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State of Delaware

o ) . .. 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:

"INTERPLAY PRODUCTIONS", A CALIFORNIA CORPORATION,

WITH AND INTO "INTERPLAY ENTERTAINMENT CORP." UNDER THE NAME
OF "INTERPLAY ENTERTAINMENT CORP.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-NINTH DAY OF MAY, A.D. 1998,
AT 9:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 AM 05/29/1998
981206609 —~ 2863602

AGREEMENT AND PLAN OF MERGER
OF INTERPLAY ENTERTAINMENT CORP.,
a Delaware corporation

AND

INTERPLAY PRODUCTIONS,
a California corporation

THIS AGREEMENT AND PLAN OF MERGER, dated as of _ May 29 , 1998 (this
"Agreement"), is between Interplay Entertainment Corp., a Delaware corporation (“Subsidiary™),
and Interplay Productions, a California corporation (“Parent™), which corporations are sometimes
referred to herein as the "Constituent Corporations.”

RECITALS

A. Subsidiary is a corporation duly organized and existing under the laws of the State of
Delaware and has an authorized capital of 55,000,000 shares, 50,000,000 of which are designated
"Common Stock,"” $0.001 par value, and 5,000,000 of which are designated “Preferred Stock,”
$0.001 par value. As of March 2, 1998, 1,000 shares of Common Stock were issued and
outstanding, all of which were held by Parent. No shares of Preferred Stock were outstanding.

B. Parent is a corporation duly organized and existing under the laws of the State of
California and has an authorized capital of 90,000,000 shares, all of which are designated "Common
Stock," no par value. As of May 21, 1998, 10,953,028 shares of Common Stock were outstanding.

C. The Board of Directors of Parent has determined that, for the purpose of effecting the
reincorporation of Parent in the State of Delaware, it is advisable and in the best interests of Parent
and its shareholders that Parent merge with and into Subsidiary upon the terms and conditions herein
provided.

D. The respective Boards of Directors of Subsidiary and Parent have approved this
Agreement and have directed that this Agreement 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, Subsidiary and Parent hereby agree, subject to the terms and conditions hereinafter set forth,
as follows:

L
MERGER

1.1  Merger. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Califomia General Corporation Law, Parent shall be merged with and into
Subsidiary (the "Merger"), the separate existence of Parent shall cease and Subsidiary shall be, and is
herein sometimes referred to as, the "Surviving Corporation,” and the name of the Surviving
Corporation shall be "Interplay Entertainment Corp."

$67607.4\13303.0034 TRADEMARK
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1.2 Filing and Effectiveness. The Merger shall become effective when the following
actions have been completed:

(a) This Agreement has 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 have been satisfied or duly waived by the party entitled to satisfaction thereof;
and

() An executed Certificate of Merger or an executed counterpart of this
Agreement meeting the requirements of the Delaware General Corporation Law has been filed
with the Secretary of State of the State of Delaware.

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

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate existence
and corporate organization of Parent shall cease and Subsidiary, as the Surviving Corporation, shall
continue its corporate existence under the laws of the State of Delaware.

L
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Certificate of Incorporation. The Certificate of Incorporation of Subsidiary as in
effect immediately before the Effective Date of the Merger shall continue in full force and effect as the
Certificate of Incorporation of the Surviving Corporation until duly amended or repealed in accordance
with the provisions thereof and applicable law.

2.2 Bylaws. The Bylaws of Subsidiary as in effect immediately before the Effective Date
of the Merger shall continue in full force and effect as the Bylaws of the Surviving Corporation until
duly amended or repealed in accordance with the provisions thereof and applicable law.

23  Directors and Officers. The directors and officers of Parent immediately before the
Effective Date of the Merger shall be the directors and officers of the Surviving Corporation until the
expiration of their current terms and until their successors have been duly elected and qualified, or until
their prior resignation, removal or death, subject to the Certificate of Incorporation and the Bylaws of
the Surviving Corporation.

367607.413303.0034 -2-
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I,
MANNER OF CONVERSION OF STOCK

31 Parent Shares. Upon the Effective Date of the Merger:

(a) Each share of Common Stock, no par value, of Parent, issued and outstanding
immediately before the Effective Date of the Merger shall by virtue of the Merger and without any
action by the Constituent Corporations, by the holder of such shares or by any other person be
converted into and exchanged for one (1) fully paid and nonassessable shares of Common Stock,
$0.001 par value, of the Surviving Corporation.

