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De [awa re in the office of the Secretary of State
pace 1 ofthe State of California

JUN3 0 2011

A
[

The First State

I, JEFFREY W. BULLOCK, 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:

Mr, A CALIFORNIA CORPORATION, |

WITH AND INTO "AUDIENCE, INC." UNDER THE NAME OF "AUDIENCE,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
THIRTIETH DAY OF JUNE, A.D. 2011, AT 8:24 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED YO o

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 8874084

DATE: 06-30-11

4956786 8100M

110778206

You may verify this certificate online
at corp.dalaware.gov/avthver. s
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‘1 State of Delaware
Sacre of State

Division o Coﬁorations
Daliverad 08:33 06/30/2011
FILED 08:24 2M C6/30/2011
SRY 110779206 - £B56786 FILE

AGREEMFENT AND PILAN OF MERGER OF

AUDIENCE, INC,,
A DELAWARE CORPORATION

AND

AUDENCE, INC,,
A CALIFORNIA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER, dated this 25tk dav of June, 2011 {the
“Agreement™), is made by and belween Audience, Inc., a Delaware corporation (“Audience Delaware™), and
Audience, Inc., a California corporation (*Audience California™. Audience Delaware and Andience
Californiz are colleetively referred 10 hereinafier as the “Constituent Corporations.”

RECITALS

A, Audience Delaware is a corporation duly organized and existing under the laws of the
State of Delaware and has a total asthorized capital stock of 1,000,424,513 shares. The number of shares of
Common Stock of Audience Delaware authorized 10 be issued is 500,000,000, with pur value of $0.001 per
share (the “Audicncs Delaware Common Stack™). The number of shares of Preferred Stock of Audience
Delaware authorized 10 be issued is 400,424,913, with par value of 50.00] per share (the “Aundience Dielaware
Preferred Stock™}, 1,168,968 of which have been desipnuted Series A-T Preferred Stack (the “Audience
Defaware Series A-1 Prelerred Stock™), 3,080,090 of which have been designated Serics A-2 Preferred Stock
(the “Audience Delaware Series A-2 Preferred Stock™), 456,668 of which have been designated Series A3
Preferred Stack (Lhe “Audience Delaware Series A-3 Preferred Stock™), 36,683,675 of which have been
designated Serfes AA Preferred Stoek (the “Audience [elaware Serics AA Preforred Stock™), 10,393,770 of
which have been designated Series AA-1 Preferred Stock (the “Audience Deleware Series AA-1 Preferred
Stock™), 67,839,083 of which have bheen desipnated Series B Preferred Stock (the ~Audience Delaware
Scries B Preferred Stock™), 23,396,131 of which have been designated Scries B~} Preferred Stock (the
“Audience Deleware Series B-1 Preferred Stock™), 44,580,949 of which have been designated Series ¢
Preferred Stock (the “Audience Delaware. Serics € Prefurred Stock™), 88,668,030 of which have been
designated Series D Preferred Stock (the “Audience Delaware Series D Preferred Stock™), and 124,149,591 of
which have been designated Series E Preferred Stock (the “Audience Delaware Series £ Preferred Stock,”
and, together with the Audience Delawars Common Stock, Audience Delaware Series A< Preferred Stock,
the Audience Delaware Series A-2 Preferred Stock, the Delaware Califomia Series A-3 Preferred Stock, the
Audience Delaware Serics AA Prelferved Stock, the Audience Detaware Series AA-J Preferred Stock, the
Audience Delaware Series B Preferred Srock, the Audience Delaware Series B-1 Prefered Stock, the
Aundience Delaware Series C Preferred Stock and the Audience Dolaware Serics I Preferred Stock, the
“Audicnce Delaware Swoek™). As of the date hereof, and before giving cffect to the transactions contemplated
hereby, 1,000 shares of Audience Delaware Commen $tock were issued and outstanding, all of which were
held by Audierice California.

