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Forst FTO-1598 (Raw. 06/04 .5, Depariment of COMMERCE
om Na. 0351-502";‘ {exp.)E-’MlzﬂOS) Unliad States Patent and Tredarmark Gifica

RECORDATION FORM COVER SHEET
PATENTS ONLY

To the Directer of the .8, Patents and Trademark Office: Plaase record the attached documents or the new addrass(es) balow.,

1. Name of conveying party(ies)/Execution Date{s): 2. Name and address of receiving party{ies)
Zyray Wireless Inc.

Name: Broadcom Corporation

Internal Address:

Execution Date(s) July 15 2004
Additional name of conveying party({les) attached? [ Yes & No

Stroet Address: 16215 Alton Parkway

3. Nature of conveyance:

i t A M
] Assignmen & Marger City: rvine
O Security Agreement [0 Change of Name

State: Califormia

O Government Interest Assignment

[0 Executive Order 9424, Confirmatory License Country: United States —Zie, 92618
O Other Additional Name(s) & address(es) attached? [ Yes No
4. Application numbaer{s} or patent number(s}: [] This document Is belng filed togethar with a new application,
A, Patent Application No.(s) B. Patent No.(s)
10/979,992

Additional numbers attached? 7] Yes K] No

o
)
)
a
b
)
0
-

£, Name and address of party to whom correspondance 6. Total number of applications and patents Involved: |I|
concering this document should be mailed:

[
Name; Ronald H. Spubler 7. Total feo (37 CFR 1.21(h) & 3.41) $ 40.00 c
0
Intenal Address_McAndrews Held & Malloy O Authorized to be charged by credit card "
34" Flogr B Authorized to be charged to deposit account 0
0
Street Address: 500 Wost Madizon Street O Enclosed g
)
0 Nene required (govemment Interest not affecting title) I
City: Chicago 0
8. Payment Infarmation
State: llingis Zip: GOGE1 »
a, Cradit Card Last 4 Numbers
Phone Number : (31 2) 775-8000 Expiration Date
Fax Number: _(312) 775-8100 b. Deposit Account Number  13-0017
Email Address: Authorized User Name Ronald M. Spuhler
) |
9. Signature : ’ :F 0 ADJLMM May 3, 2005
Signature Date
Ronald H. Spuhler Total number of pages including cover

sheet, attachments, and documents | 14

Name of Parsen Signing
Documants 1o be recorded (Including cover sheat) should be faxed ta {703) 308-5995, or mallad to:
Mall Stop Asslgnment Racordation Services, Diractor of the USPTO, P.O.Bax 1450, Alexandrla, V.A, 223131450
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AGBILLLS

SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of i/ page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOQF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

JuL 16 2004

| Wby

Secretary of State

I

" SowStaly Form CE-107 (rw, 1103
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AOBILLLSB

ENDORSED - FILED
ha Secretary of State
Inthe olfon o e of Gafornia

JUL 15 2008
AGREEMENT OF MERGER KEVIN SHELLEY
ZYRAY WIRELESS INC. AND sSacretary of State

BROADCOM CORPORATION

This Agreement of Merger, is entered into as of the 15th day of July, 2004 (this “Agreement
of Mereer™), by and between Zyray Wireless Inc., a California corporation {the “Company’™?
(nonsurvivor), and Broadcom Corporation, a California corporation {“Broadcom™) (surviver).

RECITALS

A.  The Company and Broadeom have entered into a Merger Apreement and Plan of
Reorganization, dated as of June 15, 2004, by and among Broadcem, the Company, and, with
respect to Article 7 and Article 9 only, Leo Spiegel, as Holder Agent, and U.8. Stock Transfer
Corporation, as Depositary Agent (the “Reorzanization Agreement”), providing for certain
representations, warranties, covenants and agreements in comnection with the transactions
contemplated hereby.

