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STATE OF DELAWARE o e
SECRETARY OF STATE

DIVISION OF CORPORATIONS

1o aasT 951971997 AGREEMENT AND PLAN OF MERGER

OF ALTERA CORPORATION
A DELAWARE CORPORATION
AND
ALTERA CORPORATION
A CALIFORNIA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of Junc 18, 1997 (the “Agreement™)
is between Alteza Corporatios, a Delaware corporation (“*Altera-Delaware™) and Altera Corporation, a
Califomia corporation (“Alters-California™). Altera-Delaware and Alicra-California are sometimes
referred to herein ag the “Constituent Corsporations.™

RECITALS

A. Alters-Delaware is a corporation duly organized and existing under the laws of the State
of Delaware and has an authorized capital of 400,000.000 shares. all of which arc degignated “Common
Stock™, $0.001 par value. As of the date hercof, 1,000 sharcs of Commen Stock were issued and
outstanding, all of which were held by Altera-California.

B. Altera-California is 8 corpomtion duly organized and existing under the laws of the State
of California and hus an authorized capital of 160,000,000 shares. ali of which arc designated “Common
Stock™. Asof March 13, 1997, 88,133,415 shares of Common Stock were issued and outstanding.

C. The Board of Dircctars of Alicra-California has determined that, for the purpose of
cffecting the reincorporation of Altera-California in the State of Delawars, it is advisable and in the best
interests of Altera-California that Altera-California merge with and into Altera-Delaware upon the terms
and conditions herein provided.

D. The respective Boards of Directors of Alters-Delaware and Altera-California have
approved this Agreement and have directed that this Agrecment be submitted to a vote of their respective
stockholders and exccuted by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agrecments and covenants set forth herein,
Altera-Dcelaware and Altera-California hersby agree, subject to the terms and conditions hereinafter set
forth, ws follows:

I. MERGER

1.} Moerger. In 2ccordance with the provisions of this Agreement, the Delaware General
vorporztion Law and the Califomia General Corporation Law, Altera-California shall be merged with
and 1nto Altera-Delaware (the “Merger™), the separate existence of Altera-California shall cease and
Altera-Delaware shal! be, and is herein somctimes referred as, the “Surviving Corporation™, and the
name of the Surviving Corporation shall be Altera Corporation.
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1.2  Filing and Effectiveness. The Merger shall become effective when the following actions
shall have been completed:

(a) This Agreement and the Merger shall have beea adopted and approved by the
stockhojacs of each Constituent Corporation in accordance with the requirements of the Delawarc
Gencrel Cosrporation Law and the California General Corporation Law;

(®)  All of thz conditions precedent 1o the consummation of the Merger specified in
this Agreement shal! have been satisfied or duly waived by the party entitled to satisfaction thareof;

(¢)  An oxccuted Agreemeat and Plan of Merger mecting the requirements of the
Delaware General Corporation Law shall have been filed with the Sccretary of State of the State of
Delaware; and

(d)  An cxccuted Agroement and Plan of Merger meeting the requirements of
California General Corporation Law shall have been filed with the Secretary of State of the Statc of
Californis. |

The date and time when the Merger shall become cffective, as aforesaid, is herein called the
“Effective Date of the Merger” or the “Effective Date.”

1.3 Effact of the Merger. Upon the Effective Date of the Merger, the separate existence of
Alters-California shall cease and Altera-Delaware, s the Surviving Corporation, (i) shall continue to
possess all of Altera-California’s assets, rights, powers and propetty as constituted immediately prior
to the Effective Date of the Merger, (ii) shall be subject to all actions previously taken by its and Altera-
California‘s Board of Directors, (iii) shall succeed, without other transfer, to all of the assets, rights,
powers and property of Altera-Califomia in the manner morc fully set forth in Section 259 of the
Detaware General Corporation Law, (iv) shall continue 10 be subject to alt of the debts, liabilities and
obligations of Altera-Delaware as constituted immediately peior to the Effective Date of the Merger. and -
(v) sball aucceed, without other transfer, to all of the debts, liabilities and obligations of Altera-
Californis in the same manner as if Altcra-Delaware had itsclf incurred them, ail as more fully provided

undar the applicable provisions of the Delawarc Geners! Corporation Law and the California
Corporations Code.

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Cexifieatg of Incorporation. The Certificate of Incorporation of Altera-Delaware as in
effect immediately prior to 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 in accordance with the
provisions thereof and of applicable law.