B. Audience Californiz is a corporation duly arganized and existing under the laws of
the State of California and has a total authorized capital stock of 1.000.424.913 shares. The number of shares
of Common Stock of Avdience California suthorized to be insued is 600,000,000, with par value of $0.00°
per share {the “Audience Califomiz Common Stock™). The aumber of shares of Preferred Stock of Audience
Californiz authorized to be issued is 400,424,913, with no par value, 1,168.966 of which have been
designaled Series A-T Preferred Steck (the “Audience California Serfes A-1 Preferred Stock™). 3,020,000 of
wiich have been designated Series A-2 Prefored Stock (the “Audience Califormia Serics A-2 Prefemed
Stock™), 466,668 of which have been designated Series A-3 Preferred Swck (the “Audience California
Series A-3 Preferred Stock™), 36,683,675 of which have been desipnated Series AA Preforred Stuck (lhe
“Audience California Series AA Preferred Stock™), 10,351,770 of which have been designated Series AA-]
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Preferred Stock (the “Audience California Series AA-1 Preferred Stozk™), 67,839,083 of which have been
designated Series B Preferred Stock (the “Avdiones California Serics B Preferred Stock™), 23,396,131 of
which have been designated Series B-1 Prefemed Stk (the *Audience (alitormia Series B-1 Proferred
Swock™), 44,580,509 of which have been designated Series C Preforred Stock (the “Audience Catifomia
Serics C Preferred Stock™), 88,668,030 of which have heen designated Series ) Preferred Stock (the
“Audience California Serics 1D Preferred Stock™), and 124,149,591 of which have been designated Series E
Preferred Stock (the “Awdience Califomia Series E Preferred Stock,” and, together with the Audience
Californiz Common Stock, Audicnce California Series A1 Preferred Stock, the Audience Califomia
Series A-2 Preferred Stock, the Andience California Serics A-3 Preferred Stock, the Audience Californis
Series AA Preferred Stock, the Audience California Series AA-1 Preferred Siock, the Audience Califomia
Series B Preferred Stock, the Audience Califomia Serivs I-1 Preferred Stock, the Audience Califomia
Series 0 Preferred Stock and the Audicnce California Series D Preferred Stack. the “Audience California
Stock”). As of the date hereof, and before giving effect to the transactions contemplated herchy, 27,870,198
shares of Audience Califernia Common Stock, 1,168,966 shares of Audiznce California Series A-1 Preferred
Stock, 3,080,090 shares of Audience California Series A-2 Preferred Stock, 466,668 sharcs of Audicrce
California Series A-3 Preferred Stock, 33,375,528 shares of Audicnce California Series AA Preferred Stock,
10,391,770 shares of Audivnce California Series AA-1 Freferred Stock, 67.839.083 shares of Audience
California Series B Preferred Stock, 23,356,131 shares of Audicrce Califomia Series B-1 Preferred Stock,
44.580,909 shares of Audience California Scrics C Preferred S1ock, 87,790,104 shares of Awdience Califoruin

Series D Preferred Stock, and [24,067,717 shares of Aundience Californiz Series I Preferred Stoek were
issued and outstarding,

C. The Board of Dircctors of each of the Coastituent Corporations has determined thar it
is reasonable, advisable, fair and in the best interests of each of the Conxtituent Corporations and cach of the
Constituent Corporations® stockholders that Audience California merge with and into Audience Delaware
upon the terms and conditions herein provided.

D. The respective Boards of Directors and stockholders of Augdicnce Declaware and
Audience Celifornia have approved this Agreement and have directed thal this Agreement be executed by the
undersigred afficers.

NOW, THEREFORE, in consideration of the mutual agreements and covenamss set forh hercin,
Audience Defaware and Audience Californiz hereby agree, subject to the terms and cenditions hereinafter sex
{onh, as foliows:

1. MERGER

1.1 Merger.  In accordance with the provisions of this Agreement, the Genersl
Corporation Law of the State of Delaware and the California Corporations Code, Audience California shall be
merged with and into Audience Delaware (the “Merger™), the scparete existence of Audience California shail
ceaso and Audience Delaware shall be, and is herein sometimes reflerred Lo as, the “Sueviving Corporation,”
ard the name of the Surviving Cerporation shatl be Audience, Inc,

