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STATE OF UELAWARE
. SECRETARY OF 3STATE
PIVISION OF CORPORATTONS
D FTLED 11:00 AM 05/04/2000 .
e

001227269 — 3138486
AGREEMENT AND PLAN OF MEBGER
OF REFLAXTY, INC.
ADELAWARRE CORPORATION,
and

REPLAYTYV, INC.
A CALIFORNIA CORPORATION

MAgraﬂmmrlmofMuguwand’Mws 2000(11:3“ In&
hetween + oo, & California corporation ("ReplayTV-Califomia”), and ReplayTV,
aDe!awal::pw corporation (“ReplayTV-Delaware™), ReplayT Ve« “Delaware and ReplayTV-California
are sometinwes roferved to i this Agreeniest as the “Constituent Cotporations.”

BECYTALS

A.  ReplayTV-Delswero it a coyporation duty organized and existing undar the lawe
of the State of Delawwre and has an authorized capital of 110,077,301 shates, 75,000,000 of
which are designated “Contreon * £0,001, par valus pes ehare, and 35,077,301 of which ate
designated » $0,001 par valns per share, of which ) 2,494,070 shayes have
been designatad Serjes A Preforved Stock, nons of which arc issysd and outatending, ]

(&) 2,580,644 shares have been degignated Sexies B Prefirred Stock, nons of which ace issued
and outstanding, (i) 3,162,592 shares Iave been designated Series C Preferred Stock, nons of
which ave issued and outetanding, (iv) 10,200,000 ghares have been deosignatod Series D -
Prefexred Stock, none of which are issued and outstzniding, (v) 7,639,995 ghares have heen
designated Sexies B Prefetved Stock, nanc of which are issued and outstanding, (vi) 5627,267
ghares have been designated Series F Praferred Stock, none of which axc 1ssued and

& and (vii) 3,372,733 shares have been designatod Serics G Prefmed Stock, nons of which are
issusd and ontstanding, As of the date hersof, 1,000 shares of ReplayTV-Delsware Common

- Stock ware issued and outstanding, alf of witich are held by ReplayTV-Catifornis, and no shares
of Praferred Stack were isnued aud outstanding,

B. hyrvmmmuumpmmmmmmmmmmem
ofﬂmStateofg:Il:fmmaMMmmnhmmbloﬂwW,ﬂmshncs.‘ls,ooo 000 of

which are designated “Comunon S ™ $0.001 par valye per share, 10.271.5345&3:@50!%}1011
mwmw&m’?s%,m shares of which are designated “Prafzyred Stock,
£0.001 gar value per shars, of which (3) 2,494,070 shares have bevn designated Sérics A

Prefirrod Stock, all of which sre issued and outstanding, (i) 2,580,644 shares have been
designated Serfes B Prefnsd Stock, of which 2,258,058 shares are idswed and outstanding,

(iid) 3,162,592 shares have baen degignated Serics C Praferred Stock, of which 3,162,584 sherve
are issucd snd outstanding, () 10,200,000 sharez have besn desigmated Seriss D Prafiered
Stoclr, of which 10,193,544 ghares are jesued and outstabding, (v) 7,639,995 shares have beent
designated Series E Prefixred Stock, of which 7,633,320 shares are issued and ontetanding,

(vi) 5,627,267 shares have been designatad Series P Prefurred Stock, al of which are iasued and

outstanding, and (vii) 3,372,733 chares have bean designated Sevies G Prefired Stock, of which
2,090,507 shares arc issued sand outstanding.
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forthe
C. ‘The Board of Directors ﬁW@Whﬁmg% i
pe of effecting the reincarporation of RoplayTV-Califsrnia i olawars, il
Wmthmmmmwmmwmwmm&wmmmm
end into ReplayTV-Delawsare npon the terts sad conditions provided Agreement

D.  The regpective Boands of Directots of ReplayTV-Delaware aud ReplayTV-

approved thi direuted that this Agreemcnt he enbmitied to
California have fhis Agreemens and have
2 vote of their respective stockimiders and execnted by the nndaysigned offioors.