1.5, OOMARCDOCS\S QL2363 9902 -2-
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22  Bylsws. The Bylaws of Altera-Delaware as in effect ummediately prior to the Effective
Date of the Mezger shall continue in full force and effect as the Bylaws of the Surviving Corporation
antif duly amended in accordance with the provisions thereof and applicable law,

2.3  Diccgtom. The directee= nf Altera-Delaware immediately preceding the Effective Date
shall become the dircctors of the Surviving Corporation on or after the Effective Date to serve untit the
expiration of their terms and until their successors are duly elecied and qualified.

2.4 Officers. The officers of Alteca-Delawace immedistety preceding the Effective Date shall
becorae the officers of the Surviving Corporation on ot aftcr the Effective Date to serve at the pleasure
of its Board of Directors.

III. MANNER OF CONVERSION OF STOCK
1 Aljers-Califorgia Common Shargs. Upon the Effective Datc of the Merger, each share

of Altera-California Common Stock issued and outsianding immediately prior thereto shalt by virtue of
the Merger and without any action by the Constituent Corporations, the holder of such shares or any
other person, be converted into and exchaaged for one (1) fully paid and nonasscssable share of
Common Stock, $U.001 par value, of the Surviving Corporation.

32 Ahera-California Optioas, Stock Purchase Rights and Conventible Securities,

(@)  Upon the Effective Date of the Merger, the Surviving Corporation shal assume
the obiigations of Altcrn-California under, and continue, its 1987 Stock Option Plan, 1996 Stock Option
Plaq, 1988 Director Option Plan, 1987 Employec Stock Purchasc Plag axd all other employee benefit
plans of Altera-Califomis. Each outstanding and unexescised option, other right ta purchase, or security
convertible into, Altera-California Common Stock (8 “Right™) shall become. subject to the provisions
in Section 32(c), an option, right to purchase or & security convertible into the Surviving Corporation's
Corumon Stock on the basis of one (1) share of the Surviving Corporation’s Common Stock for each
one (1) share of Altera-Califomnia Common Stock issuable pursuant 1o any such Right, on the same
terms and conditions and at sn excrcise price equal to the exercise price applicable to any such Altera-
California Right at the Effective Date of the Merger. This Section 3.3(a) shall not apply to outstanding
shares of Altera-California Common Stock. Such outstanding shares of Common Stock are subjectto
Section 3.1.

()] A number of shares of the Surviving Corporation's Common Stock shall be
rescrved for issuance upon the exercisc of options, stock purchase rights and convertible securities equal
to the number of shares of Aliera-California Common Stock so reserved immediately prior to the
Effective Date of the Merger.

©) The assumed Rights shall not entitle any holder thereof 1o a fractional share upon

2xXerCise or conversiorn: (unless the holder was entitled to a fractional interest immediately prior to the
Mezger). lalieu thereof. any fractional share interests to which a holder of an assumed Right would

<13 QOMATCDOCSS G 25281052 -3-
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atherwise be catitled upon cxercise or conversion shall be aggregated (but only with other similar Rights
which have the same per sharc terms). To the exteat that after such aggregation, the holder would stili
be entitled 1o a fractionsl share with reapect therets upon exercise or conversion, the holder shall be
entitled upon the excrcise or conversion of all such assumed Rights pursuant to their terms (as modified
herein), to one full share of Common Stock in licu of such fractionz! tharc. With respect to cach class
of such similar Rights, us holder will be entitled to more than onc full share in liev of & fractional share
upon exercise or conversion

Notwithstanding the foregoing, with respect to options issued under the Alicra-California’s 1987
and 1996 Stock Ogption Plans, as amended, that are assumed in the Mcrger, the number of shares of
Common Stock to which the holder would be otherwise entitied upon exercise of each such assumed
option following the Merger shal! be rounded down to the nearest whole numbsr and the exercise price
shall be rounded up to the nearest whole cent. In addition, no “additional benefits™ (within the meaning
of Section 424(a)(2) of the Intemal Reveaue Code of 1986, as amended) shall be accorded to the
optionces pursuant 10 the assumprion of their options.

33 Altera-Delaware Common Stack. Upon the Effective Date of the Merger, each sharc of
Common Stock, $0.001 par value, of Altera-Delaware issued and outstanding immediately prior thereto
shall, by virtue of the Merger and without any action by Alters-Delaware, the holder of such shares or
any other person, be caaceled and returned to the status of authorized but unissued shares.

