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TO THE ASSISTANT COMMISSIONER OF PATENTS AND TRADEMARKS: Please record the attached original documents or copy thereof,

1. Name of convcying party:

Cycle Computer Corporation
0245 Stevens Creek Blvd.
upertino, CA 95014

Indrvidual
Association

[
)
) General Partnership
)
)
)

{
(
¢ ) Limited Partnership

{x) Corporation - State of California
¢ ) Other:

Additional name(s) of conveying party(ies) attached?

2. Name and address of receiving party:

Tadpole Technology, Inc.
2300 Faraday Avenue
Carlsbad, CA 92008

) Individual

) Association

) General Partnership
) Limited Partnership
)

Other:

If assignee is not domiciled in the Unitcd States, a domestic

() Yes (6,4] No representative designation is attached: () Yes (X) No
Additional name(s) and address(es) attached?
QO Yes X) Na
3. Naturc of conveyancc: 4. Application number(s) or registration number(s):
(i ) Assignment a. Trademark Application No(s):
(i) Merger
() Security Agreement b. Trademark Registration No(s): 2,037,150 2,061,812
(¥) Change of Name (Attachment “B”) 2,204,402 2,100,688
() Other 2,236,180 2,637,832
Elxecution Date: December 15, 2000 Additional numbers attached? () Yes (X) No
5. Name and address of party to whom cormespondence 7. Toral fee (37 CFR 1.21¢h)): To be determined.
concerning document should be mailed:
Name  Stacey R. Halpern  Customer No. 20,995 8. Deposit Account Number; 11-1410
KNOBBE, MARTENS, OLSON & BEAR, LLP
Internal Address: Fourteenth Floor Pleasc charge Deposit Account No. 11-1410 as follows:
Street Address: 2040 Main Street
City: Irvine State: CA ZIP: 92614 (2) For all fees telating to the recordation of the attached
Attorney's Docket Nos.: RDITADP.003T/010T/011T documents; and
016T/017T/018T (b) For all fees relating to expediting recordation of the
: gttachment documents.
6. T#ral nurnber of applications and tegistrations involved: 6
9. Statcment and signature.
1 . R
T¢ the best of my knowledge 2nd belief, the foregoing information 1s true and correct, and any attached copy is a true copy of the
original document. M\ /
| (s/
heey R. Hal //, / 0z
Name of Person Signing Signature Date
Total njimber of pages including cover sheet, attachments and document: 11

Mail ddcuments to be recorded with required cover sheet information to:

| JIALLAHR 00000033 111410 2037150
H/haone !H U.S. Patent and Trademark Office

01 FC28521 40.00 CH Assignment Division - “At Cost” Recordation Services
02 FC:8522 : 125'88 EH Attention: Rhonda Nicol
03 FC:8523 l 120. 1213 Jefferson Davig Highway, CG4, 1™ Floor

Arlington, VA 22202
HADOCHSRH\SRH-3191 DOC\111302:s]
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AGREEMENT QOF MERGER in weEofﬁggf?lﬁEM o‘f)mte
OF ofthe State of Cafoiin
Cycl= C Corporati y
] (: Cusliggu!:e:orp;f;ion;n DE% 1 8 2000
AND
Tadpole Teolnology Incorporuted BiLl JONEs‘ Wﬁ&hﬁ
(8 Delaware corporation)

THIS AGREEMENT OF MERGER is made and entered into as of this 15ch day of
Deoember, 2000, by and between CYCLE COMPUTER CORPORATION, a California
corporation ("Cyole”) and TADPOLR TECANQLOGY INCORPORATED, a Delaware

corporation ("TFL). i

1. Merger, TTI shall be merged with and into Cyole by & statutory merger (the
"Merger”) in accordance with the General Corporation Law of Califoraia, the Delaware General
Corporation Law and on the tesms and conditions hercinafter oxpressed, and the separate
existence of TTI shall cease. Cyole shall ba, and is sometimes refired to herein ag, the
“Surviving Corporation” and the name of the Surviving Corporation shall be changed to Tadpole
Teshnology Incorporated. '

2. Effective Date. The Mergex shall be effective (the "Bffagtivq Date") on such day
and at such time on which this Agreement of Mesger and appropriate certifieates of its approval
and adoption shall hava been filed with the Secretary of State of the State of California in
accordance with Section 1103 of the Ganeral Carporation Law of the State of California.