3.2 Parent Options. Upon the Effective Date of the Merger, the Surviving Corporation
shall assume and continue Parent’s 1997 Stock Option Plan and all other employee benefit plans of
Parent. A number of shares of the Surviving Corporation's Common Stock shall be reserved for
issuance upon the exercise of stock options, equal to the number of shares of Parent’s Common Stock
so reserved immediately before the Effective Date of the Merger.

33  Subsidiary Common Stock. Upon the Effective Date of the Merger, each share of
Common Stock, $0.001 par value, of Subsidiary issued and outstanding immediately before the
Effective Date of the Merger shall, by virtue of the Merger and without any action by Subsidiary, by
the holder of such shares or by any other person be canceled and retumed to the status of authorized
but unissued shares.

34 Exchange of Certificates. After the Effective Date of the Merger, each holder of an
outstanding certificate representing shares of Common Stock of Parent may, at such stockholder's
option, surrender the same for cancellation to the Surviving Corporation or to its transfer agent (the
"Exchange Agent"), and each such holder shall be entitled to receive in exchange therefor a certificate
or certificates representing the number of shares of the Surviving Corporation's Common Stock into
which the surrendered shares were converted as herein provided. Until so surrendered, each
outstanding certificate theretofore representing shares of Common Stock of Parent shall be deemed for
all purposes to represent the number of shares of the Surviving Corporation’s Common Stock, as
adjusted pursuant to Section 3.1 above, into which such shares of Common Stock of Parent 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 has been surrendered
for transfer or conversion or otherwise accounted for to the Surviving Corporation or the Exchange
Agent, have and be entitled to exercise voting and other rights with respect to and to receive dividends
and other distributions upon the shares of Common Stock of the Surviving Corporation represented by
such outstanding certificate as provided above.

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

$67607.4\13303.0034 -3-
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If any certificate for shares of Subsidiary stock 1s 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 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 Subsidiary that such tax has been paid or is not payable.

Iv.
TRANSFER OF ASSETS AND LIABILITIES

4.1 Transfer of Assets and Liabilities. On the Effective Date, (i) the nights, privileges,
powers and franchises, both of a public as well as of a private nature, of each of the Constituent
Corporations shall be vested in and- possessed by the Surviving Corporation, subject to all the
disabilities, duties and restrictions of or upon each of the Constituent Corporations; (i) all rights,
privileges, powers and franchises of each of the Constituent Corporations, all property, real, personal
and mixed, of each of the Constituent Corporations, all debts due to each of the Constituent
Corporations on whatever account and all things in action or belonging to each of the Constituent
Corporations shall be transferred to and vested in the Surviving Corporation; (i) all property, rights,
privileges, powers and franchises, as well as all other interests, shall be as effectively the property of
the Surviving Corporation as they were of the Constituent Corporations before the Effective Date, and
(iv) the title to any real estate vested by deed or otherwise in either of the Constituent Corporations
shall not revert to either of the Constituent Corporations or be in any way impaired by reason of the
Merger. Notwithstanding the foregoing, (i) the liabilities of the Constituent Corporations and of their
stockholders, directors and officers shall not be affected by the Merger; (ii) all rights of creditors and
all liens upon any property of either of the Constituent Corporations shall be preserved unimpaired
notwithstanding the Merger; and (iii) any claim existing or action or proceeding pending by or against
either of the Constituent Corporations may be prosecuted to judgment as if the Merger had not taken
place; provided, however, that the claims and rights of the creditors of either or both of the Constituent
Corporations may be modified with the consent of such creditors; and, provided further, that all debts,
liabilities and duties of or upon each of the Constituent Corporations shall attach to the Surviving
Corporation and accordingly may be enforced against it to the same extent as if such debts, liabilities
and duties had been incurred or contracted by it.

42 Further Assurances. From time to time, as and when required by Subsidiary or by its
successors or assigns, there shall be executed and delivered on behalf of Parent 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
Subsidiary the title to and possession of all the property, interests, assets, rights, privileges, immunities,
powers, franchises and authority of Parent and otherwise to carry out the purposes of this Agreement,
and the officers and directors of Subsidiary are fully authorized in the name and on behalf of Parent or
otherwise to take all such actions and to execute and deliver all such deeds and other instruments.

