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SECRETARY OF STATE

[, BILL JONES, Secretary of State of the State of California,
hereby certity:

That the attached transcript of _éL 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, | execute this
certificate and affix the Great Seal of
the State of California this day of

EPR 2 4 2001

Secretary of State

Sec/State Form CE-108 (rev. 6/98)
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AGREEMENT OF MERGER BEC 15 2000
OF |
SIBYTE, INC. 73‘@,,
AND BILL JONES, Selsbtary of Stals

+BROADCOM CORPORATION,

This Agreement of Merger, dated as of the 15™ day of December, 2000 (“Agreement
of Merger”), between SiByte, Inc., a Delaware corporation (the “Company”), and Broadcom
Corporation, a California corporation (“Broadcom”).

RECITALS

A The Company and Broadcom have entered into an Amended and Restated
Merger Agreement and Plan of Reorganization (the “Reorganization Agreement”) dated as
of December 6, 2000 by and between Broadcom, the Company, and with respect to Article 7
and Article 9 thereof only, Leo A. Joseph, as Stockholder Agent, and U.S. Stock Transfer
Corporation, as Depositary Agent, providing for certain representations, warranties,
covenants and agreements in connection with the transactions contemplated hereby This
Agreement of Merger and the Reorganization Agreemcut are intended to be construed
together to effectuate their purpose.

B. The Boards of Directors of the Company and Broadcom deem it advisable
and in their mutual BEST interests and in the best interests of the stockholders of the
Company, that the Company be acquired by Broadcom through a merger (“Merger”) of the
Company with and into Broadcom.

C. The Boards of Directors of Broadcom and the Company and the stockholders
of the Company have approved the Merger.

AGREEMENTS

The parties hereto hereby agree as follows:

1. The Merger. The Company shall be merged with and into Broadcom and
Broadcom shall be the survwmg corporation. Broadcom is sometimes referred to herein as
the “Surviving Corporation.”

2. Effective Time. The Merger shall become effective at such time (the
“Effective Time™) as this Agreement of Merger and the officers’ certificates of each of
Broadcom and the Company are filed with the Secretary of State of the State of California
pursuant to Section 1103 of the Corporations Code of the State of California.

3. Conversion. At the Effective Time of the Merger (i) all shares of Common
Stock of the Company, $.001 par valus per share (the “Company Common Stock™), that are
owned directly or indirectly by Broadcom or the Company or any subsidiary of Broadcom
or the Company immediately prior to the Effective Time shall be automatically cancelled
and extinguished without any conversion thereof and without any further action on the part
of Broadcom or the Company, and no securities of Broadcom or other consideration shall be
delivered in exchange therefor; (ii) each of the issued and outstanding shares of capital stock

TRADEMARK
REEL: 2390 FRAME: 0476




bl

of Broadcom shall remain outstanding as one validly issued, fully paid and nonassessable
share of the capital stock cf Broadcom, with identical rights and yr:-1ieges; and (iii) each of
the issued and outstanding shares of Company Con-mon Stock {other than shares, if any,
held by persons who have demanded and perfected disserters’ rights for such shares in
accordance with the Corporations Code of the State of California v: the Delaware General
Corporation Law and who, as ot the Effective Ti: 2, have not effectively withdrawn or lost
such dissenters’ rights, referred to hereinafter a: * :issenting Shares,” and those shares being
canzelled under clause (i) above) shall be converi::d automatically into and exchanged for
0.4305 of a share of Broadcom Class A Common Stock par value $.6001 per share (the
“Broadcom Common Stock™).

4. Fractional Shares. No fraction of a share of Broadcom Common Stock will
be issued in the Merger, but in lieu thereof, e-.~h holder of shares of Company Capital Stock
who would otherwise be entitled to a fraction of a share of Broadcom Common Stock (after
aggregating all fractional shares of “troadcom Common Stock to be received by such holder)
shall be entitled to receive from Broadcoim a.. amount of cash (rounded to the nearest whole
cent) equal to the product of (a) such fraction. multipied by (b) $145.28.

