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ENDORSED - FILED
in the ofilce af (he Sycratary of State
of the Stale of Calffornia

AGREEMENT OF MERGER MAY 2 9 2002
OF
MOBILINK. TELECOM, INC. BILL JONES, Secrotay of Siate
AND
BROADCOM CORPORATION

This Agreement of Merger, is eatered into as of the 2ZHhday of May, 2002 (this
“Agreement of Merger™), by and between Mobilink Telecom, Inc., a Califormia corporatio:
(the “Company™), and Broadcom Corporation, a California corporation (“Broadeom”). . Iﬁ

RECITALS

A The Company and Broadcom have entered mto a Merger Agreement and
Plan of Reorganization, dated as of April 8, 2002, by and among Broadcom, the Company,
and, with respect to Article 7 and Article 9 only, Tung Chang, as Holder Agent, and U.S.
Stock Transfer Corporation, as Depositary Agent (the “Reorganization Agreement”),
providing for certain representations, warranties, covenants and agreements in connection
with the transactions contemplated hereby. This Agreement of Merger and the
Reorganization Agreement 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 shareholders of the
Company, that the Company be acquired by Broadcom through a merger of the Cornpany
with and into Broadcom, with Broadcom continuing as the surviving corporation (the

“Merger”).

C. The Boards of Directors of Broadcom and the Company and the shareholders
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 surviving corporation. Broadcom after the effective time of the
Merger 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 Broadcom
and the Company are filed by, and in the office of, the Secretary of State of msm of
California pursuant to Section 1103 of the Corporations Code of the State of Cfdlafor 2.,

“. R I

3. Conversion. At the Effective Time of the Merger (i) all shares of” @oam:p
Stock of the Comapany, par value $0.001 per share, and all shares of Preferred Stagk aft}}é 1, "
Company, par value $0.001 per share (the “Company Capital Stock”), that are owrid: “# ) e " ’

directly or indirectly by Broadcom or the Company or any subsidiary of Broadcom or “thp | " 7‘ ; Ay ;:-:.’AJ

Company shall be cancelled, and no securities of Broadcorm or other consideration shall 6&./3 Un g,