 AGREEMENT
consideration RoplayTV.
wmmwmmmmm
namgmmmv-&uﬁmaMymmmmmmmmhmm
get forth, as follows: ,
. Maerpger

the
L1  Marger, Inaccordance with the provisions of this Agreeement,

B Deijawars General Corpaoration Law and the Califordia General Corporation Law, ReoplayTV-

ifornia mezged RepliayTV-Delaware (the “Mexser™), the seporate
Cali shall be with md into et A
sommof:&ad; mm.s,m"“-s“@mg?&mm.,,”- and the pame of the Sarviving
Cotporation shall be ReplayTV, Inc..

12  [iling and Effectivepess. TheMm:shanbwmeﬁwnwupm
corupletion of the following actions:

Adoption aud approval of thie Agreement and the Marger by the
Memofmhogmmomo:;nm mﬁmew:&theapphuhhﬁqmmmsuf
:;::::;;nvunaticwuanlltiatnomulhnnliusr:umiliual!nhibtnmslieuﬁtal¢5DI!KI$!Hln W3

‘The satisfaction or waiver of all ofﬁammmamm&e
mﬁmmmwdhmm

(c) The fiing with ths Secretary of Stats of Delawere of an execited

mﬁmdmawmmmpmofMawmmmmwof
the Delaware Genaml Corporation Law.

The date and tima when the Merger bocomes effective is refixyed to in this Agreement as
the “Rifsctive Date of the Merper.”

Effcet of the Merger. Upon the Bifective Date of tho Merger, the
mmmﬂ;niofkqu&B&muMmde-mwm,uw:fm
m(ﬂMmbmmoftmmdemmmmmm |
Ceionsproionety e vy o d Rl - Cuborint e ok et o s,

taken by ity and YTV 's
:f:E:::ZS::;;:E:i:§:;fb: to alfzaftlx= :i:g:g: tights, powers apd property of ReplayTV-California in

041069302 e 2
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the manney mare fully got forth in Section 259 of the Delaware Genexal Corporation Law,
(d) shall continue to ba sabjeet to afl of the debts, Hebilitine snd ohiligstions of ReplayT'Vv-
Dejaware sz conatituted inmedistely prior to the Effactive Date of the Mexger, and () shall
smeceed, without ofber transter, to all of the debts, Bebilitics ad obligstions of ReplayTV-
Califormia in the same monney as 1€ ReplayTV-Delawars had itself incumed them, afl a5 mare
fully provided usder the applicable provisions of the Delaware Ganeral Corporation Law and the
Catifornia General Corporation Law.

immediataly prior to the !
force and effect as the Cextificate of Inoorparation of the Surviving Corporation umil duly
amended it accordance with the provisions fiareof and applicable law.

22  Byimws, Ths Bylaws of ReplayTV-Delaorars a2 in affset immediately ptict to the
Effective Data of the Mergar shall contime in 5l farce and effect 25 the Bylaws of the Surviving
Corporation until duly amended in acrordance with the provisions thereof and applicable Iaw.

23  Direciors and Officers. The direstars end officers of ReplayTV-Califotnia
immediately prior 10 the Rifective Data of the Mexger shall be the ditectoss md ofcars of the
Sarviving Corporation until thejr snocessors shall have been duly slected and quabifisd or a5
otherwise provided by law, the Certificats of Incarporation of the Surviving Corpomation or the
Bylaws of the Surviving Corporation.