3 Succession. On the Bffective Date and as B consaquenos of the Merger, (i) the
separate existence of TTI shall cease and TTY ghall be merged with and into Cysle, with Cyole as
the Surviving Covporations; () the identity, existencsd, name, purposes, franchises, powers, rights
and inimunitles of Cyele shall continne unaffected and unimpaired by the Merger; (jii) Cycle

.shall sucaeed without othier tranafer, act or deed, to all the rights and propety of TTI, and shall
be subject to all the debts and liabilities of TTI in the same manner 85 if Cycle.ha-d_lfself incurred
them; (iv) all debts, liabilities and obligations of TTI shall continue as debts, liabilities and
obligations of Cycls; and (v) all rights of creditors and Hens upon property of the TTI shall be
presexved unimpaired and remain enforceable against Cyole. -

4, Shares of TTI. Bach shars of common stock of TTI issued and outstanding
immediately prior to the Bffective Date of the Mergar shall, by virtos of the Merger and without
any Action on the part of the holder theteof, be cancelled and one share of the coramon stock of
the Surviving Comporation shall be issued in sxchange therefore.

1 5. Shares of Cycle. The outstanding shares of Cycls ghall remain outatanding and

" egch share of common stock of the Cycle igsued and outatanding immediatcly prior to the
Effeclive Dats shall automatically be converted into and reconstituted as 24 shares of

comman stoclk.

i

|
\
|
\

oc~165532

‘ . NclB?%l 2007 1 AN
R TRADEMARK
REEL: 002575 FRAME: 0496



oc-165532

Attachment “B” HOFD 12th f1,

Page 2 of 10

6.  TTIOptions. The Surviving Corporation shall assume (within the meaning of the
TTI 1998 Stock Option Plan) (the “Option Plan”) the issued and outstanding options to pugchase
ghares of cormmon stock of TTI, subject to the terms imd conditions of the Option Plan under
which such options were issued. In accordance with Section 4 hereof, each option to purchase
one share of TTI shall be automatically convert, without any further required action, into an
option to purchase one share of common stock of the Surviving Corporation and no other
adjustments shall be made to guch options. ‘

7. drticles of Incorporation. Ou the Effective Date of the Merger, the Articles of
Incorporation of Surviving Coxporation ghall be amended and restated o read in full as set forth
on Bxhibjt A attached heveto and wuade a part hercof.

8. Dirgctors and Officers. The divectors and offivers of TTI immediately prior to the
Bffective Date of the Metger shall be the directors and officexs of the Surviving Corporation umti)
thair successors shall have been duly elected and qualified or until otherwise as provided by law,
the Articles of Invorporation of the Surviving Cotporation or its Bylaws,

9. Prior to the filing of this Agreement of Merger with the Seoretary of State of the
State of Californis, this Agrecment of Merger may be terminated by the sgresment of the Boards
of Directors of Cycle and TTI notwithstanding approval of this Agreement of Merger by the
shareholders of said corporations. )

10,  The cancellation, exchangs and reconstitution of shares as provided by this
Agreement shall oocur automatically upon the Bffective Date without action by the holders
thercof, Bach holder of sich shares shall thereupon surrender its share certificates to the

Secretary of tho Surviving Corporation and shail entitled to receive in exchenge therefor s

certifivato representing the number of shares into which its shares theretofore ropresented by a

certificats or certificates so surrendered shall have been converted as aforesaid.

[REMAINDER. OF PAGE IS INTENTIONALLY LEFT BLANK]
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Page 3 of 10

i IN WITNESS WHEREOF, the parties have executed shis Agreement of Merger as of the
i date first written above.