1.2 FEiling and Effectiveness. The Merger shall be completed when the following actions
shall have begn completed; '

{a} This Agreement shalf have been adopled and approved by the stockholders of cach

Constitvent Corporation in accordance with the requirements of the Delaware General Corporation Law and
the California General Corporation L.aw;

" Audience - Agreement axd Plan of Morger (Reincomoration to D13) (PALIRZ, 5410147 43 {Ndocx -2~

TRADEMARK
REEL: 004712 FRAME: 0623



(b Alil of the conditions precedent 1o the consimmation of the Merger specified in this
Apreoment shall have been satisfied or duly waived by the party entitled to sarisfaction thercof:

(<) An executed copy of this Agreement shall have been filed with the Scerctary of State
of Delaware;

() An excouted Certificale of Merpger or an cxecuted, acknowledged and cernificd
counterpart of this Agreement meeting the requirements of the California General Corporation Law shall have
been filed with the Secretary of State of California.

(&) The date and time when the Morger shall become cffective shall be as prescribed by
Section 252 of the Delaware Genorsl Corporation Law and Section 1108 of the Californta General
Corporation Law, and is hercinatter called the “Effective Date™.

13 Effect of the Merger. Upon the Fffective Date, the scparate cxistence of Audience
California shall cease and Audience Delawere, as the Surviving Corporation: (i) shalt vontinue 1o possess al)
of ity asscts, rights, powers and property as constiteted immediately prior to the Effective Date: (31) shalt be
subjcct to all actions previously taken by its and Audience Caiifornia’s Board of Directors: (iii) shall suceeed, |
without other transfer, w all of the assets, rights, powers and property of Audience Czlifornia in the manner
morc fully sel forth in Seetion 259 of the Delaware General Corporation Law; (iv) shall continue to be subject
to all of the debis, liabilities and obligations of Audience Delaware as constituted immediately prior 1o the
Etfective Date; and (v) shall succeed, without other trsnsfer, to all of the debes, labilities and obligations of
Audicnee California in the same manner as if Audience Delaware bad itself inevtred them, all 25 more fully
provided under the applicable proavisians of the General Comoration Law of the State of Tlelaware and the
Californiz General Corporetion Law,

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Certificate of Incorporation. The Certificate of Incorporation of Audience Delaware
as in effect immediately prior to the Effective Date of the Mergor shall continue in {ull force and effect as the
Certificate of Incorporation of the Surviving Corporation until duly amended in accordance with the
provisions thereof and applicable faw.

22 Bvlaws. The Bylaws of Audience Delaware as in effect immediately prior to the
Effecrive Date shall contnue in full force and effect as the Bylaws of the Surviving Corporation until duly
ameunded in accordancs with the provisions therool and applicabie law,

23 Dircetors and Officers. The dircctors of the Surviving Corporation shall be the
dirceiors of Audience California immediately prior 1o the ifective Date whao shall serve until their suceessors
shall have been duly elected and qualiffed or watil as otherwise provided by law, the Certificate of
Incorporation of the Surviving Corporation or the Bylaws of the Surviving Corporation.  The offieers of
Audicnce Delaware immediately prior to the Effective Dae, Perer Santos, Llovd Watts, James L. Lau, Sanjay
Adkar, Andy Micallet, Roberl ‘Schoenficld, Mamish Singh, Tom Spade and john Fernandez, shal! be the
officers of the Surviving Corporation until their successors shalt have been duly elected and gualificd or until
as otherwise provided by law, the Certificate of [ncorporation of the Surviving Corporation or the Bylaws of
the Surviving Corporation.

ITI. MANNER QF CONVERSIGN OF STOCK

31 Audicnee California Common Siock, Upon the Effeclive Date, cach share of
Audience California Commen Stock issued and outstanding immediately prior thereto shail by virtue of the

Audirnee - Agreement and Flan of Mesger (Kimcorporation 1o DE) $PALIBZ 5410157 _4312).docy -3
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Merger and without any action by the Constituent Corparations, the holder of such shares or any other person,
be converted into and exchanged for onc (1) fulty paid and nomassessable share of Audicnce Delaware
Common Stack. No fractional shares interests of Avdience Delaware Common Stock shall be isseed upon
such conversion, but shall, instead, be paid in cash by Audience Delaware to the bolder of such shares.

