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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 04/19/1999

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
IDitech Corporation | [04/19/1999  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Ditech Communication Corporation |
|Street Address: (825 East Middiefield Road |
|City: ||Mountain View |
|State/Country: |ICALIFORNIA |
[Postal Code: |l94043 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1503709 DITECH

CORRESPONDENCE DATA

Fax Number: (415)693-2222
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (650) 843-5000
Email: youngml@cooley.com
Correspondent Name: Gretchen R. Stroud
Address Line 1: 3000 EI Camino Real
Address Line 2: Five Palo Alto Square
Address Line 4: Palo Alto, CALIFORNIA 94306-2155
ATTORNEY DOCKET NUMBER: 018325-113
NAME OF SUBMITTER: Michael Young
Signature: /Michael Young/
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"DITECH CORPORATION®, A CALIFORNIA CORPORATION,

WITH AND INTO "DITECH MERGER CORPORATION® UNDER THE NAME OF
“DITECH COMMUNICATION CORPORATION", A CORPORATION ORGANIZED AND
EXISTING UNDER TEE LAWS OF THE STATE OF DELARARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF APRIL, A.D.
1999, AT 9 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

.‘30‘22033‘ 8100M AUTHENTICATION: 9699214
991156625 DATE: 04-21-99
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 04/21/1999

991156628 - 3022033 .

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter called the “Merger Agreement”™)
is made as of April /§, 1999, by and between Drrecy CORPORATION, a California corporation
(“Ditech California™), and DrrECH MERGER CORPORATION, a Delaware corporation (*Ditech
Delaware™). Ditech California and Ditech Delaware are sometimes referred to as the
“Constituent Corporations.” _

The authorized capital swck of Ditech California consists of fifty million (50,000,000)
shuuofCommonSmchmdminy.ommﬂﬁmswemM'tbouwmhmdredﬂﬁnynmg o
(31,017,939) shares of Preferred Stock. The authorized capital stogk of Ditech Delaware, upon
'et’fectuationot'thetrmsacﬁomsetforthinthis«MugerAmt,wmcom&qfﬁﬁy million. -
(50,000,000) shares of Common Stock, $.001 per value, and thirty one’ million seventeen
thousand nine hundred thirty nine (31,017,939) shares of Preferred Stock, $.001 par value,

. Thedirecmofmecmmemc«ponﬁomdeuﬁiudviubkmm‘mmm«',
theComﬁnnmComonﬁomthnDiwchCaHfomiam«geiuoDithehmuponmete;_mj :
and conditions herein provided. - ' ‘

L2 Name Change. On the Effective Daie, the same of Ditech Delaware shall be
Ditech Communication Carporation. | .

13 Succession. On the Effective Date, Ditech Delaware shall continue its corporate.
existence under the laws of the State of Delaware, and the separate existence. and corporate
organization of Ditech California, except insofar as it may be continued by operation of law,
shall be terminated and cease. L .

14 ‘rmmrotmmmbm.mmsffmmthedm,pﬁvumm
powemandﬁmchi.ses,bothofupublicaswenasofapﬁmnme,ofepchoftheConsﬁtnem
Commﬁommuhvmdhmwwmesmcmmbjmmaﬂofﬂn
disabilities.MuuﬂmﬁcﬁomoforuponachbftheComﬁumCotponﬁom;’mddlmd:A

: sinzuluﬁghu.pdvilew,pommdﬁamhimofachofthewwandall o
pmpeny.mmeomlandﬁxeiofmhofthaComﬁnthowom.ndqﬂéebudmb o
eadloftheCmﬁmemCoiponﬁmmMuwmmdmmpinaqiouwbelongmg
toeachoftheConsﬁnnntCotponﬁomshanbemfcredtpmdvemdintthwviving“
34334 virM . : ’ ) .
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Corporation; and all property, rights, privileges, powers and franchises, and all and every other
interest, shall bevthereafter the property of the’ Surviving Corporation as they were of the
Constituent Corporations, and the title to any real estate vested by deed or otherwise in either of
the Constituent Corporations shall not revert or be in any way impaired by reason of the Merger;
provided, however, thiat the liabilities of the Constituent Corporations and of their shareholders,
directors and officers shall not be affected and all rights of creditors and all liens upon any. -

ving :
it to the same extent as if such debts, liabilities and duties hadbeen incurred of contracted by it. . .-

1.5~ Commen Stock of Ditech California ‘and Ditech Delaware. On the Effective
Date, by virtue of the Merger and without any further action on the part of the Constituent
Corporations or their shareholders, each share of Common Stock of Ditech Califoria issued and -
outstanding immediately prior thereto shall be converted into one (1) fully paid and
nonassessable share of the Common Stock of Ditech Delaware and each share of Common Stock
of Ditech Delaware issued and outstanding immedistely prior thereto shall be cancelled and
returned to the status of authorized but unissued shares. - ' o -