delivered in exchange therefor; (ii) each of the issued and outstanding shares of Broadcom gt '
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shall remain outstanding as one validly issued, fully paid and nonassessable share of the
capital stock of Broadcom; and (iii) each of the shares of Company Common Stock issued
and outstanding immediately prior to the Effective Time (other than shares, if any, held by
persons who have demanded and perfected dissenters’ rights for such shares in accordance
with the Corporations Code of the State of California and who, as of the'Effective Time,
have not effectively withdrawn or lost such dissenters’ rights, referred to hereinafter as
“Dissenting Shares”, and shares being cancelled pursuant to clause (i) above) shall be
converted automatically into (A) the right to receive, following the expiration or early
termination of any waiting period under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended, which is applicable to the holder of such share, and shall be exchanged
for, 0.06133314 of a share of Broadcom Class A Common Stock ( “Broadcom Common
Stock”) and (B) a non-assignable non-transferrable right to receive a ratable portion of any
additional shares of Broadcom Common Stock issued after the Effective Time pursuant to
the “earn-out” provisions of Section 1.16 (and the related definitions of Section 10.1) of the
Merger Agreement and Plan of Reorganization, dated as of April 8, 2002, by and among
Broadcom, the Company, and, with respect to Article 7 and Article 9 only, Tung Chang, as
Holder Agent, and U.S. Stock Transfer Corporation, as Depositary Agent; (iv) each of the
shares of Series A Preferred Stock of the Company issued and outstanding immediately
prior to the Effective Time (the “Company Series A Preferred Stock™) (other than Dissenting
Shares and shates being cancelled pursuant to clause (i) above) shall be converted
automatically into the right to receive, following the expiration or sarly tenmination of eny
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, which is applicable to the holder of such share, and shall be exchanged for,
0.01613424 of a share of Broadcom Comimon Stock; (v) each of the shares of Series B
Preferred Stock of the Company issued and outstanding immediately prior to the Effective
Time (the “Company Series B Preferred Stock™) (other than Dissenting Shares and shares
being cancelled pursnant to clause (i) above) shall be converted automatically into the right
to receive, following the expiration or early termination of any waiting period under the
Hart-Scott-Rodino Aatitrust Improvements Act of 1976, as amended, which is applicable to
the holder of such share, and shall be exchanged for, 0,04033559 of a share of Broadcom
Comunon Stock; (vi) each of the shares of Series C Preferred Stock of the Company issued
and outstanding immediately prior to the Effective Time (the “Company Series C Preferred
Stock™) (other than Dissenting Shares and shates being cancelled pursuant to ¢lause (i)
above) shall be converted automatically into the right to receive, following the expiration or
early termination of any waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, which is applicable to the holder of such share, and
shall be exchanged for, 0.10003227 of a share of Broadcom Common Stock; (vii) each of
the shares of Series D Preferred Stock of the Company issued and outstanding immediately
prior to the Effective Time (the “Company Series D Preferred Stock™) (other than Dissenting
Shares and shares being cancelled pursuant to clause (i) above) shall be converted
automatically into the right to receive, following the expiration or early termination of any
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, which 1is applicable to the holder of such share, and shall be exchanged for,
0.14520813 of a share of Broadcom Common Stock; and (viii) each of the shares of Series E
Preferred Stock of the Company issued and outstanding immediately prior to the Effective
Time (the “Company Series E Preferred Stock™) (other than Dissenting Shares and shares
being cancelled pursuant to clause (i) above) shall be converted automatically into the right
-2-
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to receive, following the expiration or early termination of any waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which is epplicable to
the holder of such share, and shall be exchanged for, 0.14326648 of a share of Broadcom
Common Stock; provided, that ten percent (10%) of the shares of Broadcom Common Stock
issuable to each person who immediately prior to the Effective Time was a shareholder of
the Company pursuant to the foregoing clauses (jif) through (viii) shall be deposited into
escrow and shall be subject to the provisions of Sections 1.11 and 1,16, the last sentence of
Section 4.1, the last sentence of Section 5.12, and Aurticles 7, 9 and 10 of the Merger
Agreement and Plan of Reorganization, dated as of April 8, 2002, by and among Broadcom,
the Company, and, with respect to Article 7 and Article 9 only, Tung Chang, as Holder
Agent, and U.S. Stock Transfer Corporation, as Depositary Agent relating to the disposition
of the Escrow Fund. The Depositary Agent shall allocate such reduction in the Escrow Fund
ratably in proportion to each Company sharcholder’s respective contributions to the Escrow
Fund, Deliveries to Company shareholders of shares of Broadcotn Common Stock
remaining in the Bscrow Fund after the resolution of claims against the Escrow Fund and the
expiration of the Bscrow Period shall be made ratably in proportion to such shareholders’
respective contributions to the Esczow Fund.

4. Fractional Shares. No fraction of a share of Broadcom Common Stock will
be issued in the Merger, but in lien thereof, cach 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 Broadcom Common Stock to be received by such holder)
shall be entitled to receive from Broadcom an amount of cash (rounded to the nearest whole
cent) equal to the product of (2) such fraction, multiplied by (b) $30.99.

5. Dissenting Shares. Any Dissenting Shares shall not be converted into the
right to receive Broadcom Common Stock but shall be converted into the right to receive
such consideration as may be determined to be due with respect to such Dissenting Shares
pursuant to the laws of the State of California. If after the Effective Time any Dissenting
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 the right to receive
Broadcom Common Stock in accordance with Section 3.