367607.4\13303.0034 -4
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request and without cost, copies thereof will be furnished to any stockholder of either Constituent
Corporation.

58 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 Califomia General Corporation Law.

5.9  Counterparts. In order to facilitate the filing and recording of this Agreement, the

same may be executed in any number of counterparts, each of which shall be deemed to be an original
and all of which together shall constitute one and the same instrument.

567607.4\13303.0034 -6-
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IN WITNESS WHEREOF, this Agreement having first been approved by resolutions of the
Boards _of Directors of Subsidiary and Parent is hereby executed on behalf of each of such two
corporations and attested by their respective officers thereunto duly authorized.

INTERPLAY ENTERTAINMENT CORP.
a Delaware corporation

4/”//(, o

Christoptrer J. Kilpatrick, President

INTERPLAY PRODUCTIONS,
a California corporation

Vo

Christopher J. Kilpatrick, President

567607.4\13303.0034 -7-
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CERTIFICATE OF SECRETARY
OF

INTERPLAY ENTERTAINMENT CORP.,
a Delaware corporation

The undersigned, Lisa A. Latham, the Secretary of Interplay Entertainment Corp., a
corporation organized and existing under the laws of the State of Delaware (“Interplay
Entertainment™), hereby certifies, pursuant to the provisions of Sections 103 and 252 of the General
Corporation Law of the State of Delaware, that Interplay Productions, a California corporation
(“Interplay Productions”), the sole stockholder of Interplay Entertainment, has voted all outstanding
shares of Interplay Entertainment in favor of the merger of Interplay Productions with and into

Interplay Entertainment on the terms and conditions set forth in the Agreement and Plan of Merger
to which this certification is appended.

IN WITNESS WHEREOF, I have subscribed my name to this Certificate as of _May 29 , 1998.

567668.2\13303.0034
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Attorney Docket No.: 286002020600
Client Ref. 96-125

ASSIGNMENT
JOINT

THIS ASSIGNMENT, by Helen M. Blau, Fabio Rossi, and William Mohler (hereinafter referred to as the assignors),
residing at 880 Cotton Street, Menlo Park, CA 95025, 743 Roble Avenue #3, Menlo Park, CA 94025, and 2653 Stevens Street,
Madison, WI 53705 respectively, witnesseth:

WHEREAS, said assignors have invented certain new and useful improvements in DETECTION OF MOLECULAR
INTERACTIONS BY REPORTER SUBUNIT COMPLEMENTATION, set forth in an application for Letters Patent of the United
States, bearing Serial No. 09/053,614 and filed on April 1, 1998; and

WHEREAS, The Board of Trustees of the Leland Stanford Junior University, a university duly organized under and
pursuant to the laws of California, 900 Welch Road #350, Palo Alto, CA 94304-1850 (hereinafter referred to as the assignee) is
desirous of acquiring the entire right, title and interest in and to said inventions and said application for Letters Patent of the United
States, and in and to any Letters Patent or Patents, United States or foreign, to be obtained therefor and thereon:

NOW., THEREFORE, in consideration of One Dollar ($1.00) and other good and sufficient considerations, the receipt of
which is hereby acknowledged, said assignors have sold, assigned, transferred and set over, and by these presents does sell, assign,
transfer and set over, unto said assignee, its successors, legal representatives and assigns the entire right, title and interest in and to the
above-mentioned inventions, application for Letters Patent, and any and all Letters Patent or Patents in the United States of America
and all foreign countries which may be granted therefor and thereon, and in and to any and all divisions, continuations and
continuations-in-part of said application, or reissues or extensions of said Letters Patent or Patents, and all rights under the
International Convention for the Protection of Industrial Property, the same to be held and enjoyed by said assignee, for its own use
and the use of its successors, legal representatives and assigns, to the full end of the term or terms for which Letters Patent or Patents
may be granted, as fully and entirely as the same would have been held and enjoyed by the assignors, had this sale and assignment not
been made.

AND for the same consideration, said assignors hereby covenant and agree to and with said assignee its successors, legal
representatives and assigns, that, at the time of execution and delivery of these presents, said assignors are the sole and lawful owners
of the entire right, title and interest in and to said inventions and the application for Letters Patent above-mentioned, and that the same
are unencumbered and that said assignors have good and full right and lawful authority to sell and convey the same in the manner
herein set forth.