3. Maaner of Converston of Stoclk.

3.1 - ReplayTV-Calitorniy Comumen Stnck. Upon the Bffective Dato of the Merger,
thereto hall, by vittue of the Mesger and without sy action by the Constitnent Corporations, the
boldar of such shate or any other pargon, be converted into and exchanged for one fulty paid and
uavassessable share of Commen Stock, $0.001 par valne, of the Surviving Corporation. No
fractlonal shars intereste of the Smviving Corporation shall be issued. Any Sactional share
intereste to which a holder wonld ethorwise be entitled shall be aggregated so that no ReplayTV-

California shareholders shall roccive cash i1 an amowst grester than he value of one (1) full
share of ReplayTV-Dalaware Cormmon Stock.

32 Replay[V-Califoryin Preferred Btock. Upon the Effective Date of the Merger,
each ghare of ReplayTV.California Sexies A Prafamed Stock, Series B Prafirred Stock, Series C
Preferred Stock, Sexies D Prefaered Stock, Sevies B Profared Stock, Seres F Profetred Stwek and
Series G Preferred Stock issued and ontstanding immediately prior theroto, which sharca are
convertible into sach number of shares of ReplayTV-California Coremon Stock as st orth in the
ReplayTV-Californin Axticles of Incorporation, 4 atoended, shall, by virtue of the Merger and
without auy action by the Constityent Corporations, the holder of such shares of any other
petson, be converted into and exchanged for one filly paid and non-aescszable share of Sezica A
E&fdi:nmdéihnng;Ekniasli!hnd&wnaiEnnukgiknius(!IﬁxﬂhruulEhnck.shuiealJ!Hmibnmxlsmock;
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Series B Prafcrrad Stock, Seriea F Preferred Stock and Series G Preferrsd Stock of the Surviving
Cmpmaﬁmsaoouumpershm.mmwﬁvdy.hwhgmmwm
privileges ug set farth in the Certifinaws of Incarporation of the sntvivmgcn:potaﬁnn.whinh
sbmof?mﬁmedsmdcabanbemth%hﬁmm«mmbaofm&m&m‘[mg
Carporstion’s Conxmon Stoek, $0.001 par value per share, as euch shats of ReplayTV-California
Preferred Stack wes convertible into shares of ReplayTV-California Conmon Btock immadiately
prior to the Bffective Data of the Mezpger, suliject ta adjustment porenant to $he terms of the
Certifioats of Incorporation of the Surviving Corporation. :

(r) Uponﬂ:sﬂﬁ'ecﬁvenmnfmeldmﬂm&mivingcmpomﬁmshnu.
asynmne the obligations of ReplayTV-California under ReplayTV-California’s 1997 Btock Option
Plan, 1999 Stock Plan, 2000 Employes Biock Purchags Flan and 2000 Dirsctors® Stock Option
Plm, and afl ather eployee bonafit plans of ReplayTV-Califunia. Bach outstanding and
mmmmhmmmwmbmw. formi
w%&mmmwmmmmhm
paragraph (c) hepnof, ma option, £o purchase or & pecurity cotvertible it iving
Corporation’s Common Stork or Prefisrred Stork, respectively, on the basis of one shars of the
Sutviving Corparetion’s Comtmon Btock or Prefierred Stock, as fia ase may be, for each onc
shars of RoplayX V-Californin Common Stock or Prefierred Stock ignunble prestiant to any such
: Right, on the sume terms and oopditions and e sm exercise prico equal to the excxclse price
i applicable o any such RoplayTV-Califormia Right at the Rifctive Date of the Mecger, This
;. paragraph 3 3(a) shall iot apply to ReplayTV-Califomia Common Stock or Preferrod Stock,

Buch Common Stack snd Prefosxed Stock are aubject to pasagraphs 3.1 2ud 3.2 hereof,
respectively, )

(&)  Anmmber of shares of the Burviving Comporstion*s Commeon Swook and
Profizrred Stock shall Ba reserved fior issianae upon the exeteise or conversion of Rights equal to
the number of shares of ReplayTV-Californis Canson Stock and Prefinred Stock 5o reserved
immediately prior to the Bffective Date of the Merger.