32 Audicnce California Serigs A-1_Preferred Stock. Upon the Effeciive Date af the
Merger, cach share of Audience California Series A-1 Preferred Stock ssued and ousstanding immediatcly
prior to the Merger shall by virtue of the Merger and without any action by the Constituent Cerporations, the
holder of such shares or any other person, be converted intn and exchanged for one (V) fully paid and
nonassessable share of Audicnce Delaware Series A-1 Preferred Stock, having such rights, preferences and
privileges as set forth in the Certificate of Incorporation of the Surviving Corporation.

iy Audience California Series A-2 Preferred Stock. Upon the Effective Date of the
Merger, each share of Audience California Series A-2 Preferred Stock issued and outstanding immediately
prior to the Merger shall by virtue of the Merger 2nd without any action by the Constituent Corparetions, the
holder of such shares or any other person, be converied into and exchanged for one (1) fully paid and
nonasscssable share of Audience Delaware Series A-2 Preferred Stock, having such righis, preferences and
privileges as set forth in the Certificate of Tncorporation of the Surviving Corporation.

3.4 Audienge Calilomia Series A-3 Preforred Stock. Upon the Gffective Date of the
Merger, each shere of Audience Califormia Serics A-3 Preferred Stock issued and outstanding immediately
prior 16 the Merger shall by virtue of the Merger amd without amy setion by the Conslituem Corporations, the
holder of such shares or any other persom, be converted into and exchanged for one (1) fully paid and
nonassessable share of Audience Delaware Series A-3 Preferred Stock, having such rights, preferences and
privileges as set forth in the Certilicate of Incorporalion of the Surviving Corporation,

35 Audicnce Califormia Series AA Prefereed Sioek. Upon the Effective Date of the
Merger, each share of Audience California Series AA Preforred Stock issued and outstanding immediately
pricr 1o the Merger shall by virtue of the Merger and without any action by the Conslituent Corporations, the
holder of such shares or amy ather person, he converted into and exchanged for one 1) fully paid and
nonassessable. share of Audience Delaware Series AA Preferced Stock, having such rights, preferences and
privileges as set forth in the Certificate of Incorporation of the Surviving Corporation.

36 Audicnee California Serjes AA-1_Preferred Stock, Upon the Effective Date of the
Merger, each share of Audience California Serics AA-1 Preferred Stock issued and ourstanding immediately
prior 1o the Merger shall by virtuc of the Merger and without any action by the Constituent Corporations, the
hotder of such shares or any other person, be converted into and exchanged for onc (1) fully paid and
nonassessable shuare of Audience Delaware Serics AA-1 Preferred Stock, having such rights, prefe‘ences and
privileges as set forth in the Cedificate of Incarporation of the Surviving Corparation.

37 Audience California Series B Preferred Stock. Upon the Eftective Dale ol the
Meracr, cach share of Audience California Series B Preferred Stock issued and outstanding immediately prior
10 the Merger shall by vinue of the Merger and without any action by the Constituent Corporations, the holder
of such sharcs or any other person, be converted into and exchanged for one (1) fully paid and nonassessable
share of Audience Delaware Series I3 Preferred Stock, having such rights, preferences and privileges as set
fiorth in the Certificute of Incorparation of the Surviving Corporation.

