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’ /QQQ}KA’WW In the offica of tha Secretary of Stato
CALIFORNIA AGREEMENT OF MERGER of the Sieto of Colifornia
FtB 29 ZDOO
o }M
BROADCOM CORPORATION L ‘- 'wcs Seqfeldry of State
AND

DIGITAL FURNACE CORPORATION

This Agreement of Merger, dated as of the 15th day of February, 2000
(“Agreement of Merger”), between|Broadcom Corporationy a California corporation
(*Broadcom™), Digital Furnace Corporation, a Georgia corporation (the “Company”).

RECITALS

A The Company was incorporated in the State of Georgia on March 19, 1999
and on the date hereof nas outstanding 150,000 shares of Common Stock (the “Company
Common Stock”™), 550,000 shares of Seiries A Preferred Stock (the “Series A Stock™), 2,000,001
shares of Series B Preferred Stock (the “Series B Stock”) (the Series A Stock and the Series B
Stock collectively, the “Crmapany Preferred Stock”, and together with the shares of Company
Common Stock, the “Company Shares” or “Company Capital Stock™).

B. The Company and Broadcom have entered into an Agreement and Plan of
Reorganization (the “Agreement and Plan of Reorganization™) providing for certain
representations, warranties, covenants and agreements in connection with the transactions
contemplated hereby. This Agrecement of Merger and the Agreement and Plan of Reorganization
are intended to be construed together to effectuate their purpose.

C. 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 bc acquired by Broadcom through a merger of the Company with and into
Broadcom. -

D. The Boards of Directors of Broadcom and the Company and the
shareholders of the Company have approved the Merger.

AGREEMENTS

Tne parties hereto hereby ag:ee as follows:

1. The Company shall be merged with and into Broacir‘om and Bxcadcom
shall be the Survwmg Corporation. Broadcom is sometimes referred to herein as the “Surviving
Corpozation,’

2. The Merger shall become effective at such time (the “Effective Time”) as
this Agreement of Merger and the officers’ certificate of the Company is filed with the Secretary
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of State of the State of California pursiant to Section 7 ° 03 of the Corporations Code of the State
of California.

3. The maximum number of shares of Briradcom Common Stock to be issued
or reserved for issuance as a result of the Merger and the other transaciions contemplated by the
Agreement and Plau of Reorganization {including Brcadcom Common Stock to be reserved for
issuance upon exercise of any of the Company Options and Company Warrants to be assumed by
Broadcom) shall not cxceed the Aggregate Share Number. On the terms and subject to the
conditions of the Agreement of Merger, as of the Effective Time, by virtue ot the Mer.er and -
without any action on the part of Broadcom, the Company or any holder of any Company
security, the following shall occur: :

(a) Conversion of Comp..ty Capital Stock. At he iiffective Tirie, each share
of Company Capital Stock which is issued and outstanding immediately pricr to the Effective
‘Time (other than any shares of Company Capital Stock to be canceled pursua it to Section 3(b) of
this Agreement of Merger and any Dissenting Shares) wiil be canceled and extinguished and be
converted automatically into the right to receive, that number of shares of Class B common
stock, par value $0.0001 per share, of Rroadcom (“Broadcom Common Stock™) equal to the
Exchange Ratio, rounded down to the nearest whole share of Broadcom Commeon Stock. For
purposes of this Agreement of Mergzer:

(i) “Aggregate Share Number” means seven hundred fifty thousand
(750,000) shares of Broadcom Common Stock, subject to adjustment pursuant to Section 3(d) of
this Agreement of Merger and niinus the number of shares of Broadcom Common Stock that
- would be issuable in respect of Dissenting Shares.

(i1) “Closing Price’” means the average of the last sale prices of
Broadcom Class A Common Stock on the twenty (20) trading days ending on the trading day
immediately prior to the Effective Time.

(i}  “Dissenting Shares” means any shares of Company Capital Stock
held by a holder who has asserted dissenters’ rights for such shares in accordance with the
(ieorgia Code and who, as of the Effective Time, has not effectively withdrawn or lost such
dissenters’ rights.

(iv)  “Effective Tiire” means the time of acceptance by the Secretary of
State of the State of California of this Agreement of Merger.

(v) “Exchange Ratio” means the quotient obtained by dividing {x) the
Aggregate Share Number by (y) the Outstanding Share Number.