Notwithstaruding the foregoing, with respect to options issuad mder the ReplayTV-
Califormia 1997 Stack Option Plan or 1999 Stoclk Plan that ars assmued i the Maeger, the
nymber of shares of Common Stock to which the holder would be otherwise entitied upon
exercise of each mch assamod option following the Berger shall be rounded down to the nearest
whols mumber and the exercise price shall be roundsd np to fae nenrcss whole cent. Tn addition,
10 “additional benefits™ (within the meaning of Section 424¢a)(2) of the Jmtemal Revenue Cods
of 1986, as amended) shall b accorded to the optionoes purivant 1o the sssumption of their

‘ options,

34 REPUNY LV -1 1ol avws Commen Stock UpmﬂaeﬁMveDateofﬁac Mﬂ.’gﬁ.
each share of Common Stock, £0.001 par valoe pee shere, of RaplayTV-Delawars issued and
outstanding Smmediatoly prior thereto shall, by virtue of the Margor and without suy action by

} 0410899.02 A
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ReplayTV-Delawars, the holder of such shares or atty other pemson, be eanceled md restymed to
the staius of anthorized but whissued shaves,

3.5  Exchangs of Certiflcafos, AﬁathsEffecﬁveDﬂnnfﬂmMergg::hholdaof
an ou certificnte ropresenting shares of BeplayTV-Califomia Conmsn ar
mmmmmmwmmmmmmmmmm
name will be delivared to holders prior 1o any requestsd sxchangs (the “Exchanae Agent™), sud
cach sych holder shall be entified fo reostve in exchango therafbr 8 cettificats or cartificates
representing the avanber of shares of the appropiate clase and series of the Smviving
Comporation’s capital stock into which the sutrendersd shares were converted ag herein provided,
Until g0 surrendered, each ontstanding cextificate theretofiare represcnting shares of ReplyTV-
Calithrnia capital stock shall be deemed for all purposes to yprescnt the tamber of whals shares.
of the appropriate class and series of the Sutviving Cotporation’s capital stock into wdrich such
shares of ReplayTV-Califbmia capital stock were converted in the Merger.

‘The registered owner an the books a0d reconda of the Surviving Coxpogation or the
mmofmmmmmmmmmmm
mmmmm@mmma&mswm
the Bxchmgs Agent, have apd ba enmtitled to exercise any voting snd other rights wi respect
and to reccive dividends and other distributions mpon fha shares of capital stock of tha Surviving
mmwmmcﬂﬁmamﬂmm

- Each certificate representing capital stock of the Surviving Corporation so issued in the
Merger shall bear the sama lsgonds, if sny, with respect to the resirictions on trasisferability as
the certificates of ReplayTV-Californda so oonverted and given in exchange therefor, umlesa

otherwiss determined by the Board of Directors of the Surviving Corporation in compliance with
applicable laws.

If sy cextificate for hares of Sucviving Cocporntion’s stock is to be insued in a mame
other than that in which the cextificate surrendered in exchange therefor is yopistered, it shall be a
condition of isguance thereof that the certificate so surrendarad shell be propiesty endorsed and
otherwise in proper form for temafes, that such transfie otherwise be proper and comply with
epplicable seewnties laws and that the pavson requesting sich transfor pay to the Exchange Ageut
eny transfer or othar taxes payable by reasan of tho issnancs of snch new cextificate in 2 name
oftizr than that of the reglistored holdar of the oorfificate stvrandered or egtahlish to the
satisfaction of tha Surviving Corporation that such tax. has been paid or is not payabla.

4. Géergl.

4.1 e aaware, ReplayT'V-Delaware covenants and rgeees
Mﬂwﬂ.mmb&ﬁm&eBﬁe&mDﬂnoﬁbMﬂg&‘

(@)  Qualify to do businces as a foreien cdrporation in the Statc of Califbria
mmymommamhmwofmummMMﬂﬁmof
Section 2105 of the Califormis General Corporation Law.,

D410699.02 I, 1
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(1)} mmymmmmmemmmmmgm
weceasary for ths assuraption by ReplayTV-Delawsre of all of the franchise tax Kabilities of

() mmmm«@wmwuww
Coarparation Law.