AND for the same consideration, said assignors hereby covenant and agree to and with said assignee, its successors, legal
representatives and assigns, that said assignors will, whenever counsel of said assignee, or the counsel of its successors, legal
representatives and assigns, shall advise that any proceeding in connection with said inventions, or said application for Letters Patent,
or any proceeding in connection with Letters Patent for said inventions in any country, including interference proceedings, is lawful
and desirable, or that any division, continuation or continuation-in-part of any application for Letters Patent or any reissue or
extension of any Letters Patent, to be obtained thereon, is lawful and desirable, sign all papers and documents, take all lawful oaths,
and do all acts necessary or required to be done for the procurement, maintenance, enforcement and defense of Letters Patent for said
inventions, without charge to said assignee, its successors, legal representatives and assigns, but at the cost and expense of said
assignee, its successors, legal representatives and assigns.

AND said assignors hereby request the Commissioner of Patents to issue said Letters Patent of the United States to said
assignee as the assignee of said inventions and the Letters Patent to be issued thereon for the sole use of said assignee, its successors,
legal representatives and assigns.

s oy N %/ g

Dte Heléﬁ M. Blau
P / 1S / 94 Falao RD/&’\
Date Fabio Rossi
Date William Mohler
1
pa-271495 TRADEMARK
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Attorney Docket No.: 286002020600
Client Ref. 96-125

ASSIGNMENT
JOINT

THIS ASSIGNMENT, by Helen M. Blau, Fabio Rossi, and William Mohler (hereinafter referred to as the assignors),
residing at 880 Cotton Street, Menlo Park, CA 95025, 743 Roble Avenue #3, Menlo Park, CA 94025, and 2653 Stevens Street,
Madison, W1 53705 respectively, witnesseth:

WHEREAS, said assignors have invented certain new and useful improvements in DETECTION OF MOLECULAR
INTERACTIONS BY REPORTER SUBUNIT COMPLEMENTATION, set forth in an application for Letters Patent of the United
States, bearing Serial No. 09/053,614 and filed on April 1, 1998; and

WHEREAS, The Board of Trustees of the Leland Stanford Junior University, a university duly organized under and
pursuant to the laws of California, 900 Welch Road #350, Palo Alto, CA 94304-1850 (hereinafter referred to as the assignee) is
desirous of acquiring the entire right, title and interest in and to said inventions and said application for Letters Patent of the United
States, and in and to any Letters Patent or Patents, United States or foreign, to be obtained therefor and thereon:

NOW, THEREFORE, in consideration of One Dollar ($1.00) and other good and sufficient considerations, the receipt of
which is hereby acknowledged, said assignors have sold, assigned, transferred and set over, and by these presents does sell, assign,
transfer and set over, unto said assignee, its successors, legal representatives and assigns the entire right, title and interest in and to the
above-mentioned inventions, application for Letters Patent, and any and all Letters Patent or Patents in the United States of America
and all foreign countries which may be granted therefor and thereon, and in and to any and all divisions, continuations and
continuations-in-part of said application, or reissues or extensions of said Letters Patent or Patents, and all rights under the
International Convention for the Protection of Industrial Property, the same to be held and enjoyed by said assignee, for its own use
and the use of its successors, legal representatives and assigns, to the full end of the term or terms for which Letters Patent or Patents
may be granted, as fully and entirely as the same would have been held and enjoyed by the assignors, had this sale and assignment not
been made.

AND for the same consideration, said assignors hereby covenant and agree to and with said assignee its successors, legal
representatives and assigns, that, at the time of execution and delivery of these presents, said assignors are the sole and lawful owners
of the entire right, title and interest in and to said inventions and the application for Letters Patent above-mentioned, and that the same
are unencumbered and that said assignors have good and full right and lawful authority to sell and convey the same in the manner
herein set forth.

AND for the same consideration, said assignors hereby covenant and agree to and with said assignee, its successors, legal
representatives and assigns, that said assignors will, whenever counsel of said assignee, or the counsel of its successors, legal
representatives and assigns, shall advise that any proceeding in connection with said inventions, or said application for Letters Patent,
or any proceeding in connection with Letters Patent for said inventions in any country, including interference proceedings, is lawful
and desirable, or that any division, continuation or continuation-in-part of any application for Letters Patent or any reissue or
extension of any Letters Patent, to be obtained thereon, is lawful and desirable, sign all papers and documents, take all lawful oaths,
and do all acts necessary or required to be done for the procurement, maintenance, enforcement and defense of Letters Patent for said
inventions, without charge to said assignee, its successors, legal representatives and assigns, but at the cost and expense of said
assignee, its successors, legal representatives and assigns.

