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State of Delaware
Office of the Secretary of State

PAGE 1

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 OF "IMMERSION
CORPORATION DELAWAREHPngmNGINGJIIS<NAM§”FROM " IMMERSION
CORPORATION DELAWARE” TO "IMMERSION COREOR&TION“, FILED IN THIS
OFFICE ON THE THIRD DAY OF NOVEMBER, A.D. 1999, AT 9:02 O'CLOCK

A.M.

Edward |. Freel, Secretary of State

3088900 8100 AUTHENTICATION: 0187199
001020873 DATE: 01-07-00
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STATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:02 a¥ 11/03/1999 -

AGREEMENT AND PLAN OF MERGER =~ 91467272 = 3086900

THIS AGREEMENT AND PLAN OF MERGRER (the “Merger Agreement”) is entered
into asof _ Néysl9&” 2 1999 by and between Immersion Corporation a California
corporation (“Immersion Califarnia”), and Immersion Corporation Delaware, 2 Delaware
corporation (*Immersion Delaware™).

w ETH:

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

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

WHEREAS, on the dste 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 Morger Agreement, Immersion California has authority to
issue 100,000,000 shares of Common Stock (the *“Immersion California Common Stock™), of
which 7,400,819 shares are issued and outstanding, and 5,000,000 shares of Preforred 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 and Immersion
California have determined that, for the purpose of effecting the reincorporation 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 Iinmersion Delaware upon
the terms and conditions herein provided; and

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

NOW, THEREFORE, in consideration of the mutual agreements and covenants sct forth
herein, Immersion California and Immersion Delaware hercby agree 1o merge as follows:

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

2. Govemning 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:

SPM3030099.3
1090365-900000 1
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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 Effective Date and any
committee of the Board of Directors of Immmersion California shall become the members of such
committees for Immersion Delaware.

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

5. Purther Assurances. From time to time, as and when required by Immersion
Declaware or by its successors and assigns, there shall be executed and delivered on behalf of
Immersion 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, immunites, powers, franchiscs and authority
of Immersion California, and otherwise to carfy 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 IImmersion California or otherwise to take any and ell such action and to execute and deliver
any and all such deeds and other instruments.

5. Stock of I ion Californ

a. Common Stock. Upon the Bffective Date, by virtue of the Merger and
without any action on the peart of the holder thereof, cach 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 Ilnmersion Delaware Common Stock.

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

c. Fractional Shares. No fractional shares which a Immersion Deolaware
stockholder would otherwise be entitled to receive by reason of the exchange of Immersion
California stock for Immersion Delaware stock shall be issued. In lieu of any fiactional sharcs to
which a holder would otherwisc be entitled, Immmersion Delaware shall pay cash equal to such
fraction multiplied by the fair market value of the Common Stock on the Effective Datc az
determined by the Board of Directors of Immmersion Delaware and for the Preferred Stock, such

SPJ030099 3
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