38 Audienee Califomnia_Series B-1 Preferred Stock: Upon the Effective Date of the
Merger, cach share of Audience California’ Series B-1 Preferred Stock issued and oulslanding immediaicly
prior o the Merger shall by virtue of the Merger and without any action by the Constituent Corporations, the
holder of such shares or uny other person, be converted into and exchanged lor one (1) fullv paid and

Autieroe - Agrcement and Plan of Merger {Reinesrparation tn DEY (PALIRD 5410187 4){2rdoex -4~
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nonassessable share of Audience Delaware Scries B-1 Preferred Stock. having such rights, preferences and
privileges as set forth in the Certificate of Incorporation of the Surviving Corporsation,

3.9 Augience California Series C Preferred Stock. Upon the Eftective Dare of the
Merger, each share of Audience California Series C Preferred Stock issued and owsianding immediately prior
te the Merger shall by virue of the Merger and without any action by the Constituent Corporations, the holder
of such shares or any other person, be converted into and exchanged for one (1) fully paid and nonassessable
share of Audience Delaware Series € Preforred Stock, having such rights, preferences and prmlq_,ub a8 set
forth in the Certificate of Incorporation of the Surviving Corporation,

310 Audience Californiz Serfes D Preferred Stock. Upon the Fffective Date of the
Merger, cach share of Audicnec California Series D Preferred Stock issued and owtstanding immediately prior
to the Merger shall by virtue of the Merger and without any acrion by the Constituent Corporations, the holder
of such shares or any other person, be converted into and exchanged for one (1) fully paid and nonassessahie
share of Audicnee Delaware Scries D Preforred Stock, having such sights, preferences and privileges as sct
forih in the Certificate of Incorporation of the Surviving Corporatien,

311 Audience Califormnia Series E Preferred Srack. Upon the Effective [Date of the
Mcrgcr each share of Audience California Senies B Preferred Stock issued and owtstanding, immediately prios
10 the Morger shall by virtue of the Merger and without any action by the Constituent Corporations, the holder
of such shares or any ather person, be converted inlo and exchanged for one (1) fully paid and nonassessable
share of Audience Delaware Series E Preferred Stock, having such rights, preferences and privileges as set
forth in the Certificate of Incorporation of the Surviving Corporation.

3.12  Audienco Delaware Common Stock, Upon the Effective Datc of the Merger, cach
share ol Auwdience Detaware Common Staek issued nad omstanding inmediately prioc thereto shall, by virme
of the Merger and without any action by Audience Dulaware. or the holder of such shares or uny other person,
be cancelled and retusned to the status of authorized and unissued shares of Audience Delaware Common
Stack,

311 Cancellatinn of Physical Centifiemes; lssuance of Stock by Electropic Mean

(a) liach physical stock certificate representing issued and ouistsnding shares of
Audicence California Stock prior to the Effective Date will, as of and after the Lffective Date, be cancelled 2nd
such certificate will cease to represent any shares of capital stock of Audience Califomia (znd such certificate
will not represent any shares of capital stock of the 5urvwmg Corporation} and, further, such certificate will
cease to entitle the holder thercof to excreisc any voting and other rights with respect to, or to receive
dividends and other distributions upon, any shares of capital stnck of Audience California (and such
ceriificate will mot entitle the holder thervol o exercise any veting and other rights with respect 1@, or ©
receive dividends and other distributions epon, any shares of capital stock of the Surviving Corporation).

() Kach haolder of a certificate representing issued and sutstanding shares of Audience
California Stock prior to the Effcctive Date shatl, upon the cancellation of such centificate on the Lffective
Date, in liew of receiving e physical cenificate in eachange thereof, be registered in the Surviving
Corporation’s electronic beok entry capitalization system as the holder of the number of shares of the
Surviving Corporstion’s Common Stock or Preferred Stock, as the case may be, into which the shares
represented by such cancelled certificate were converted as provided herein, which shares of Common Stock
or Preferred Siock shall be issued and recorded by electronic means as of the Effective Date.