AND said assignors hereby request the Commissioner of Patents to issue said Letters Patent of the United States to said
assignee as the assignee of said inventions and the Letters Patent to be issued thereon for the sole use of said assignee, its successors,
legal representatives and assigns.

Date Helen M. Blau
Date ) Fabio Rossi 4 7

o~ : | N /

5// (3 / 7Y , T d . ——
Date William Mohler

Signed before me this 18th day of May, 1998. State of Wisconsin, County
Dane.

2-271495 Patricia Omilianowski
p Notary Public My commission expﬂ:wm.
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June 15, 1998

WRITER'S DIRECT DIAL NUMBER
(650) 812-3406

VIA FIRST CLASS MAIL

Box Assignment
Commissioner of Patents and Trademarks
Washington, D.C. 20231

Re: Recordation of Agreement and Plan of Merger —
Conveying Party: Interplay Productions

Receiving Party:  Interplay Entertainment Corp.

Dear Sir:

Enclosed with this letter are the following: (1) Recordation Form
Cover Sheet; (2) certified copy of the document entitled Agreement and Plan of
Merger of Interplay Entertainment Corp. and Interplay Productions; (3) check in
the amount of $2,290.00; (4) Acknowledgement Card; and (5) two copies of this
letter.

Please record the enclosed document, directing any correspondence or
notifications to the attention of Jefferson F. Scher at the address below, and stamp
and return the Acknowledgement Card. You are authorized to charge our Deposit
Account No. 06-0600 for any fees which may be required that are not covered by the
enclosed check. If there are any problems or questions regarding this matter,
please do not hesitate to contact us.

Sincerely,

xathleen S Enoas
Kathleen S. Ansari

Enclosures

CERTIFICATE OF MAILING

I hereby certify that this paper and/or fee is being deposited with the United States Postal Service with sufficient postage as
first-class mail in an envelope addressed to: Box Assignment, Copgmissioner of Patents and T‘rademarks, Washington, D.C.
20231 on June 15, 1998.

Deposited by: 22’ :/3(1 1Ay 4) 4%(1‘(,(,(;

2225 EAST BAYSHORE ROAD, SUITE 200, PALO ALTO, CA 94303
TELEPHONE (650) 812-3400. Facsimirk (650) 812-3 R ADEMARK
www.carr-ferefREIEy - 1747 FRAME: 0829
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June 15, 1998

WRITER'S DIRECT DIAL NUMBER
(650) 812-3406

VIA FIRST CLASS MAIL

Box Assignment
Commissioner of Patents and Trademarks
Washington, D.C. 20231

Re:  Recordation of Agreement and Plan of Merger —
Conveying Party: Interplay Productions
Receiving Party: Interplay Entertainment Corp.

Dear Sir:

Enclosed with this letter are the following: (1) Recordation Form
Cover Sheet; (2) certified copy of the document entitled Agreement and Plan of
Merger of Interplay Entertainment Corp. and Interplay Productions; (3) check in
the amount of $2,290.00; (4) Acknowledgement Card; and (5) two copies of this
letter.

Please record the enclosed document, directing any correspondence or
notifications to the attention of Jefferson F. Scher at the address below, and stamp
and return the Acknowledgement Card. You are authorized to charge our Deposit
Account No. 06-0600 for any fees which may be required that are not covered by the
enclosed check. If there are any problems or questions regarding this matter,
please do not hesitate to contact us.

Sincerely,

tathleen S Eroas

Kathleen S. Ansari

Enclosures
CERTIFICATE OF MAILING

I hereby certify that this paper and/or fee is being deposited with the United States Postal Service with sufficient postage as
first-class mail in an envelope addressed to: Box Assignment, Copgmissioner of Patents and Trademarks, Washington, D.C.
20231 on June 15, 1998. /

Deposited by: me .49 , I;%_)_\‘il 4 ﬂ////
gnature of pgrson mallmg paper and/0F fee)

2225 EAST BAYSHORE ROAD, SUITE 200, PaLo ALTO. CA MEW
TELEPHONE (650) 812-3400, FACSIMILE (650) 812-34
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