E. The Boards of Directors of the Company and Broadcom deem it advisable apd in
their mutual best interests and in the best mterests of the shareholders of the Company, that the
Company be acquired by Broadcom through a merger of the Company with and into Broadcom, with
Broadcom continuing as the surviving corporation (the “Merger™). .

C. The Boards of Directors of Broadcom and the Cormpany and the shareholders of the
Cormpany have approved the Merger.

AGREE 8
The parties hereto hereby agres as follows:

1. The Merger. The Company shall be merged with and into Broadcom and Broadeom shall
contimue a5 the surviving corporation, Broadcom after the effective time of the Merger is sometimes

referred to herein 2s the “Suwrviving Comporation.”

2. Effective Time. The Merger shall become effective at such time (the “Efigetive Time")
as this Agreement of Merger and the officers’ certificates of Broadeom and the Company attached
hereto are fled with the Secretary of State of the State of California pursuant to Section 1103 of the
Corporations Code of the State of Califorma.
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3. Conversion.

(a) At the Effective Time of the Merger (f) all shares of Common Stock of the
Company, par value §0.001 per share, and all shares of Preferred Stock of the Company, par value
$0.001 per share {the “Company Capital Stock™), outstanding immediately prior to the Effective
Time that are owned, directly or indirectly by Broadcom or the Company or any subsidiary of
Broadeom or the Company shall be capcelled, and no securities of Broadeom or other consideration
shall be deliversd in exchange therefor; (ii) each of the issued and outstanding shares of Broadcom
shall remain outstanding as one validly issued, fully paid and nonassessable share of the capital stock
of Broadcom; (ii) ach of the shares of Comapany 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 the rght to receive, following the
expiration or early termination of any waiting period under the Hart-Scott-Rodino Antitrust
jmprovements Act of 1976, as amended, {the “HSR Act”) which is appliceble to the helder of such
share, and shall be sxchanged for, 0.01576029 of a share of Broadcom Class A Common Stock, par
value $0.0001 per share (“Broadeom Common Stock™);, and (iv) each of the shares of Seres A
Preferred Stock of the Company issued and outstanding immediately prior to the Effective Time (the
“C'ompany Series A Preferred Stock™) (other than Dissenting Shares and shares being cancelled
pursuant to clause (1) above) shall be converted automatically into the right to receive, following the
expiration or early termination of any waiting period under the HSR Act, which is applicable to the
holder of such shave, and shall be exchanged for, 0.02582142 of a share of Broadcom Common
Stock; provided, that a portion of the shares of Broadcom Common Stock issuable to each persen
who immediately prior to the Effective Time was a shareholder of the Company pursuant to the
foregoing clanses (1) and (iv) shall be deposited into escrow and shall be subject to Sections 7.1
through 7.3 of the Reorganization Agreement defined under Recital A above.

{b) Each option to purchase Company Capital Stock (“Company Ovtion) and warrant
to yurchase Company Capital Stock (“Company Warrant”) outstanding immediately prior to the
Effective Time will be assumed by Broadcom in the Merger as provided In Section 1.6 of the
Reotganization Agreement, but shall otherwise have the same terms and conditions as those of the
original Company Option or Company Warrants. Any Company Options or Company Warrants
exercised prior to the Effective Time shall be converted as set forth in Section 3(2) above.

4. Fractional Shares. No fraction of a share of Broadcom Common Stock; will be issued in
the Merger, but in Hew thersef, each 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 Commen Stock to be received by such holder) shall be entitled to
receive Tom Broadeotn an amount of cash (rounded to the pearest whole cent) equal to the product
of (a) such Fraction, multiplied by (b) $42.66.

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 considerafion as may
be determined to be due with respect to such Dissenting Shares pursuant to the laws of the State of
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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 cavses the loss of such statug, such shares shall
be converted into the right to receive Broadeom Common Stock in accordance with Seetion 3.