42  Porther Assnranees. From tinae to time, 35 sod when requiped by ReplayTV-
Delawsrs or by s snocessors ot assigns, there ahall be sxacnted and deliversd ot behalf of
mwmmmmmmummmmmhmmmwu
mwumwmmmmmﬂwwﬁammm»mu
perfect in, ot confurm of recosd or officrise by, ReplayTV-Defaware the titke to and possession
ofmmm.mmmmnmwammm
authority of ReplayTV-Califorais and otherwise to carcy ont the purposes of thia Agreement, and
fue officeey and direstors of ReplayTV-Dalaware are fully asthorizad is s same sod on bebalf
af ReplayTV-Chalifornia or otharwise to taks sy sod sl suoh action and to execute mnd deltver
any and all sych deeds and other instraments,

43  Abspdogment. Atanytine before the Rffective Dato of the Marger, this
Agrcement may be terminatod and the Merger sy be abandoned for suy reason whatsoever by .
the Beard of Dircetors of sither ReplayTV-Califonls or ReplayTV-Delawate, ovboth, -
notwithstanding the approaval of this Agreancnt by fhe sharcholders of ReplayTV-California or
by the sole stockholder of ReplayT'V-Delaware, o by both.

44  Awmendmgnt. The Boards of Dircctors of the Canstiteent Corparations may
amend this Agregnent gt any Gime prioc to ¢hs filing of this Apreesnent (or certificats in \ien
theeeof) with the Secretary of State of the Stats of Delawars, provided that an mnendment made
subgequent to the adoption of this Agreenent by the stockhalders of aither Canstituent
Corporation shall not: (a) alter or change the smount or kind of shares, seontities, cash, propesty
and/or rights to bo recaived in exchanga for or on convergion of all or auy of the shaves of any
clags or series thoveof af anoh Conglituent Corpotation, (b) aiter ar change any term of the
cmﬁmofmmw&mmwmmwwﬂmum,m@w
oxehanaemyofﬂmmmsmdmndiﬁmofthhmifmmgummm
adversely affcot the holdars of any class or peries of eagital stosk of such Constitnent

4.5  Registered Office, Themgistored office of the Swrviving Corporation in the
SmofMEmﬂlolsmmwm&WdNWmﬂe.Mmm
;ﬁgl.%mnSmicchpmyhﬂwWMOfﬁeswﬁngCummﬁmu

46 EIRPTA Notification,

() Onthe Refective Data of the kg .
mw@mnmmmmmﬁm.qummwm
mmm(me“ﬁmmvhmammyﬁeﬁmnmdmsm. Rlzpmm

0410699.02 5
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Delaware shall retain the Sttement fir a petiod of not less than soven years and shall, upon
mMm%awﬁmfmmypmmwaWofW&mm
immediately prior to tho Merger. hmaqtmoeofﬂ:enpp:mﬂofﬁel\_dmbytbe
sharehalders of ReplayTV-California, (i) such shareholders shall be sonsideed to have requested
fhat Me Statement be deliversd to ReplayTV-Delaware as their agent aod () ReplayTV-
Delaware shall bo considsted to have received a copy of the Statement a the request of the
ReplayTV-California shareholders for purpasos of satisfying ReplayTV-Dolavware’s obligations
under Treasury Regulation Section 1.1445-2(c)(3).

Wﬁﬁbmﬁashﬂdﬂhubﬁehmﬂkﬂmsm_amﬁ:e
mmmmwmwmmuawmmm
1.897-2(n)2).