(vi)  “Georgia Code” means the Georgia Business Corporation Code
and all amendments and additions thereto. '

(vi)) “Qutstanding Share Number’ means the aggregate number of
shares of Company Common Stock outstanding immediately prior to the Effective Time
(assuming the conversion of all shares of Compaiiy Preferred Stock into Company Common

Stock and the exercise in Tull, by cash exercise, of all unvested and vasted Company Cptions and
ali Company Warrants).
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(b) Cangelletion of Broadcom-Owned and Company-Owred Stock. Each
. share of Company Capital Stock owned by Broadcom or the Comipany or any subsidiary of
Broadccm or the Company immeadiately prior to the Effective Time shall be automatically
canceled and extinguished without any conversion thereof and without any furthei action on the
part of Broadcom or the Company.

(c) Company Options and Company Stock Plan. At the Effective Time all
unexpired and unexercised Company Options then outstanding, whether vested or unvested, shall
be assumed by Broadcom in accordance with provisions described below.

(i) At the Effective Time, each unexpired and unexercised Company
optinn issued pursuant to the Amended and Restated Digital Furnace Corporation Stock
Incentive Plan adopted on September 21, 1999 (the “Company Stock Plan”) which is then
cutstanding, whether vested or unvested (cach, a “Company Option”), shall by virtue of the
Merger be assumed by Broadcom togeth=r with the Company Stock Plan. Each Company
Option so assumed bv Broadcom shall continue to have, and be subject to, the same terms and
conditions as werz applicaole to such Company Option immediately prior to the Effective Time
(including any repurchase rights or vesting provisions), provided that (A} such Company Option
shall be exercisable for that number of whole shares of Broadcom Cemmon Stock equal to the
product of the number of shares of Company Capital Stock that werc issuable upon exercise of
such Company Option immediately prior to the Effective Time multiplied by the Exchange Ratio
(rounded down .5 the nearest whole number of shaces of Broadcom Common Stock) and (B) the
per share exercise price for the shares of Broadcom Common Stock issuable upon exercise of
such assumed Company Option shail bz equal to the quotient determined by dividing the
exercise price per share of Company Capital Stock at which such Company Option was

exercisable immediately prior to the Efiective Time by the Exchange Ratio (rounded up to the
ncarest w.ole cent).

(ii) It is the intention of the parties that the Company Options assumed
by Broadcom shall qualify following the Effective .ime as incentive stcck options as defined in

Section 422 of the Internal Revenue Code to the same exteat the Company Options qualified as
incentive stock options immediately prior to the Effective Time, and the provisions of this
Section 3{(c} shall be appiied consistent with this intent.

(iii) At the Effective Time, Broadcom shall assume the Company’s
obligations, and shall be assigned the Company’s repurchase rights and purchase options, under
any restricted stock purchase agreements entered into pursuant to the Company Stock Plan or in
connection with any Compary restricted stock held by founders of the Company or ctherwise.
Any and all restrictions cn the Company restricted stock issued pursuant to the Company Stock
Plan or such other agreements which do not lapse in accordance with their terms (as in effect on
February {5, 2000) shall continue in full force and effect until such restrictions lapse pursuant to
the terms of such agreerents, and aizy repurchase rights or purchase options which the Company
has with respect to the Company restricted stock shall also continue in full force and effect.

(d) Adjustments to Exchange Patio. The Exchange Ratio shall be eguitably
adjusted to reflect fully the effect of any stock split, reverse split, stock comvination, stock
dividend (i»xcluding any dividend or distribution of sccurities convertible into Broadcom
Common Stock or Comy.any Capital Stock), reorganization, reclassification, recapitaiization or
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other like change with respect to Broadcom Common Stock or Company Capital Stock, tiie
effective date of which oc "urs after the date hereof and prior to the Effective Time.

(e) Fraciional Shares. No fraction of a share of Broadcom Ccmmon Stock
will be issued in the Merger, but in lieu thereof, each holder of shares of Company Capitai Stock
who would otherwise be entiiled to a fraction of a share of Broadcom Common Stock (after
aggregating ail fractional shares of Broadcom Common Stock tc be received by such holder)
shail be entitled to receive from Breadcom an amount of cash (rounded to the nearest whole
cent) equal to the product of (a) such fraction, multiplied by (b) the Closing Price.