5. Dissenting Shares. Arv M:ssenting Shares shall not be converted into
Broadcom Common Stock but shall Lk .. weited into the right to receive such consideration
as may be determined to be due with respect ‘o such Dissenting Shares pursuant to the
Corporations Code of the State ~f California or the Delaware General Corporation Law. If
after the Effective Time any Dissentiug Shares shall lose their status as Dissenting Shares,
then as of the occurrence of the event which causes the loss of such status, such shares shall
be converted into Broadcom Common Stock in accordance with Section 3.

6. Conversion of Company Capital Stock. The conversion of the Company
Common Stock into Broadcom Common Stock as provided by this Agreement of Merger
shall occur automatically at the Effective Time of the Merger without action by the holders
thereof. Each holder of Company Common Stock shall thereupon be entitled to receive
shares cf Broadcom Common Stock in accordance with the Reorganization Agreement.

7. Effect of the Merger. At the Effective Time, the separate existence of the
Company shali ¢z, 2, and Broadcom shall succeed, without other transfer, to all of the rights
and properties of ihe Company anc shall be subject to all the debts and liabilities thereof in
the same manner zs if Broadcom had itself incurred them. All rights of creditors and all
liens upon the property of each corporation shall be preserved unimpaired, provided that
such liens upon property of the Company shall be limited to the property affected thereby
immediately prior to the Effective Time. Without limiting the generality of the foregoing,
and subject thereto, at the Effective Time, all the property, rights, privileges, powers and
franchises of the Company and Broadcom shall vest in the Surviving Cerporation, and all
debts, liabilities, obligations, restrictions, disabilities and duties of the Company and
Broadcom :hall become the debits, liabilities, obligations, restrictions, disabilities and duties
of the Surviving Corporation.

8. Plan of Reorganization. This Agreement of Merger is intended as a plan of
reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as
amended.

e
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9. Articles of Incorporatin: Byiaws; Directors and Officers of Surviving
Corporation.

(a) At the Effective Time, the articles of incorporation of Broadcom, as in
eftect immediately prior to the Effective Time, shall be the articles of incorporation of the
Surviving Corporation until thereafter amended as provided by law and such articles of
incorporation and bylaws of the Surviving Corporation.

(b) At the Effective Time, the bylaws of Broadcom, as in effect
immediately prior to the Effective Time, shali be the bylaws of the Surviving Corporation
until thereafter amended as provided by such bylaws, the articles of incorporation and
applicatle law.

(c) The directors and officers of Broadcom immediately prior to the
Effeciive Time shall be the directors and officers of the Surviving Corporation, each to hold
office in accordance with the articles of incorporation and bylaws of the Surviving
Corporaticn.

10. Miscellaneous.

(a) Notwithstanding the approval of this Agreement of Merger by the
stockholders of the Company, this Agreement of Merger shall terminate forthwith in the
event that the Reorganization Agreement shall be terminated as therein provided prior to the
effective date of this Agreement of Merger.

(b) In the event of the termination of this Agreement of Merger as
provided above, this  sreement of Merger shall forthwith become void and there shall be no
liability on the part of the Company or Broadcom or their respective officers cr direciors.
exceot as otherwise provided in the Reorganization Agreement.

(c) This Agreement of Merger may be signed in one or more
counterparts, each of which shall be deemed an original and all of which shall constitute one
agreement.

(d)  This Agreement of Merger may be amended by the parties hereto any
time before or after approvai hereof by the stockholders of the Company, but, after such
approval, no amendments shall be made which by law require the further approval of such
shareholders without obtaining such approval. This Agreement of Merger may not be
amend:d evcept by an instrument in writing signed on behalf of each of the paties hereto.
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IN WITNESS WHEREOF, the parties have executed this Agreement of Merger as of

the date first written above.

351897

SIBYTE, INC.

;/WLW //)/a, P

Name: Daniel Dobberpuhl
Title: President and Chief Executive
Officer

A Lo

Name: Leo A. Joseph
Title: Secretary

BROADCOM CORPORATION

By:

Name: Hzary T Nicholas 111, Ph.D.
_itle:  President and Chief Executive
OfTicer

By:

Name: David A. Dull
Title: Secretary

[SIGNATURE PAGE TO AGREEMENT OF MERGER]
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IN WITNESS WHEREOF. the parties have executed this Agreement of Merger as of
the date first written above.