47  Asresmcat. Hrecuted copies of this Agreement will be an fils af the principal
place of business of the Serviving Corpatation =t 1945 Oha:lamnkoad.MmmmVieW,CA
94043, and copiea thercof will be furmished 1 any stockholder of eifher Congtitnent Corporation,
upon request and without cost.

48 Governinglxw. 'mns Ammmdmmmdwmmmm ]
and the rights and obligations ofﬁzwﬁahmbshanhmm:gdWm
acoordancs with the 1aws of tho State of Califunia, without giving effiect to peinciples of
confliets of law.

‘49 Conmterparfs, This Agreement may be executed in two or mats coumisTparts,
cach of which ghall be decmed an original and all of which together shall constifute ona
nstrament.

0210608 @ : -
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oo

; The mdersigned mﬁmmdrspmeemauvesoftheCmmthmmenhavcmcmd
\<-_9 and scknowledged this Agreement as of the date first set forth shove.

REFLAYTV, INC.,
a Delaware comaration

o (™

o

Craig W. Dougherty, President

041009902 8-
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'\_&) EXHIBIT A ~ FORM OF FIRPTA CERTTFICATE

Mazy 3, 2000

Director, Office of Compliance
OF:L:C:R:.666 :

950 L"Bafant Plaza South, S.W.
COMSAT Building
Washingto, D.C. 20024

NO'HCBTOTEBMNALWSERWCEOFRBPLAYTV INC.'S
UNITED STATES REAL PROPERTY HOLDING CORPORATION STATUS UNDER
TREASURY REGULATION 1.897-2(H)X2)

Dear Sir:

1.  This Notica is being filad by ReplayTV, Inc., a Califoimis corparstion, (“Target™
pursuant to sectinn 1.297-2(1)(2) of the Treapary Regulations proromigated wnder the Interns]
Revenue Code of 1986, as amended (the “Codé™).

2. The mdersigned, an behalf of Tacget hercby decleyes tha stook of Tesget isnot 2
United States real propesty interest within the meaning of seotion 897 of fhs Code besanse Targe:
J is not and has not been & Uiited States real property kolding corposation g that torm is defined
hsecumf' g‘;(;‘:)(z}otmpcodemm' tho appilaable period specified in soction 897(c) (1) (A)
(ii) of the

3. Target's United Statea taxpayer identifying mumber fis: 77-0465127
4,  Tarpet’s addiese jer

1945 Charlumnmd
Mountain View, CA 84043

5. In ¢ormectiom with the acquisition of Taxget by ReplayTV, Inc., a Delaware
cotporation (“Acquirer™), the undersigned provided the attached statement to Acgpiror declaring
that an interest fo Target is not a United Statey real properly inferest. The statement war
&m;(ﬁb(g?‘x)ndedmmpmehamqumﬁm the transferee, Acquiror under Rognlation 1.

5-2(c)

Acquiror’s United States taxpayer identifying somber is: 77-0465127

0410699.02
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-] *
) ReplayTV, Ine,
1945 Charieston Road
Mowuntain View, CA 94043
6 MNo supplemental statemants pitrsusnt to Treastry Regnlations section 1.897-2()
(5) are required to be filed harswith,

- ] h‘s
R b penaition nfpemryﬂumdmsned‘daohrmmathhaamm
'=Mﬁc;gm&?:@mmm.mmmm¢mmymmwmqmm
correct aud complete. The ondereigned further declares that he {5 a responsible officer and )
hehasmﬂmﬁtymﬁsnﬂﬂsdmmmmbehﬂfoﬂ‘m

Amwofmwmﬁmmmwrmmmﬁmmm-z{mmm
1,1445-2(c)3)1) is attached.

LeMasias, I
Exeative Officer

»

041069502 2-
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] 9 EReplayTV, Inc,
A Califomia Corporation '
OFFICERS' CERTIFICATR OF APPROVAL OF THE MERGER

Barle H. LeMasters, JII and Mark A. Medeads certify that

1. They e the Chief Bxecutive Officer and the Secretary, respsetively, of
ReplayTV, lug., a corpargtion organized under the laws of the State of Califtenia.