3.4  Exchance of Certificalcs. After the Effective Date of the Merger. each holder of an
outstanding certificate represeating sharcs of Alterz-California Common Stock may be asked to
surrender the same for cancellation to an exchange agent, whose name will be delivered 10 holders peior
10 any requested exchauge (the “Exchange Agent'’), and each such holder shall be catitled to receive in
exchange therefor a certificate or certificates representing the number vf shares of the Surviviag
Corporation's Common Stock, as the case may be, into which the sumrendercd shares wece converted us
herein provided. Uatil so surrendered, each outstanding certificate theretofore representing shares of
Altere-California Common Stock shall be deemed for 2l purposes to represent the number of shares of
the Surviving Corporsation’s Corunon Stock into which such shares of Altera-California Coramon Stock
were converted in the Merger.

The registercd owner on the books and records of the Swviving Corporation or the Exchange
Agent of any such outstanding certificate shall, unti! such certificate shall have been surrenderad for
transfer or conversion or otherwise accounted for to the Surviving Corporation or the Exchange Agent.
have and be cntitled to exercise any voting and other rights with respect to and to receive dividends and
other distributions upon the shares of Commor. Stock of the Surviving Corporaticn represented by such
outstanding certificate as provided above.

Eack certificate representing Common Stock of the Surviving Corporation so issued in the
Merger shall bear the same legends, if any, with respeet to the restrictions on transferability as the
certificates of Altera-California so converted and given in exchange therefore, unless otherwise
icrmined by the Boare of Directors of the Surviving Corporation in compliance with applicable 1aws.

8 DOMAVCDOCSSQUAI e IT9S -4~
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If any certificate foc shares of the Swviving Corporation’s stock is fo be issued in a name other
then that in which the certificate surrendered in exchange thecefor is registered, it shall be a condition
of issuance thereof that the certificate so surrendered shall be property endorsed and otherwisc in proper
form for transfer, thet such transfer othcrwvise be proper and coruply with applicable securitics laws and

- shat the pecson requesting Such transfer pay to the Exchange Agent any transfer or other taxes payable
by rcason of issuance of such ncw certificate ia a name other than that of the registered holder of the
certificate surrendered or establish to tha satisfaction of the Surviving Corporation that such tax has been
paid or is not payable.

IV. GENERAL

41  Covenants of Altera-Delaware. Altera-Delaware covenants and agrees that it will, on or
before the Effective Date of the Merger:

() Qualify to do business as s foreiga corporation in the Stere of California and In
connection therewith irrevocably appoint an agent for service of process as required under the provisions
of Section 2105 of the Califomia General Corporation Law.

(®)  File any and all documents with the California Franchise Tax Board necessaty
foc the assumption by Altera-Delaware of all of the franchise tax liabilitics of Altera-California.

()  Take such other actions as may be required by the Califorriia General Corporation
Law

2 Pugher Assurances. From time to time, as and when required by Allera-Delawarg or by
itg successors or assigns, there shall be executed and delivered on behelf of Altera-Califormia 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 appropriatc or necessary in ordet to vest or perfect in or corform of record or otherwise by
Altera-Delaware the title to and possession of all the propetty, interests, assets, rights, privileges,
imumunitics, powers, frenchises and authority of Altera-Califomia and otherwisc 0 carry out the
purposes of this Agreement, and the officers and directors of Altera-Delaware are fully authorized in the
name and on behslf of Altera-California or otherwise 10 take any and all such action and to cxecute snd
deliver any and all such deeds and other instrumnents.

43  Abandonmept. Atany time before the Effective Date of the Mcrger, this Agreement may
be terminated and the Merger may be abandoned for any reason whatsoever by the Board of Directors
of either Altesa-California or of Altera-Delaware, or of both, notwithstanding the approval of this
Agreoment by the shareholders of Altera-California or by the sole stockholder of Altera-Delaware, or
by both.

