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THIS AGREEMENT OF MERGER is dated as of June 2, 2000 by and between
AlphaBlox Corporation, a Delaware corporation (“Parent”), Grey Matter Acquisition
Corporation, a California corporation (Merger Sub), and|Halfbrain.comy , a California
corporation (the “Company™).

RECITALS:

WHEREAS, the shareholders of Merger Sub and the Company deem it advisable
and in their mutual best interests that Merger Sub be merged with and into the Company in
accordance with this Agrecment (the “Merger”); and

WHEREAS, to effectuate thhe Merger, Merger Sub and the Company have entered
into an Agreement and Plan of Reorganization {the “Merger Agreement”), dated April 19, 2000;
and :

WHEREAS, the Boards of Directors of Merger Sub, Parent and the Company and
the shareholders of Merger Sub and the Company, respectively, have duly approved and adopted
this Agreement, the Merger Agreement and the Merger;

NOW, THEREFORE, this Agreement is filed pursuant to Scction 1103 of the
California Corporations Code:

ARTICLEI
THE MERGER

1.1 Merger: Effective Time of the Merger. Subject to the terms and conditions of
this Agreement, Merger Sub will be merged with and into the Company, with the Company
teing the sole surviving corporation (the “Merger™) in accordance with the applicable provisions
of the corporate laws of the State of California (“State Law™).

1.2 Effective Time of the Merger. The Merger shall become effective on the date
of filing this Agreement with the Secretary of State of California (the “Effective Time of the
Merger™).

1.3 Effects of the Merger. At the Effective Time of the Merger, (a) the separate
existence of Merger Sub shall cease and Merger Sub shall be merged with and into the Company
(the Company after the merger is sometimes referred to herein as the “*Surviving Corporation');
but all rights of creditors and all liens upon the properties of Merger Sub shall be preserved
unimpaired, provided that such liens shall be limited to those properties affected thereby
immediately prior to the Effective Time of Merger, and any action or proceeding pending by or
against Merger Sub may be prosecuted to judgment, which shall bind the Surviving Corporation,
or the Surviving Corporation may be proceeded against or substituted in its place; (b) the Articles
of Incorporation of Merger Sub immediately prior to the Effective Time of the Merger shall be
the Articles of Incorporation of Surviving Corporation; (c) the Bylaws of the Merger Sub
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immediately prior to the Effective Time of the Merger shall be the Bylaws of Surviving
Corporation; (d) the directors of Merger Sub immediately prior to the Effective Time of the
Merger shall be the directors of Surviving Corporation; (e) the officers of Merger Sub
immediately prior to the Effective Time of the Merger shail be the officers of Surviving
Corporation; and (f) the Merger shall, from and after the Effective Time of the Merger, have all
the effects provided by applicable law.

1.4 Name. From and after the Effective Time of the Merger, the name of the
Surviving Corporation shall be Halfbrain.com. . -

ARTICLE I

- s ————

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE COMPANY

2.1 Effecton Capital Stock. As of the Effective Time of the Merger, by virtue of
the Merger, and without any action on the part of the holder of any shares of capital stock of
Merger Sub or the Company: each share of Common Stock of the Company issued and
outstanding immediately prior to the Effective Time of the Merger shall automatically be
canceled and extinguished and converted, without any action on the part of the holder thereof,
into the right to receive 0463795 shares of Parent.

e

2.2 Supplementary Action. If, at any time after the Effective Time, any further
assignments or assurances in law or any other things are necessary or desirable to vest or to
perfect or confirm of record in the Surviving Corporation the title to any property or rights of
cither the Company or Merger Sub, or otherwise to carry out the provisions of this Agreement,
the officers and directors of the Surviving Corporation are hereby authorized and empowered, in
the name of and on behalf of the Corapany and Merger Sub, to execute and deliver any and all
things necessary or proper to vest or to perfect or confirm title to such property or rights in the
Surviving Corporation, and otherwise to carry out the purposes and prowisions of this
Agreement.

protIneRgr 220 L ek

ARTICLE 1l

TERMINATION
3.1 Iermmination.