6. Conversion of Company Capital Stock. The conversion of the Company
Common Stock and Company Preferred Stock into the right to receive 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, Company Series A Preferred Stock, Company Series B Preferred Stock,
Company Series C Preferred Stock, Company Series D Preferred Stock and Company Series
E Preferred Stock shall thereupon have the right to receive certificates representing the
applicable number of shares of Broadcom Common Stock (and cash in lieu of fractional
shares) in accordance with Articles 1, 7, 9 and 10 of the Merger Agreement and Plan of
Reorganization, dated as of April 8, 2002, by and among Broadcom, the Company, and,
with respect to Article 7 and Article 9 only, Tung Chang, as Holder Agent, and U.S. Stock
Transfer Corporation, as Depositary Agent upon compliance with the exchange procedures
set forth in Section 1.11 thereof.

.3
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7. Effect of the Merger. At the Effective Time of the Merger, the separate
existence of the Company shall cease, and Broadcom shall succeed, without other transfer,
to all of the rights and properties of the Company and shall be subject to all the debts and
Liabilities thereof in the same manner as 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 propetty
affected thereby immediately prior to the Effective Time of the Merger. Without limniting
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 Corporation, and all debts, liabilities, obligations, restrictions, disabilities and
duties of the Company and Broadcom shall become the debts, liabilities, obligations,
restrictions, disabilities and duties of the Surviving Corporation.

8. Plan of Reorganization. This Agreement of Merger is intended a5 a plan of
reorganization within the meaning of Section 368 of the Internal Revenue Code of 1986, as
amended.

9. Articles of Incomporation; Bylaws; Directors and Officers of Surviving

Corporation. From and after the Effective Time:

(2) The articles of incorporation of Broadcom, as in sffect immediately
prior to the Effective Timne, shall be the articles of incorporation of the Surviving
Corporation until amended as provided by such articles of incorporation, the bylaws of the
Surviving Corporation and applicable law,

®) The bylaws of Broadcom, as in effect immediately prior to the
Effective Time, shall be the bylaws of the Surviving Corporation until thereafter amended as
provided by such by-laws, the articles of incorporation of the Surviving Corporation and
applicable law.

(c) The directors and officers of Broadcom immunediately prior to the
Effective 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
Corporation.

10. Miscellaneous.

(@) Notwithstanding the approval of this Agreement of Merger by the
shareholders of the Company, this Agreement of Merger shall terminate forthwith in the
cvent that the Merger Agreement and Plan of Reorganization, dated as of April 8, 2002, by
and among Broadcom, the Company, and, with respect to Article 7 and Article 9 only, Tung
Chang, as Holder Agent, and U.S. Stock Transfer Corporation, as Depositary Agent shall be
terminated prior to the Effective Time as therein provided.

(b) In the event of the termination of this Agreement of Merger prior to
the Effective Time as provided above, this Agreement of Merger shall forthwith become
void and there shall be no liability on the part of the Company or Broadcom or their
respective officers or directors, except as otherwise provided in the Merger Agreement and

-4
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Plan of Reorganization, dated as of April 8, 2002, by and among Broadcom, the Company,
and, with respect to Article 7 and Axticle 9 only, Tung Chang, as Holder Agent, and U.S.
Stock Transfer Corporation, as Depositary Agent .

© This Agreement of Merger may be signhed in one or more
counterparts, each of which shall be deemed an original and all of which shall constitute one
agreement.

(@  This Agreement of Merger may be amended by the parties hereto any
time prior to the Effective Time, whether before or after approval Hereof by the shareholders
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 amended except by an instrument in writing signed on
behalf of each of the parties hereto.

-5-
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IN WITNESS WHEREOF, the parties have executed this Agreement of Merger as of
the date first written above.

MOBILINK TELECOM, INC.

o A7 Lo

Name: Tung Chang
Title: President and Chief Eggcutive Officer

oy A (A
J

Name: Tung Chang
Title; Secretary

BROADCOM CORFORATION

By: .
Name: Henry T. Nicholas, IIT, Ph.D.
Title: President and Chief Executive Officer

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.

