwise be entitled to receive by reason of the exchange of Immersion
California stock for Immersion Delaware siock shall be issued. In lieu of any fractional shares to
which a holder would otherwise be entitled, Immersion Delaware shall pay cash equal to such
fraction multiplied by the fair market value of the Common Stock on the Bffective Date as
deterrnined by the Board of Directors of Immersion Delaware and for the Preferred Stock, such

SPA3030099.3
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fraction multiplied by the Conversion Prices as defined in Article FOURTH, subparagraph 4(a) of
this Certificate of Incorporetion.

7. Stock Certificates. On and after the Effective Date, all of the outstanding
certificates which prior to that time represented shares of Immersijon California stock shall be
deemed for all purposes to evidence ownership of and to represent the shares of Immersion
Delaware stock into which the shares of Immersion California stock represented by such
certificates have been converted as herein provided. The registered owner on the books and
records of Immersion Delaware or its transfer agent of any such outstanding stock certificate
shall, until such certificate shall have been surrendered for transfer or otherwise accounted for to
Immersion Delaware or its transfer agent, have and be entitled to exercise any voting and other
rights with respect to and to receive any dividend and other distributions upon the shares of
Immersion Delaware stock evidenced by such outstanding certificate as above provided.

8. Options and Warrants. Upon the Effective Date, (1) each cutstanding option or
warrant or other right to purchase Common Stock, Series C Preferred Stock or Series D Preferred
Stock of Immersion California Corporation, including those options granted under the 1994 Stock
Option Plan and 1997 Stock Option Plan (collectively, the “Option Plan™) of Immersion
Califomnia, shall be converted into and become an option, warrant, or right to purchase the number
of shares of Immersion Delaware stock determined by multiplying the number of shares of
Immersion California subject to the option, warrant or right to purchase by 0.807, rounded down
to the ncarest whole number, at 2 price per share equal to the exercise price of the option, warrant
or night to purchase Immersion California stock divided by 0.807, rounded down to the nearest
whole cent, and upon the same terms and subject to the same conditions as set forth in the Option
Plan and other plans and agreements entered into by Immersion California pertaining to such
options, wearrants, or rights and (ji) each outstanding warrant to purchase Series A or Series B
Preferred Stock of Immersion California shall be converted into and become a warrant to
purchase the equivalent number of shares of Series A Preferred Stock or Series B Preferred Stock
of Immersion Delaware stock determined by multiplying the number of shares of Immersion
California subject to the warrant by 4.035 rounded down to the nearest whole number, at a price
per share equal to the exercise price of the warrant divided by 4.035, rounded down to the nearest
whole cent, and upon the same terms and subject to the same conditions as set forth in the
agreements entered into by Immeraion California pertaining to the warrant. A number of shares
of Immersion Delaware stock shall be reserved for purposes of (i) the options, warrants, and
rights described in clause (i) of the preceding sentence equal to the number of shares of
Immersion California of the relevant class and series of stock so reserved es of the Effective Date
multiplied by 0.807 and (ii) of the warrants dcscribed in clause (ii) of the preceding sentence
equal to the number of shares of Immersion California stock of the relevant class and serics of
stock 80 reserved as of the Effective Date multiplied by 4.035. As of the Effective Date,
Immersion Delaware shall essume all obligations of Immersion California under agreements
pertaining to such options, the warrants, and rights, including the Option Plans, and the
outstanding options, warrants, or other rights, or portions thereof, granted pursuant thereto.

9. Other Employee Benefit Plans. As of the Effective Date, Immersion Delaware
hereby assumnes sall obligations of Immersion California under any and all employee benefit plans
in effect as of said date or with respect to which employee rights or accrued benefits are
outstanding as of said date.

S5F3030099.3
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10. Ou ding Co: n_Stock of ion Delaware. Forthwith upon the
Effective Date, the One Hundred (100) shares of Immersion Delaware Cammon Stock presently
issued and outstanding in the name of Immersion California shall be canceled and retired and
resume the status of authorized and unissued shares of Immersion Delaware Common Stock, and
no shares of Immersion Delaware Common Stock or other securities of Irnmersion Delaware shall
be isgued in respect thercof.

11. Covenants of Immnersion Delaware. Immersion Delaware covenants and agrees
that it will, on or before the Effective Date:

a. Qualify to do business as 2 foreign corporation in the State of Califomia,
and in all other states in which Immersion California is so qualified and in which the failure so to
qualify would have a material adverse impact on the business or financial condition of Immersion
Delaware. In connection therewith, Immersion Delaware shall irrevocably appoint an agent for
gervice of process as required under the provisions of Section 2105 of the Californie Corporations
Code and under applicable provisions of state law in other states in which qualification is reguired
hereunder.

b. File any and all documents with the Califomia Franchise Tax Board
necessary to the assumption by Immersion Delaware of all of the franchise tax liabilities of
Immersion California.

12. Amendment. At any tirne before or after approval end adoption by the
stockholders of Immersion California, this Merger Agreement may be amended in any manner as
may be determined in the judgment of the respective Boards of Directors of Immersion Delaware
and Immersion California to be necessary, desicable or expedient in order to clarify the intention
of the parties hereto or to effect or facilitate the purposes and intent of this Merger Agreement.

13, Abzandonment. At any time before the Effective Date, this Merger Agreement may
be terminated and the Merger may be ebandoned by the Board of Directors of either Immersion
California or Immersion Delaware or both, notwithatanding approval of this Merger Agreement
by the sole stockholder of Immersion Delaware and the shareholders of Immiersion California.

i4. Counterparts. In order to facilitate the filing and recording of this Merger
Agreement, the same may be executed in any number of counterparts, each of which shall be
deemed to be an original.

SP\3030099.3
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IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
resalution of the Board of Directors of Immersion California and Immersion Delaware, .5 fizrciy
executed on behalf of each of seid two corporations by their respective officers thereuntc duly
authorized.

SFP3030099 3
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IMMERSION CORPORATION
DELAWARE, a Delaware corporation

By s e
osenb®rg, Chicf Bxecutive i~

IMMEBRSION CORPORATION, a Calfmnia
corporation

By: : -
'ﬁs Ru%. %u%vg. TN e

|

RECORDED: 04/20/2000
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