CYCLE COMPUTER. CORPORATION TADPOLE TECHNOLOGY
INCORPORATED

_, President

_, Secretary

00-165532 3
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Page 4 of 10

IN WITNESS WHEREOF, the parties have executed this Agreement of Merger as of the
 date first written above. -

CYCLE COMPUTER CORPORATION TADPOLE TECHNOLOGY
INCORPORATED

By . By: J_W
_, Presjdent \_ngyl_xg_rd Hulwe _, President

o — By: @um o by )
| oo=l68832 ]
| W40e 5 7007 £1 AM
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I Lxhibit A

The name of the Corporation is Tadpole Technology Incorporated
a

The purpose of the Corporation i to etigage in any lawful a0t or activity
for j#hicp & odrporstion may be organized under the Genoral Cotporation Law of
California other thau the banking business, the trust compaty business, or the practice of
a profesgion permitted to be incorporated by the Califaria Corporations Code.

114

. The Corporation is authozized to insue only one oless of shares, and the
total number of ahares that the Corporation is authorized to igsie is Five Hundred Million

(500,000,000).
v

Section 1. The liability of the dircctors of the Cotporation for monetary
damages shall be eliminated to the fullest sxtent permussible under California law,

Section 2. The Corporation is authorized to provide indemnification of
agents (as defined in Section 317 of the California Corporations Cods) through bylaw
provisions, agreements with the agents, vote of shareholders or disintercsied directors, or
otherwise, In excess of the indemnification otherwise pexmitied by Section 317 of the
California Corporations Code, subject only to the limits set forth in Scotion 204 of the
Californiz Corporutions Code with respect to actions for breaoh of duty to the
Corporation or its shareholders, The Corporation is further authorized to provide
fnsurance for agents as set forth lu Section 317 of the California Corporations Code,
provided that, In cases whete the Corporation owns all or a portiont of tha shares of the
company iseuing the insurarico policy, the contpany and/or the policy must meet on® of
the two sets of conditions act forth In Section 317, as amended.

Section 3. Any repeal or modification of the foregoing provisions of this
Article IV by the shareholders of this Corporation shell not sdversaly affect any right or
protection of &n agent of this Corporation existing at the time of such repeal or
modification. ,

ac- 165532
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TADPOLE TECHNOLOGY INCORPORATED
OFFICERS' CERTIFICATE OF APFROVAL OF
AGREEMENT OF MERGER
The undersigaed hereby certify as follows:

1. They are the Presideat and Secretary, respectively, of Tadpole Technology
Incorporated, a Delaware corporation.

2 The Agresrueat ot‘Merger in the form attached was duly approved by the
‘board of directors and stockholders of the corporation.

3. The stockholder approval was by the holders of 100% of the ontstanding
shares of the carporatian.

4 Thers is only one glass of shares outstanding, and the number of sharas
outstanding is One Hundred Twenty Million (120,000,000).

The undersigned doclare under penslty of pegjury under the laws of the 8ctate
ol California that the watters ser forch in the foregoing cextificate are

txu¢ of thair own kunowledge.

Dared: December _15, 2000,
~ ﬂ sm: Ruime ,Presidem

¢ oo

Tebesa Sk bur _, Secretary

05164332
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Attachment “B”
Page 7 of 10
CYCLB COMPUTER CORPORATION
OFFICERS’ CERTIFICATE OF APPROVAL OF
| AGREEMENT OF MBRGER

The undersigned hereby certify as follows;

1, They pre the Pregident and Secretary, respectively, of Cyole Compuﬂar
Corporation, a Californla corporation.

2 The Agreement of Merger in ihe form attached was duly approved by the
board of directors and shaveholders of the corporation,

3. The shareholder approval was by the holders of 100% of the outstanding
shares of the corporation.

4. There is only one class of shares outstanding, and the nimber of chares
outstanding is Five Million (5,000,000).

The undersigned declare under penalty of perjury under che lsws of the Jtate
of California thar the matters set foxth in the foregoing certificate ara

true of their ¢wn knowledge-
Dated: December LS, 2000.

Ma t President

A Searetary

ac-165532
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Page 8 of 10 ) _ STAPE OF DELAWARE
: SECRETARY OF Syarw
DIVISION OF GORPORAT

TONS
FIZED 09:00 AM 12/18
001631846 - 216‘47{3000

CERTIFICATE OF MERGER
or
TADPOLE TECHNOLOGY INCORPORATED

CYCLE COMPUTER CORPORATION
(unde Section 252 of the General Corporation Law of the State of Delaware)

L CYCLE COMPUTER CORPORATION, a Califomia corporation, hereby
cortifies that: -

(1)  That the name and state of incorporation of cach of the constituent
* corporstions of the merger are as follows: .