MOBILINK TELECOM, INC,
By:

Name: Tung Chang
Title: President and Chief Executive Officer

By:
Name: Tung Chang
Title: Secretary

BROADCOM CORPORATION

) AP
By: //ﬂ . . '/, / /'\__,,.f-/
Name: Henry T. Nithefas, I0,Ph.D.
Title: President and Chief Executive Officer

Name: David A, Dull
Title: Secretary

[SIGNATURFE PAGE TO AGREEMENT OF MERGER]
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OFFICERS’ CERTIFICATE
OF
MOBILINK TELECOM, INC.

Tung Chang, President and Secretary of Mobilink Telecom, Inc., a corporation duly
organized and existing under the laws of the State of California (the “Corporation™), does
hereby cettify:

1. That he is the duly elected, acting and qualified I;resident and Secretary of the
Corporation.

2. The autherized capital stock of the Company consists of 90,000,000 shares of
Common Stock, par value $0.001 per share, of which 12,985,088 shares of Common Stock
are issued and outstanding as of the date hereod, and 25,000,000 shares of Preferred Stocl,
par value $0.001 per share, of which: (i) 8,350,000 shares are designated as Series A
Preferred Stock, all of which are issued and outstanding, (ii) 3,048,000 shares are
designated as Series B Preferred Stock, all of which erc issued and outstanding, (iii)
2,018,136 shares are designated as Series C Preferred Stock, all of which are issued and
outstanding, (iv) 4,234,347 shares are designated as Series D Preferred Stock, all of which
are issued and outstanding, and (v) 6,000,000 shares are designated as Series E Preferred, all
of which are issued and outstanding.

3. The Agreement of Merger in the form attached was duly approved by the board
of directors of the Corporation in accordance with the Corporations Code of the State of
California.

4. The principal terms of the Agrecment of Merger in the form attached hereto were
approved by the Corporation by the holders of (i) a majority of the outstanding shares of
Common Stock, (ii) 2 majority of the outstanding shares of Preferred Stock, voting as a

single class, (iii) a majority of the outstanding shares of Common Stock and Preferred Stock,
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voting together as a single class, and (iv) a majority of the outstanding shares of Series E
Preferred Stock, voting separately as a class, which equals or exceeds the votes required of
each class entitled to vote and the percentage vote required of each class.

| 5. All of the outstanding shares of Series A Preferred Stock, Series B Preferred
Stock and Series C Preferred Stock, 2,007,569 of the outstanding shares of Series D
Preferred Stock and none of the outstanding shares of Series E Preferred Stock which were
entitled to vote on the Agreement of Merger were converted into shares of Common Stock

after such vote and immediately prior to the effective time of the merger.

[Rest of page intentionally left blank]
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The undersigned declares under penalty of perjury that the statcments contained in

the foregoing certificate are true of his own knowledge. Executed in Santa Clara,

California, on this Z9hday of _fl Qs [ , 2002,

Name: Tung Chang er
Title: President and Secre
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OFFICERS’ CERTIFICATE
BROADCOM ggRPORATION
Henry T. Nicholas ITI, Ph.D., President, 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 certify:
1. That they are the duly elected, 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
Boartd of Directors of the Corporation alone under the provisions of Section 1200 of the

California Corporations Code.

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

Section 1201(b) of the California Corporations Code.

We further declare under penalty of perjury under the laws of the State of California

that the matters set forth in this certificate are true and correct of our own knowledge.

Bxecuted in Irvine, California this ZAfhday of _MQ%L 2002.

Hensy T. Nicholas III, Ph.D., President

Huid for

David A. Dull, Secretary

2@18 LEE BSS HB8dE Wopy:@1 2002 TE AdW

PATENT |
RECORDED: 12/08/2002 REEL: 13563 FRAME: 0755

£l 'd 680 0N