6. Conversion of Company Capital Stock. The conversion of the Company Common Stock

and Company Seriss A Preferred Stock into the right to receive Broadeom Common Stock as
provided by this Agreement of Merger shall occur automatically at the Effective Time of the Merger
without action by the holders thersof. Each holder of Company Common Stock and Company
Series A Preferred Stock shall thersupon have the right to recetve certificates representing the
applicable number of shares of Broadeom Commoen Stock (and cash in Heu of fractional shares) in
accordance with the Reorganization Agreement upon compliznce with the exchange procedures set

forth therein.

7. Effect of the Merger. At the Effective Time of the Merger, the separate existance of the
Company shall cease, and Broadeomn shall succesd, without other transfer, to all of the rights and
properties of the Company and shall be subject to all the debts and liabilities thezeof in the same
marner as if Broadcom had itself incurred them. All rights of creditors and all lens upon the
property of each cotporation shall be preserved wmimpaired, provided that such liens upon property
of the Company shall be limited to the property affected thereby immediately prior to the Effective
Time of the Merger. 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 Corporation, and all debts, liahilities, obligations, restrictions,
disabilities and duties of the Company and Broadeom shall become the debts, labitities, obligations,
restrictions, disabilities and duties of the Surviving Corporation.

of Reorganization. This Agreement of Merger is intended as a plan of
reorganization within the meaning of Section 368 of the Internal Revenue Code 0f 1936, as
amended.

9. Articles of Incorporation; Bvlaws: Directors and Officers of Surviving Corporation.

From and after the Effective Time:

(a) The articles of incorporation of Broadcorn, as in effect immediately prior to the
Effective Time, shall be the articles of incorporation of the Surviving Corporation until amended as
provided by such articles of incorporahion, the bylaws of the Surviving Corporation and applicable
law,

() The bylaws of Broadeom, as in effect immediately prior to the Effective Time,
shall be the bylaws of the Surviving Corporation until thereafier amended as provided by such
bylaws, the articles of incorporation of the Surviving Corporation and applicable law.

(c) The dirsctors and officers of Broadeom immediately prior to the Effective Time
shall be the directors and officers of the Surviving Corporation, each to hold office in accordance
with the artieles of incorporation and bylaws of the Surviving Corporation.
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10. Reoreanization Aereement The Reorganization Agreement and this Agreement of
Merger are intended to be construed together in order to alfect their ptrposes.

11. Miscellaneous.

(2) Notwithstanding the approval of this Agreement of Merger by the shareholders of
the Company, this Agreement of Merger shall terminate forthwith in the event that the
Reorganization Agreement 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 lability on the part of the Company or Broadcom or their respective officers or dirsctors, except
as otherwise provided in the Reorganization Agresment.

(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 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.
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T WITNESS WHEREOF, +the periey hove exeemted this Agrcement of Megger as of the
dars Eretwainzaabove |

Nume Weom Slevars .
Tifles Prodident dnd Chief Bxecutive Offiver

gﬁnﬁmﬁﬂd’: T. Mto g

Tiflee Seerctacy

BROADCOM CORFORATICN

By: ‘ — :
' Withe Al E. Ross ‘ |
Tifjer Presideat and Chict Exwaive Offesn

~

. :ai;nemmm.mu
. ‘ Titles Sesireticy”
y :

P

-

[SIGRATURETAGE TD AGREEMENT OF MERGER]
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IN WITNESS WEHEREOY, the parties have executed this Agresment ol Mergar as of the

date first written above.

ZYRAY WIRELESE, INC,

Dw:
Name: Werner Stevers .
Title: President and Chiaf Exscutive Giffices .

Bx m /'f/lf-—"‘

NameTrederick T. Mute
Title: Becretary

RROADCOM CORPORATION

Nome: Alen E. Ross ‘
11ie! President and Chief Executive Offiosd

Ey:

‘omme: David A Dl
Tille: Beersbry

[SIENATURES AGE TO AGRESMENT OF MERGER]
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2N WITNESS WEEREDF, the paties havo cxecuied this Aprepment of Mexger as of e

dars G waimen ahove.