() If any shares of the Surviving (Snrpnr:ition's stck are 10 be electronically issved and
recorded in a name other than that in which the stock certificate cancelled in exchange therefor is registered, it

Sugwnce - Agreament and Plan o Merper 1 Rencorporation 1o DE;_(PALISE _S4I016F 4} (2hdoex -5-
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shall be a condition to the issuance and recordation tht:roof that such transfer be properly documented 1o the
satisfaction of the Surviving Corporation and otherwise in compliance with applicable-securitics taws and,
further, thut the person requesting such transfer pay any transfer or other laxes payable by reason of such
electronic issvance and rocordation of shares in @ name othar than that of the registered holder of the

certificate cancelled or otherwise establish to the satisfaction of the Surviving Corporation that such tax has
heen paid or is not payahie,

IV. GENERAL

5.4 Covenants of Audience Delaware. Audicnoe Delaware covenants and sgrees that it
will. on or before the Effective Datc:

{#) Qualify to do business as # forefun corporalion in the State of California and in
connection therewith irrevocably appoint an agent for service of process as required under the provisions of
Section 2105 of the California General Corporation [aw.

(b} File any and all documents with the California Franchise Tex Board nccessary for the
#ssumplion by Audicnce Delaware of all of the franchise tax Eahbilities of Audience Califomnia.

A<} Tuke such other action as may be required by the Culifomia General Corporation
Law,

5.2 Fupher Assurances. From lime 1o time, as and when required by Audivnes Delaware
or by ils suvcessors or assigns, there shall be oxecuted and delivered on behall of Audicnee California such
deeds and other instruments, and there shall be taken or caused 10 be taken by it such fluther uad other sctivns
as shall be appropriate or necessary to vesl or perfect in or conform of record or otherwise by Audience
Delaware the titfe to and possession of all the property, intcrests, assets, rights, privileges, immunities.
powers, franchises and authority of Audience California zad otherwise to carry out the purposes of this
Agreement, and the officers and dirsetors of Audience Delawure are fully aumthorized in the name and on
behalf of Audience California or ctherwise to tzke any ard 211 such action znd 1o execute and deliver any and
all such deeds and other instruments.

5.3 Abandonment. Al any time beforc the Effective ldate, this Agreement may be
terminated and the Merger may be abandoned for gny reason whatsoever by the Board of Dircetors of either
Audience California or of Audicnee Delaware, or of both, novwithstanding the approval of this Agreement by
the sharehalders oi' Audience Californis or the sole stockhalder of Audience Delaware, In the event of the
termination of this Agreement, the Agreement shall become void and of no eifect 2nd there shall be no
obligations on either Constituent Corporation or their respective Board of Dircctors or stockholders with
respeet thoreto,

5.4 Amendment. The Roards of Directars of the Constituent Corporations may amend
this Agrcement at any time prier to the filing of this Agreement (or centificate in lieu thercof} with the
Secretary of State of the State of Delaware, provided that an amendment made subsequent 1a the adoption of
this Agrecment by the stockholders of either Constituemt Corporation shall not: (1) after or change the
amount or kind of shares, securities, cash, property and/or rights to be received in exchanpe for or on
comversion of alt or any of the shares of any class or serics thercof of such Constitvent Corporation; () alter
or change any lerm of the Certificate of Incorporalion of the Surviving Corporation 0 be eiTected by the
Merger: or {3) alter or change any of the terms.and conditions of this Agreement i such alteration or change
would adversely affect the holders of any class or scrics of capital stock of eny Constituent Corporation.

Andrence - Agreement and Flan of Merper (Remcorporation o DE)_(PALIB2_$410147_4):N.docx -5
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53 Registered Office. The registered office of the Surviving Corparation in the State of
Delaware is 1209 Orange Strect, City of Wilmingon, County of New Castle, Delaware 19801 and The
Corpotation Trust Company is the registered agent of the Surviving Corporation at such address.

5.6 Agreement. Executed copies of this Agreement will be on fiic at the prineipal p}ace
of business of the Surviving Corporation a1 440 Clyde Avenuc. Mountain View, California 94043, snd copics
thereof will be furnished 1o any stockholder of either Constituent Corporation, upon request and without cast.

53 Goveraing Law. This Agreement shall in all respects be canstrued, interpected and

eaforced in accordance with and governed by the laws of the State of Delaware 2nd, so far as applicable, the
merger provisions of the California General Corporation Law.,

5.8 Counterparls. To facilitate the filing and recording of this Agreement, the same may
be executed in any munber of countetparts, each of which shall be deemed to be an original and all of which
together shall constinste one and the samie instrument.