L6  Preferred Stock of Ditech California and Ditech Delaware. On the Effective
Date,byvimieofd\eMuguandwiﬁmmmyﬁmhugcﬁonmﬂpwofthqunsdw o
Corporations or their sharcholders, each share of Series A Preferred Stock of Ditechi California -
issued and outstanding immediately prior thereto shall be converted into. one (1) fully paid and
nonassessable share of Series A Preferred Stock of Ditech Delaware, each share of Series B
Preferred Stock of Ditech California issued and outstanding immediately prior thereto shall be
converted into one (1) fully paid and nonassessable share of Series B Preferred Stock of Ditech
Delaware, cach'share of Series C Preferred Stock of Ditech California issued and outstanding
medhwlypﬁmthumshnnbeeonvmedmwom(l)ﬁﬂlypdd'mdmmmblem&
Series C Preferred Stock of Ditech Delaware. -

17  Stock Certificates. On and after the Effective Date, all of the outstanding
certificates which prior 1o that time represented shares of the Common-Stock of of the Preferred
StockoffDitechCalifuniashdl_bedeemedforaﬂpmposutoevid-&nceownetshipofmdto
mpmmt_dleshnuofDiwchDehwmimbwhichﬂndmuofDithdﬂomipmpmemcd.
bymchoerﬁﬂwsbavebeénconvuwdubeminpmvidedudshanbemmgmemdmthq
bmksmdmordsof'tbeSwﬁﬁnngtponﬁmofimmfum_mWomof‘
myamhom-mndingmckeaﬁﬁcm:hdLm&lmhurﬁﬁthwbemmﬁuedfor. -
trmsferorconyemionorothawis?eaecountedfortotbevaivingCorpontioﬂpr'itsmfer ~
agent, have-mdbeentiﬁedhoexetcisomyvoﬁugmdoﬂmdgbtswithrecpecttq"md;oreceive '
any dividend and other distributions upon the shares of Ditech Delaware evidenced by -such:.
ooutstanding certificate as above provided. o ‘ -

1.8 - Options. - On the Effective Date, the Surviving Corporation will assume and
continue Ditech California’s 1997 Stock Option Plan, 1998 Stock Option Plan and 1999 Non-
Emplayea Dirsctors’ Stock Option Plan and the outstanding and uoeasvivel pordons. of an
options to purchase Common Stock of Ditech California, including without:limitation all options
334vIPM IR SRR N L I .
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outstanding under such stock plans and any other outstanding options, shall be converted into.

12 Dirsctors. The directors of Ditech California immediately priceding the
Effective Date shall become the directors of the Surviving Corporation on and after the Effective.
Date to serve until the expiration of their terms and until their successors are. elected and -
qualified. . o
23 Offiesrs. The officers of Ditech Californis immediately preceding the Effective’ -
Dateshaﬂbecometbeoﬂiea%ofﬂnSwﬁvingCorpomﬁononmdlﬂertbeEﬁ'ecﬁnDateto‘v '
serve at the pleasure of its Board of Directors. : : :

3. MiscrLiavzovs. |

34334 v1/PM
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32  Amendment. Atany time befors or after approval by the shareholders of Ditech
Californis, this: Merger Agreement may be amended in any manner (except that, after the
approval of the Merger Agreement by the shareholders of Ditech California, the principal terms
may not be amended without the further approval of the shareholders of Ditech-California) as

.33 Conditions to Merger. The obligations of the Constituent Corporations to effect
the transactions contemplated 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 discretion to the
extent permitted by law): ' o SR P -

. (a) 'méMmslhﬂ"hnwbemagpfovédbytherﬂsofDiwch. '
Califomia in accordance with applicable provisionis of the General Corporation Law of the State

of California; and ‘ A _ . o

| ()  Ditech California, as sole stockholder of Ditech Delaware, shall have -

approved the Merger in accordance with the General Corporation Law of the State of Delaware; -

and -

(¢) lnyanda.llconsean,pumits,_ approvals, and orders
deemedinthesoledxsmmnof&techCahfomiambemmﬁdmcomummﬁonofanm
shall have been obtained.

34334 v1/PM
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IN WITNESS WHEREO?, this Merger Agreement, h;vin ' ‘ |
VTN E » this M g first been dul '
Board 9f Dutcm:s_ of Ditech California and Ditech Delaware, is bereby.exec{uae%pz:v:h?;fth?
each said corporation and attested by their respective officers thereunto duly authorized. ’

DrrecH Couommbu,' :

a California corporm\on

— )

. Timothy S
President and Chief Executive Officer

Lo

- aDelaware corporation , _

"~ By: S ———é\
Timothy Montgomery ~
President and Chief Executive Officer
By: @L—Quz‘,)z\(
* Andrei M. Manoliu I
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