SIBYTE. INC.

By:
Name: Daniel Dobberpuhl
Title: President and Chief Executive
Officer

By:

Name: Leo A. Joseph
Title: Secretary

BROADCOM CORPORATION

By: /1 S
Kame“Henry . Nicholas 11, Ph.D.
Title: President and Chief Executive

Officer

’ Name: David A. Dull
Title: Secretary

[SIGNATURE PAGE TO AGREEMENT OF MERGER]

| 5- TRADEMARK
REEL: 2390 FRAME: 0480




OFFICERS' CERTIFICATE
OF
BROADCOM CORPORATION
Henryv T. Nicholas [lI. Ph.D.. Pr¢.. lent. and David A. Dull. Secretary. of Broadcom
Corporation. a corporation duly organized and existing under the laws of the State of
California (the “Corporation™ ). do hereby certity:
I That they are the duly ele:ted. acting and qualified President and Secretary.

respectively. of the Corporation.

2 That the Agreement of Merger in the form attached was duly approved by the
Board of Directors of the Cornoration alone under the provisions of Section 1200 of the

California Corporations Code.

-~

No vote of the shareholders of the Corporation was required pursuant to

Section 1201(b) of the California Corporations Code.

We further deciare under penalty of perjury under the laws of the State of Caiifornia

that the matters set forth in this certificate are true and correct of our own knowledge.
Executed in Irvine, California this 15 _day of Decerater, 2000.
/4 /7 '/V/—/- L
Hénry T/Nicholas 111, Ph.D., President

David A. Dull, Secretary

is8e”
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OFFICERS' CERTIFICATE
OF
SIBYTE, INC.

Daniel Dobberpuhl, President. and Leo A. Joseph, Secretary, of SiByte, Inc., a
corporation duly (l)rganized and existing under the lavss of the State of Delaware (the
“Corporation™), do herebv certify that:

1. They are the duly elected. acting and qualified President and the Secretary,
respectively, of the Corporation.

2. There are two authorizcd classes of shares, consisting of 30,000,000 shares of
Common Stock and 6,617.611 shares of Preferred Stock, the designation and status of which
are as follows: 450,000 shares are designated as Series A Preferred Stock, 2,117,648 shares
are designated as Series B Preferred Stock, 1,148,546 shares are designated as Series C
Preferred Stock . 499,880 shares are designated as Series D Preferred Stock, and 2,401,537
shares are designated as Series E Preferred Stock. There were 13,412,675 shares of
Common Stock. 450,000 shares of Series A Preferred Stock, 2,117,647 shares of Series B
Preferred Stock, 1,148,546 shares of Series C Preferred Stock, 479,880 shares of Series D
Preferred Stock, and 1,919,369 shares of Series E Preferred Stock outstanding and entitled
to vote on the Agreemen: of Merger in the form attached.

3. The Agreement of Merger in the form attached was duly approved by the board
of directors of the Corporation in accordance with the Delaware General Corporation Law.

4. The Agreement of Merger was required to be approved by the holders of at least
a majority of the outstanding shares of Common Stock, by the holders of at least a majority
of the outstanding shares of Common Stock and Preferred Stock (voting together on an "as
converted" basis) and by at least a majority of the outstanding shares of Preferred Stock

{with all series voting together on an "as converted" basis). The percentage of the

351897
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outstanding shares of cach class of the Corporation's shares entitled to vote on the
Agreement of Merger which voted to approve the Agreement of Merger equaled or
| exceeded the vote required.
5. All of the outstandiny, shares of Series A Preferred Stock, Series B Preferred
Stock, Series C Preferred Stock, Series D Preferred Stock and Series E Preferred Stock were
converted into shares of Common Stock after such vote and prior to the cffective time of the

merger.

151897 . - 2 -
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Each of the undersigned declares under penalty of perjury that the statements
contained in the foregoing certificate are true of thei uwn knowledge. Executed in Santa

Clara, California, on December 15, 2000.

‘/ ," / ) - 7
’2 L/ /,vj./,ch,w /

Name: Daniel Dobberpuh!
Title: President

7 »
AL d
Name: Leo A. Joseph
Title: Secretary

351897
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