2. The corporation has sntharized two classes of stock, designated “Commarn Stock™
and “Preforred Stock,” respectively,

3. There were 9,720,943 shares of Comman Stock and 21,175,308 snd 2,258,058
shares of Series A Prafigred Stock, 2,494,070 sharex of Sevies B Prefamed Stack, 3,162,584
ghares Series C Proferred Stocok, 10,193,544 sharcs Series D WM?@BSM ghares of
Scrics B Preferred Stack, 5,627,267 shares of Series ¥ Proferred Stock oututanding as of the
record date (the “Recond Date™) and entitied to vote et tho shareholders® meeting at which the
M@M&Mmmmhem(mmwmmm

4. The principal forms of e Merper Agroament were approved by the Beard of
Directors and by e vote of 2 umber of sharez of each olags and series of atock which equaled

or exeoaded the vote required.
3 5. mmmmqﬁwdwmmﬁmso%‘dﬁeomﬁngm?f
\«.‘c) - Commm Stack and maore than two-thirds of the outstanding shares of Preferted Stock, voting 8
scparate classas.

Earlo H, LeMasters, II and Muk A_Medeacls firther declare undar penstty of perjury
under the laws of the States of California sud Délaware thet each hasg ead the fivegning -
certificata and knowa the contents thercof and that the sama is true and eorrect of his or her own
knnwledgs.

O4104&50.02
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A Delaware Corporation
OFFICERS’ CERTIFICATE OF APPROVAL OF MERGER
Craig W, Dougherty and Mark A. Medeatis centify that:

1. They are the President and the Sceretary, respectively, of RoplayTV, Inc., a
cmomﬁmmmdmdwmehwsnfﬂnmmalawm

2, mootpommnhmmﬁmmdtwochmnfntodgdcswwn&nck“ .
and “Preferred Stock,” respectively.

3.  There zze 1,000 shares of Comumon Stock outstanding and entitied to vote on the
Agreement and Plan of Merger sitached beyoto (s "Merper Agresment™). There aro no shates
of Preferred Stock ontstanding,

4. memu@wmwwﬂxma
Duﬂmmdbyhmﬂnmberofuhmofﬂnhdmmdmofmoctwmgquﬂod
or exceeded the vote required.

5, pmpmmdmdwmmﬁnnw%ufﬂmmemﬂndbbom
by holders of ontatanding shares of Coammon Stockz

Craig W. Dougherty and Mark A, Medcaris firther doclare mudey penalty of petjuty under
. _ the laws of the States of Delaware and California that esch has read the fhregoing certificata and
\j knows the contants fhisraof and that the same is frue and correct of each’s own knowladge,

Bxecuted in Mountain View, California on !!M Ez » 2000,

o4l0sis.00
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S State of Delaware

Office of the Secretary of State ™ '

\.&?

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREB’!’ CERTIFY THE ATTACHED IS A TRUE AND CORRECT

M&Q’N 2
COPY OF THR cnamxncnm"dr Acmsmm dﬁ*mp.am WHICH MERCGES:
;- "'f *'\‘3-1" . ,.' ,'_‘ - T .
"REPLAYTV, mc e mvmmmemm é:onaommn 2

RITH AND INEG REEIQ‘!’TV INC " UNDER7 THE HRME‘. GE‘ YREPLAYTV,

A.M-
4 V-sr LS

INC.®, A CORPQRM]?ON ORGANIZED_m EKISTING UNDER;{.EHE‘I-BRS OF

TEE S'.I!A!EE OF“DELAWAREJ 3‘AS RECETV’E.D‘AND FIIIED %IN ‘I‘HIS OFEICE TEIE

D

F-525

Edward J. Freel, Secretary of State

2138486 B1lOOM
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