Tadpole Technology Incorporated  Delaware
Cycle Computer Corporation Califormnia

{2) An Agreement of Merger between the parties to the mexger has been
approved, adopted, certified, axecuted and acknowlgdged by ench of the conatituent
corporations in socordasice with the requirements of Section 252 of the General
Corporation Law of the State of Delaware. '

(3)  That the surviving corporation of the merger is Cycle Computer
Corparation, a California corporation, which shall change its iame to Tadpole
‘Technology Incorporated in accosdance with the Amanded and Restated Articles of
Incorporation pursiant to Seotion 4 below.

(4) ‘The Atticles of Incorporation of the surﬁvins corporation shall be
smended and restated in its entirety to read in full as set forth on Bxhibit A attached
beteto and made a part hersof. ' '

(5) The exccuted agreement of mergst i on file at the principal place of
business of the surviving easporation at 2300 Faraday Avenue, Carisbad, California
92008. '

(6) The surviving corporalion shall agres that it may be served with process
in Delaware in any pracooding for enfaroement of any-obligatian of Tadpole Technology
Corporation, as well as for enforcement of any abligation of the surviving corporation
arising from the merget, including any suit or othor prooeoding 1o enforce the right of any
stockholders as determined in appraisal proceedings pursuans to the provisions of
Scetion 262 of the Genieral Corporation Law of the State of Delawaro and shall
irrevacably appoint the Segretary of State as lts agent to acoept gervios of prooess in any

TRADEMARK?((7 €1 40l
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‘ Attachment “B”

lPage 90f10

such suit or other proceedings. A copy of such process shall be mailed to the surviving -
corporafion at 2300 Faraday Avenue, Carlsbud, California 92008,

[ (73 That a copy of the Agreement of Mergor will bs fumished by the

sumvmg corparation, on request and without cost to any smckhaldcr of any constitucnt
carporation,

IN WITNESS WHEREOQF, the underzigned hes oxecnted this Ccmﬁcate of
Merger an this LSeh day of Decsmber 2000.

CYCLE COMPUTER CORFORATION |

By:

Mok Johnatn?
Chicef Exccutive Qfflcer

| T B SR | ' TRABEI@II:&RP?([”J“ LLOACH
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Exhibit 4
[

The name of the Corporation is Tadpols Technology Incorporated
oo

. The purpose of the Corpotation is to engage in any lawfll act or activity
for which s corporation may bo organized under the Genersl Corporation Law of
Califomia other than the banking business, the trust company business, or the practice of
a profesgion permitted to be incorporated by the California Corporations Code.

m
The Corporation is anthorized to isauc only one class of shares, and the
total number of shares that the Coyporation is authorized to isaue is Fivo Hundred Million
(500,000,000). S :
v,

Section ). The Kability of the directors of the Corporation for monetary
damages ehall be sliminated 1o the fullest cxtent permisaible under Californin law.

Section 2. The Cerperation is authorized to provide indemnification of

| agents (as defined in Seotion 317 of tho California Corporations Codo) through bylaw

pravisions, agreoments with the agents, vote of shareholders or disintereated direotors, or

atherwise, in exoess of the indomnification othcrwise permitted by Seation 317 of the \
Chlifornia Corporations Cods, subject only to the limils sot forth in Section 204 of the c
California Corparations Code with respect to actiony for breach of duty to the

Catporation or its shareholdore. The Cotporation is further authorized to provide

insurance for agents as-sct forth in Section 317 of the Califomia Corporations Code,

provided that, in cases where the Corporation owns all o a portion of the shazes of the

company lesuing the insurance policy, the company and/or the policy must meet one of

the two sets of conditions s¢t forth in Section 317, as ameaded,

Section 3. Any repoal or modification of the forogaing provisions of this
Article 1V by the sharcholders of thiz Corporation shall not adversely affect aay right or

' protcction of an agent of this Corporation existing at the tine of such repeal or

modification. . -
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