[Remainder of Page Left Blank Intentionally}

Awdignicr - Agresment snd Man of Murger (Reineorporation 10 DE)_{PALIBY 3410167 1) {3).dacx ~7-
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IN WITNESS WHEREQF, this Agreament having {irst been approved by the resolutions of the
Board of Drireclors of Audxcnce, Inc., 2 Delaware corporation. and the Board of Directors of Audienee, Inc.. a

Califoria corporation, is herehy :x:nuled on behall of each of such two corporations and aneqmd by their
respective officers thereunto duly authorized.

AUDIENCE, INC,,
a Delaware corporatio

By: h
Psier Santos,
President and Chief Executive Officer

AUDIE.-NCP I’*JC

Peicr Santos,
President and Chief ExeLuuv: Officer

By:

Michae! Danaker,
Secretury

[AUDIENUCE | INC, AGREEMENT AND I'LAN OF MERGER]
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IN WITNESS WHERECF, this Agrcement having first been nﬁprovcd by the resolutions of the
Board of Directors of Audisnge, Inc., 2 Delawars corporation, and the Board of Directors of Audience, Tne, a
Califoria corporation, is hercby cxecuted on behalf of cach of sueh two corporations snd attested by their

respective officers thereunto duly authorized.

AUDIENCE, INC,,
a Delaware corporation

By:
Peter Santos,
President and Chief Executive Officer
By: o e e e
James Lay,
Secretary
AUBIENCE, INC,,

a California corporation

Peter Santos,
President and Chisf Executive Officer

L]

Michae! Danaher,
" Secretary

e e e ——
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AUIDENCE, INC.
A Delaware corporation )

OFFICERS® CERTIFICATE

Peter Santos and James L. Lau hereby certify that:

l. They are the President and Secretary, respactively, of Audiénce, Inc., 2 corporstion organized
under the laws of the State of Delaware,

2. The corporation has anthorized two classes of stock, designated “Common Stock” and
“Preferred Stock,” respectively.  There is authorized ten {10) series of Preferced Stock, designated “Series A-1
Prefemred Stack,” “Series A-2 Preférred Stock” “Serfes A-3 Preforred Stock,” “Series AA Preferred Stock,”
“Series AA-) Prefered Stock,” “Series B Preferred Stock,” “Series B-1 Preferred Stock,” “Series T Preferred
Stock,” “Series D Preferred Stock,” and “Series E Preferrad Stock.”

3. There are 1,000 shares of Common Stock outstanding as of the record date (the “Record
Dats™) and entitled to vote by written consent of the sole stockholder wherehy the Agreement and Plan of
Merger attached hereto was approved. In connection with the Agresment and Plan of Merger, such shares
shall be cancelled without consideration.

4, The principal terms of the Agreement and Plan of Merger were approved by the Board of
Directors and by the votz of a number of shares of each class and series of stock which equaled or exceeded the
vete required,

3 The percentage voie required was 1009 of the votes entitled to be cast by holders of Common
Stock outstanding as of the Record Date,

Peter Santos and James L. Lau further certify under the laws of the State of Delaware that they have read the
foregoing certificate and know the contents thereof and that the same is true and correct of their own
knowiedge. -

Executed in Mountain View, California on June('}? 2011,

Pel?%antcs
President angd Chief Executive Officer

L

Jaes
T
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AUDIENCE, INC.
A California corporation

OFFICERS’ CERTIFICATE -

Peter Santos and Michael Danaher hereby certify that:

1 They are the President and Secretary, respectively, of Audience, Inc., a corporation organized
under the laws of the Staie of California.

2. The corporation has authorized two classes of stock, designated “Common Stock™ and
“Preferred Steck,” srespectively. There is anthorized ten (10) series of Preferred Stock, designated “Series A-1
Preferred Stock,” “Series A-2 Prefersed Stock,” “Series A-3 Preferred Stock,” “Series AA Preferred Stock,”
“Series AA-1 Preferred Stock,” “Series B Preferred Stock,” “Series B-1 Preferred Stock,” “Series C Preferred
Stock,” “Series D Preferred Stock™ and “Series E Preferred Stock.”