44  Amendment. The Boands of Directors of the Constitueat Corporations may amend this
Agreement &t any tims prior to the filing of this Agreement (or certificate in lien thercof) with the
Secretary of State of the Siate of Delaware, provided that an amendment made subsequent to the

$8: ODMAVE DOCSQLIIIEITN -5-
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adoption of this Agreement by the stockholders of either Constituent Corporation shall not: (i) alter or
change the amount or kind of sharcs, securities, cash. property and/or rights to be received in exohange
for or on conversion of all or any of the shares of any class or series thereof of such Constituent
Corporation, (ji) alter or change any term of the Certificate of Incorporation of the Sucviving
Corporation to be offected b ' Merger, or (iii) alter or change any of the teqms and conditioas of this
Agreement if such altcration or change would adversely affect the holders of any class or series of capital
stack of any Coastituent Corporation.

4.5  Registered Office. The registered office of the Surviving Corporation in the State of
Delaware is One Rodney Square, 10th Floor, Tenth and King Streets, Wilmington, County of New
Caste. Delaware 19801, and RL&F Service Corp. is the registered agent of the Surviving Corporation
at such address.

46  Agreement. Exccuted copics of this Agreement will be on file at the priacipal place of
business of the Surviving Corporation at 2610 Orchard Parkway, San Jose, Culifornia 95134, and copies
thereof wili be furnished to any stockholder of cither Constituent Corporation, upon request and without
cost.

4.7 Goveming Law This Agreement shall in all respects be construed, interpreted and

enforced in accordance with and governcd by the laws of the Statc of Delaware and, so far as applicable,
the merger provisions of the California General Corporation Law.

1'5:-ODMAWCOOCS\SQL2IIGI T2 -6-
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IN WITNESS WHEREOF, this Agreement having first been approved by the resolutioas of the
Board of Directors of Altera-California and Altera-Delaware is hereby exccuted on behaif of each of
such two corporstions and attested by their respestive officers thereunto duly authorized.

ALTERA COQRPORATION
2 Delaware rption

By:
Chief Executive Officer
ATTEST:
Mﬁw
C. Wendell Bergére, Secretary
ALTERA CORPORATION
a California i
o
By: o\
ith, President and
Chief Executive Officer
ATTEST:
C. Weandell Bcr;él? Sceretary
1T SAMACCOCCHSOLIN61 790 -7
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ALTERA CORPORATION
A Delaware Corporation

CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

C. Wendell Bergére declares and certifies that:

1. He is a Vice President and the Secretary of Altera Corporation, a Delaware
corporation (the “Catporation™).

2. The principal terms of the Agreement and Plan of Mcrger in ths form attached to this
Certificate have been approved by the Board of Directors and the shareholders of the Cotporation.

i The Corporation has only one class of shares and the aumber of shares of that class
outstanding ja 1,000, all of which were entitled to vote on the merger.

4. The vote required was the affiemative voic of a majority of the outstanding shares and
the principal terms of the Agreement and Plan of Merger in the form attached were approved by the
voue of & number of shares that equaled or exceeded the vots required.

The undecsigacd further declares under penalty of perjury under the laws of the State of
Califomia that the statements contained in this Certificate are true and correct of his own knowiedge.

IN WITNESS WHEREOF, the undersigned has cxccuted this Certificate of Approvel of
Agreeqaent and Plan of Merger as of Func 19, 1997, in San Jose, California.

/d///m;éu

C. Wendell Bergéte,
Vice President and Secretary

BWW-0DMAWCDOCS\SQLUA ! 130
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ALTERA CORPORATION
A Califomia Corporation

CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

C. Wendcil Bergére declares end certifies that:

1. Ho is & Vice President and the Secretary of Alters Corporation, & California
corporation (the “Corporation™).

2, The principal terras of the Agreement and Plan of Merger in the form attached to this
Certificate have boen approved by the Board of Directors and by the shareholders of the Corporation
on June 18, 1997 at its annual meeting of sharcholders.

3. The Corporation has oaly one class of shares and the number of shares of that class
outstanding on March 3, 1997, the record date (“Record Date™) for the foregoing annual meeting of
sharcholders, was 88,133,415, all of which wete entitled to vote on the merger.

4, The vote requircd was the affirmative vote of & majority of the shares outstanding as
of the Record Date, and the principal tarrus of the Agreement and Plan of Merger in the form
attactied were approved by the vote of 2 number of such shates that equaled or exceeded the vote
required.

The undersigned further declares under penalty of perjury under the faws of the State of
California that the statements contained in this Cextificate are true and cotrect of his own knowledge.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Approval of
Agrcement and Plaa of Merger as of June 19, 1997, in San Jose, California.

M{E&
C. Wendell Bergére,
Vice President and Seerctary
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