(H) Capital Stock of Broadcom. Each share of Broadcom Common Stock and
each share of Class A Common Stock, par vaiue $0.0001 per share, of Broadcom which is issued
and outstanding immediately prior to the Effective Time shall remain outstanding as one validiy
issued, fully paid and nonassessable share of the saine class of common stock of the Surviving
Corporation, with identical rights and privileges. From and 2fter the Effeciive Time, each share
certificate of Broadcom theretotore evidencing ownership of any such shares shall evidence
ownership of such shares of cepital stock of the Surviving Corporation.

4. Any Dissenting Shares shall not be converted into Broadcom Coinmon
Stock but shall be converted intc the right te receive such consideration as may be deiermined to
be due with respest to such Dissenting Shares pursuant to the law of the State of Georgia. If
after the Effective Titme 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 Broadcom Common Stock in eccordance with Section 3 of this Agreement of
Merger.

5. The conversion of the Company Common Sicck into the rignt to receive
the applicable number of shares or fraction of a share of Broadcom Common Stock as provided
by this Agrecment of Merger shall occur automatically at the Effective Time of the Merger
without action by the holders thereof. Each holder of Company Common Stock and Corapany
Preferred Stock shall thereupon be eatitled to receive shares of Broadcom Common Stock in

ccordance with this Agreement of Mciger.

6. At the Effective Time of the Merger, the scparate existence of the
Company shall cezse, and Broadcom shall succeed, without other transfer, to all of the rights and
vroperties of the Company and shall be subject te all the debts and liabilities thereof in: the same
manner as if Broadcom had itself incwred them. All rights of creditors and all liens upon the
vroperty of each corporation shall be preserved unimpaired, provided that such liens upon
property of the Company shall be limited to the property affc ;ted thereby immediately prior to
the Effective Time of the Merger. Without limiting the generality of the foregoing, a..d subject
thereto, at the Effective Time of the Merger, all the property, rights, privileges, powers and
franchises of the Company shall vesi in the Surviving Corporatinn, and all debts, liabilities,
obligations, restrictions, disabilities und duties of the Company shall become the debts,
liabilities, obligations, restrictions, disabilities and duties of the Surviving Corporation.

7. This Agreerent of Merger is intended as a plan of reorganization within
the meaning of Section 368 of the internal Revenue Code of 1986, as amended.
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8. (a) At the Effective Time, the articles of incorporation of Broadcom,
as in effect immediately prior to the Effective Time, shall te the articles of incorporation of the
Surviving Corporation from and after the Effective Time until theceaneci ammended as provided by
law and such articles of incorporation and by-laws of the Surviving Corporation.

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

(c) The directors and officers of Broadcom immediately prior o the
Effective Time shall be the directors and officers of the Surviving Corporation.

9. (a) Notwithstanding the approval of this Agieement of Merger by the
sharcholders of the Company, this Agreement of Merger shall terminate torthwith in the svent
that the Agreement and Plan of Recrgznization shall be terminated as therein provided.

(b) In the event of the tarmination of this Agreement of Merger as
provided above, this Agreement of Merger shall fcrthwith become void and there shall be no
liability on the part of the Company or Broadcom cr their respective officers or directors, except
as otherwise provided in the Agreement and Plan o, Reorganization.

() This Agreement of Merger myay be signed in one or more
counterparts, each of which shall be deemed an origiral and all of which shall constitute <ne
agreement.

(d) This Agreement of Merger imiay be amendz=d by the parties hereto
any time before or after approval hereof by the shareholders of the Company, vut, 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 mayv not be amended
except by an instrument in writing signed on behalf of e- “h .:f the parties hereto.
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YN WITNESS WHEREDF, the partles have executzd this Agresment of Merger

ax of tha date firsr written above.

PALLIBILIN 192317 17 AT 1LDBQ)

BROADCOM CCRPORATION

y

rd 4.‘4'.1 *x-d/ A W, ¥t O A
EAmSY )
DIGITAL, FURNACE CORPORATION
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CERTIFICATE OF FILING

|, BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 29th day of February 2000, there was filed in this office a(n)
Certificate of Merger merging DIGITAL FURNACE CORPORATION, a(n)
Georgia corporation, into BROADCOM CORPORATION, a California

corporation, and the surviving corporation, by the terms of said agreement.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of California this day
of April 19, 2001.

BILL JONES
Secretary of State

ag |

NP-24 A (Rev. 1-96)

OSP 99 21638 ()
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

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

APR 19 2001

6 .

Secretary of State

Sec/State Form CE-108 (rev. 6/98)
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