(a) This Agreement shall be terminated, and the Merger abandoned, prior to the
Effective Time of the Merger, notwithstanding the approval by the respective shareholders of the
Company and Merger Sub of this Agreemen: and the Merger, in the event of and simultaneously

with a tevmination of the Merger Agreement in accordance with the provisions of Article VII of
the Merger Agreement.

(b) Where action is taken to terminate this Agreement pursuant to this
Section 3.1, it shall be safficient authorization for such action to be authorized by the Board of
Directors of the party taking such action.
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(c) In the event of termination of this Agreement as provided in this Section 3.1,
this Agreemtent shall forthwith become null and void.

ARTICLE IV

APPROVAL OF AGREEMENT i

4.1 Approval. The respective Boards of Directors of each of the Company and
Merger Sub have, by resolutions duly adopted and approved the Merger, this Agreement and the
Merger Agreement. The shareholders of the Company have by resolutions, duly adopted and
approved the Merger, this Agreement, and the Merger Agreement in accordance with section 603
of the California Corporations Code. The sharcholders of Merger Sub have, by resolutions, duly !
adopted and approved the Merger, this Agreement, and the Merger Agreement in accordance
with section 603 of the California Corporations Code.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement
to be executed on its behalf as of the date first written above.

ALPHABLOX CORPORATION
a Delaware corporation

By: ( E A

“Miichael Skok, i
Chief Executive Officer

By: M/ t; ;

“Stephanie Vinellh,
Secretary

it e =

GREY MATTER ACQUISITION
CORPORATION.
a Califomia corporation

By: g § o

"Michael Skok,

Chief Executive Ofﬁc%

Stepl;arnievinella, 3
Secretary i

HALFBRAIN.COM
A California Corporation

By:

Don Marzetta,
Vice President

By:

Joe Temnasky,
Secretary
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IN WITNESS WHEREOF, cach of the parties hereto has caused this Agreement
to be executed on its behalf as of the date first written above.

GDSVF&HW230636v2
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ALPHABLOX CORPORA'TION
a Delaware corporation

By:

“Michael Skok,
Chief Executive Officer

By

Stephanie Vinella,
Secretary

GREY MATTER ACQUISITION
CORPORATION.
a California corperation

By:

Michael Skok,
Chief Executive Officer

By:

Stephanie Vinella,
Secretary

HALFBRAIN.COM
A California Corporation

Do (/]

Don Vail,
Vice President

By: <}Al& NORCS—

Joe Ternasky,
Secretary

'-W -
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CERTIFICATE OF APPROVAL
OF
MERGER AGREEMENT
OF
HALFBRAIN.COM
a California corporstion

Steve Guttman and Joe Ternasky certify that:

1. Theyare the President and the Sccretary, respectively, of Haltbrsincom  ,a .‘:
California corporation (the “Corporation™). i

2. The Agreement of Merger in the form attached hereto (the “Merger Agreement”)

and the merger contemplated by such agreement (the “Merger”) were duly approved by the
Board of Directors and shareholders of the Corparation.

3. The total sumber of outstanding shares of the Corporation entitled to vote on the
Merger was 3,737,259 shares of Common Stock and 786,356 shares of Series A Preferred Stock.

4, The principal terms of the Merger Agreement were approved by an affirmative
vote which exceeded the vote required, such vote being a majority of the total number of
outstanding shares of Common Stock and Preferred Stock.

We finther declare under pensity of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct to ourown knowledge.