3. There were 27,9?0 193 shares of Common Stock, 1,168,966 shares of Series A-1 Preferred
Stock 3,080,090 shares of Series A-2 Preferred Stock, 466,668 shares of Series A-3 Preferred Stock,
33,375,528 shares of Serics AA Preferted Stock, 10, 391,770 shares of Series AA-1 Preferred Stock,
67,839,083 shares of Serics B Preferred Stock, 23,396,131 shares of Series B-1 Preferred Stock, 44,580,909
shares of Series C Preferred Stock, 87,790,104 shares of Series D Preferred Stock, and 124,067,717 shares of
Series E Preferred Stock outstanding as of the record date {the “Record Date™) and entitled to vote by written
consent of the shareholders whereby the Agreement and Plan of Merger attached hereto was approved.

4, The principal terms of the Agreement and Plan of Merger were approved by the Bosrd of
Directors and by the vote of 2 number of shares of each class and series of stock which equaled or exceeded the
vote required.

5. The percentage vote required was more than 50% of the votes entitled to be cast by holders of
Common Stock outstanding as of the Record Date, and more than 60% of the votes entitled to be cast by
holders of Preferred Stock outstanding as of the Record Date, each voting as a single class.

Peter Santos and Michael Danaher further centify under the laws of the State of California that they have read
the foregoing certificate and know the contents thercof and that the same is true and correct of their own
knowledge.

Executed in Mountain View, California on June¥, 2011,

o Sk

Peter Santos
President and Chief Executive Officer

Michael Danaher
Secretary
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AUDIENCE, INC.
A Califernia corporation

OFFICERS® CERTIFICATE

Peter Santcs and Michasl Dangher hereby certify thai:

I They are the President and Secretary, respectlvely, of Audlence Inc., a corporation organized
under the laws of the State of California..

2. The corporation has authorized two classes of stock, designated “Commeon Stock” and
“Preferred Stock,” respectively. There is authorized ten (10) series of Preferred Stock, designated “Series A-1
Preferred Stock,” “Series A-2 Preferred Stock,” “Series A-3 Preferred Stock,” “Series AA Preferred Stock,”
“Serics AA-] Preferred Stock,” “Series B Preferred Stock,” “Series B-1 Preferred Stock,” “Series C Preferred
Stock,™ “Series D Preferred Stock™ and “Series E Preferred Stock.”

3. There were 27,570,198 shares of Cornmon Stock, 1,168,966 shares of Series A-1 Preferreci
Stock, 3,080,080 shares of Series A-2 Preferred Stock, 466,668 shares of Series A-3 Preferred Stock,

33,375,528 shares of Seriss AA Preferred Stock, 10,391,770 shares of Series AA-1 Preferred Stock,
67,839,083 shares of Series B Preferred Stock, 23,396,131 shares of Series B-1 Preferred Stock, 44,580,509

shares of Series C Preferred Stock, 87,790,104 shares of Series D Preferred Stock, and 124,067,717 shares of
Series E Preferred Stock outstanding as of the record date {the “Recard Date™) and entifled to vote by written
consent of the sharchelders whereby the Agreement and Plan of Merger attached hereto was approved.

4. The principal terms of the Agreement and Fian of Merger were approved by the Board of
Diirectors and by the vote of a number of shares of each class and series of stock which equaled or exceeded the
vote reqguired,

5. The percentage vote required was more than 509 of the votes entitled to be cast by holders of
Common Stock outstanding as of the Record Date, and more than 60% of the votes entitled .to be cast by
holders of Preferred Stock outstanding as of the Record Date, each voting as a single class.

Péter Santos and Michasl Danaher further certify under the laws of the State of California that they have read
the foregoing certificate and know the contents thereof and that the same is frue and correct of their own
knowledge.

Executed in Mountain View, Califomnia on june | 2011.

Peter Santos
President and Chief Executive Officer

/u!e/(;f‘!/m

Michae] Danaher S
Secretary
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