ZYRAY WIREL2SS, ING.

By

Name: Wetner Rievers
Thie: Presidant and Chief Executive Offear

Bw:

Name: Fraderick T. Muto

Tille: Recretary

3),: g%g: ) !

Nm@ﬂ.m
Titles Tresidh :::ﬂ hi

‘E}r 2

fExesuiies Gifiver

e Card A Dul]

(SIGNATURE PAGE 70 AGEEEMENT OF MERGER]

A ia 'R 1Eis
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OFFICERS® CERTIFICATE
OF
ZYRAY WIRELESS INC.

Werner Sievers, President and Chief Executive Officer and Frederick T. Muto, Secretary of
Zyray Wireless, Inc,, 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 or appointed, acting and qualified President and Chief
Bxecutive Officer and Secretary, respectively, of the Corporation.

2. The authorized capital stock of the Company coasists of 170,000,000 shares of
Cormmon Stock, par value $0.001 per share, of which 16,553,192 shares of Common Stock are
issued and cutstanding as of the date hereof, and 150,000,000 shares of Preferred Stock, par value
$0.001 per share, of which: (i) 75,000,000 shares are designated as Series A Preferred Stock,
37,730,574 of which are issued and outstanding, and (i) 75,000,000 shares are designated as Series
A-1 Preferred Stock, none 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 Califormia.

4, The principal terms of the Agreement of Merger in the form attached hereto were
approved by the holders of at least (i) a majority of the cutstanding ghares of Common Stock of the
Corporation, (ii) a majority of the outstanding shares of Preferred Stock of the Corporation, voting as
a single class, and (iii) a majosity of the outstanding shares of Cornmon Stock and Preferred Stock of
the Corporation, voting together as a single class on an as-if converted to Common Stock basis,
which equals or exceeds the votes required of each class entitled to vote and the percentage vote

required of each class.

[Rest of page intentionally left blank]
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..,nnh of ike unamigmi decltres tmder penalty of par_]ury tiat the stafemunts contained in Hher
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forgpoing certiticals s trecofhis oWE lmuw)nd g Executedio-San e, Califortin, ox, ts L

duy of J1x. 2004,
“Werner Sicvem, Prmdant and Chied Exeoutive
Officer
Frederick T- Muo, Segretary
1 ) ,
l . o
.I . [Bigsetars pagetp Zyray Wirdess Ine, Officers” Cetiifizate]
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Each o the m:ﬂz;signaﬂ‘dscla:es under pemalty of perjury that the statzments eontained in the
forzening certificate are trme of s own knowledge, Fxecuted in San Disgn, Califomia, on thiz15th

day of LY 200,

Werner Sievers, Prasident and Chisf Bxecilive
‘ Officar

foodd T (2D

Frederick T. Muto, Secretary

[Bigratnre pugt: to Zyrey Witdlessdoc. Officers! Certificite]
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BROADCON CORPORATION

Alan B, Rose, Precident, pod David A Dull, Ssitstary af Broadeom Corporstion, 2
sarpogation duly orgaaized <ixd existing thder e laws of the Stile ol Calilornid (te
Corpgtion'}, do'hersby certify:

1 That they are the duly electsd or tpptitted, neling and quatified Precidentood
Secretary, respectively; of the Corporation,

T.  Thavthe Agresment of Mimpet it the fors attached wag duly apprrved Ty the Baimd
f Direstons of the Corporratien in sccardandewith the Comperstioms Cods of the Srate of Calilbmis

3. Novole of the shareholders of te Comporarion wis Toguired pruvyant 1
. Séocion 2201 (5} of i Calitarsia Corpormions Code,

e foriher dclizs under peailty of iy wdey 1y tows of e State of Dififorda hat the
TrttegE Rt ot th thiy cerliEedie are ot vhd cortact of Moo dmowldge. ' '
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