Date: f@-{ 3o , 2000 y: §/«¢-~ (5—7/

mmn,Presxdent
Date: Duwar \ 2000 By_ <& P~
Joe Temasky, Secretary
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CERTIFICATE OF APFROVAL
OF
MERGER AGREEMENT
OF
GREY MATTER ACQUISITION CORP.
a California Corporation

Michael Skok and Stephanie Vinella certify that:

1. The are the Chief Executive Officer and Secretary, respectively, of Grey
Matter Acquisition Corp., a California Corporation (the “Corporation).

2. The Agreement of Merger in the form attached hereto (the “Agreement of
Merger”) and the merger contemplated by such agreement (the “Merger™) were duly
approved by the Board of Directors and shareholders of the Corporation.

3. The total number of outstanding shares of the Corporation entitled to vote
on the Merger was 1,000 shares of Common Stock.

4. The principal terms of the Merger Agreement were approved by an
affirmative vote which exceeded the vote required, such vote being all of the outstanding
shares of Common Stock of the Corporation.

5. No vote of the shareholders of AlphaBlox Corporation, a Delaware
Corporation and the Corporation’s parent corporation, was required to approve the
Merger.

We further declare under penalty of perjury under the laws of the St~te of
California that the matters set forth in this certificate are true and correct to vur

knowledge.
Date: June 1. 2000 By:

Mnchael“S?nb.Chat xecuuve Officer
Date: June 1, 2000 é—‘pﬁ}v“d‘ S

Stephame Vihella, Secretary
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CERTIFICATE OF APPROVAL
OF
MERGER AGREEMENT
OF
ALPHABLOX CORFORATION ..
a Delaware Corporation :

Michael Skok and Stephanie Vineila certify that:

I. The are the Chief Executive Officer and Secretary, respectively, of
AlphaBlox Corporation, a Delaware Corporation (the “Corporation™).

[— o

2. The Agreement of Merger in the form attached hereto (the “ Agreement of
Merger”) and the merger contemplated by such agreement (the “Merger™) were duly
approved by the Board of Directors of the Corporation.

3. The Agreement of Merger was entitled to be and was approved by the
Boara of Directors of the Corporation alone under the provisions of Section 1201 of the
California Corporations Code.

We ficther declare under penalty of perjury under the laws of the State of i

California that the matters set forth in this certificate are true and correct to our '
knowledge. ;
Date: June 1, 2000 By: :

Mi;:hael Skok, Chie Exﬂve Officer

Date: June 1, 2000 By: / ~ .
Stephanie Vinella, Secretary
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FENWICK & WEST LLP

SILICON VALLEY CENTER
801 CALIFORNIA STREET | MOUNTAIN VIEW, CA 94041
TEL 650.988.8500 | FAX 650.938.5200 | WWW.FENWICK.COM

June 28 2004

LINDA G. HENRY E-MAIL: jihenry@fenwick.com
DIRECT DIAL: 650.335.7209

BOX ASSIGNMENTS
Assistant Commissioner for Trademarks
Washington, D.C. 20231

Re:  Merger Recordation
Conveying Party: Halfbrain.com, Inc.
Receiving Party: Halfbrain.com, Inc.
Registration: HALFBRAIN.COM Cl. 42
Registration No.: 2,481,708
On Behalf of AlphaBlox Corporation
Our Reference: 22233-00070

Dear Sir or Madam:
Enclosed for filing is a Merger Recordation referenced above.

A check in the amount of $40.00 to cover the filing fee is enclosed. If any
additional fees are required, please charge to our Deposit Account No.
50-0261.

Please complete the filing, addressing any correspondence or notifications to me
at our Mountain View office.

Very truly yours,
/

\_Linda G. Henry

LGH:peo

Enclosures
22233/00070/DOCS/1447408.1

SILICON VALLEY = SAN FRANCISCO TRADEMARK
' REEL: 003002 FRAME: 0850



SECRETARY OF STATE

[, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of 3 page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

JUN 2 3 2004 I

Secretary of State ,Z

o] OSP 03 74671

Sec/Slate Form CE-108 (rev. 1/03)
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