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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:31 PM 05/03/2002
020284916 — 3473314

AGREEMENT AND PLAN OF MERGER OF
INTERVIDEQ, INC., A DELAWARE CORPORATION,
AND INTERVIDEO, INC., A CALIFORNIA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of May % , 2002 (thc “Agreement”) is
botween InterVideo, Inc., & Dolaware corporation (“InterVideo-Delaware”), and InterVideo, Inc., &
California corporation (*Inter Video-Californin”). Inter Video-Delawarc and InterVideo-Califomia are
sometimes referred 1o herein as the “Censtituent Corporstions.” .

RECITALS

A.  IuterVideo-Delaware is & corposation duly arganized snd oxisting nnder the laws of the State
of Delawarc and has an authorized capital of 38,000,000 shares, $0.001 par value, of which 25,000,000 shares
are designatod “Common Stock” and 13,000,000 shares are designated “Preferred Stock.™ Of the
suthorized sharcs of Preforred Stook, S,OO0,000MUBMSMAPMM 1,000,000
shares are deaignated Series B Preferred Stock, 2,000,000 shares are dosignatod Series C Preforred and
3,000,000 shares are designated Series D Profinred Stock. As of tho date horeof, 100 shares of Common
Stock of InterVideo-Delaware were issued and outstanding, all of which arc bold by InterVidoo-Califoraia.
Thero were no shares of Preferred Stock outstanding.

B. InterVideo-Califomia is & corporation dnly organized and existing under the lxws of the Stats
of California and has an authortized capital of 38,000,000 sharcs, no par value, of wrhich 25,000,000 sharcs ase
dosignated “Common Stock,” no par valus, and 13,000,000 shares arc dosignated “Preferred Stock,” no per
value. Of the authotized shares of Prefirred Stock, 5,000,000 sharcs are designatod Series A Prefisrred Stock,
1,000,000 shares are designatod Serics 1B Proforred Stock, 2,000,000 sharcs aro dosiguated Series C Prafrred,
and 5,000,000 shares arc dewigniated Seties D Prefierred Stock.

C. The Board of Directors of InterVideo-Califomia has detormined that, for the purpose of
effooting the reincorporation of Inter Video-California in the Stuto of Dolawars, it is advisable and in tho best
interests of InterVideo-California and its shareholders thet InterVideo-California merge with and into
Inter Video-Delaware upon the terms and conditions herein provided.

D. MWWMdDmMWMGWMOﬂMWmm
and InterVideo-California have spproved this Agroement and have directed that this Agroement be executed
by the undcrsigned officers,

NOW.WORE,hmMmomeMWMWﬁMW&
InterVideo-Delaware and InterVideo-Califomia hereby agree, subjoot to tho terms and conditions hereinafior
set forth, as Mollows:

I
MERGER
1.1 Momgst. Inaccordance with the provisions of this Agroomont, the Delawarc Goneral
Wmummcwm.mvmhmummmmm
InterVideo-Delaware (the “Merger™), the separste oxistonce of InterVideo-California shall cease, InterVideo-

Delaware shall be,mdkbminmetimumfumdtous,ﬂu“&whhg&momﬁon,”mdﬂmmofﬂw
Surviving Corporation shall bo InterVideo, Inc.

CAWINDOWN\Tempocary intornst Filss OLKAMMNAT2979_3.00C

Zd WOLT:SA 2002 £B Che B89391SS8TS : "ON Xud O3QINEBINT @ WORd

oo = .. PATENT

" REEL: 018606 FRAME: 0437



1.2  Filiog and Efectivoness. NWMWMWMMMM
shall have beon completed: -

@) mwmuwmuwmmmwwm
m«mdﬂmm@hmwﬁmwah
RMMWWM&WWW

®) Aﬂofhemdﬁbumtwmmmmdﬂnwmodﬂedinﬂﬁl
Agtmemdmnbawbmdﬁodudlnywﬂyedbythemmwm&mcﬁ

©) Anummdw:ndmanofw«mmmd-mmpmofﬁs
MWMW&MMMMWWMWMMWM
wamammwmm

@ Mwwmdrlmdw«mmmwmpmufﬁk
Ageemcntmeuinsthsuqumm ofmcmcmpummmnuwmmd with the
Secretary of State of the Stato of Californis.

13  Effoct of the Morget- mmmwmdmw,ﬁewmof
WMMMmmMVMMmuMWWmﬁ)MW
wmmdhmﬁﬂ‘.mudpwummdwyw tho Bffective Dets
dmw(mmuwwmmmmmwhdmvmcmwudd

InterVideo-Califomia
mm(nv)mmwummmxnmmumuw
immeﬁndypﬁuwﬂnMmedhmsu;ﬂ(v)MMwmmm,wnnof
mmwmmowmdmvmmmmmwarwmm
mwwmmmummmﬁwwmmmmmdumm
Co:poraﬁmlswmdduwﬁmh(:upauﬁww.

n
cmmnoamum.nmggmnsmﬂomcm

21  Cetificate of Incorporstion. ﬁm&dﬁwmdwﬂno{
mrwmmumuhcmamypﬁuwNMWDmdmcMlebgpwcmﬁm
dthwmwmmythmew
and spplicable law,

22  Bylaws. TheByhws of IntesVideo-Deiaware as in offect inynediately prior 1o the Effectivo
Dateofd\eMmdnllcomiminﬁmmandeﬂ’aautleylawsoftheSuMmCapumml
mmmmmmeWMthw.

23 mm.mammmamwwm nod ly prio
mmmmahummmmmwmofmsmw@mw
memwywmwmdmunﬁlumpmmdpth.hw:
WMofﬂuSquinsCmpaaﬂmoﬂhnByhmofuwvaivinzCorponhm
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MANNER OF CONVERSION OF STOCK

3.1 InterVideo-California Comymon Stock. Upoa the Bffective Date of the Merger, oach share of
mvwm.mmwmmmmymwm by virtue of the
hhwndv@hmmywﬁmbymww,ﬁehoﬂuofncbshmwmymm
uwwmmﬁw.«(u%smmmﬂmﬁmuﬁmmm
dmmw.mlwmwﬁmm

32 InterVideo-Californin Preforrod Stock. the Effactive Dato of the Morger, each share of
MVWWMW&M%MPMMMWW&&&
' the bolder of such shares or any other person,
hmmmwmpd&rm(l)ﬁﬂymﬂmwm&ﬁemsma
Preforred Stock, $0.001 par valus, of the Surviving Coeporation,

(6] each outstanding aud unexcrcised opticn convertible into nterVideo-
WMMMWWWW&MMWM@&

multipliad by (y) the Per Share Stock Amount, rounded down to the ncarest whole number of shares of
Common Stook of the Surviving Cotporation, and

()  the per sharo exercise price for the shares of the Surviving i
msmmummwmmmmumw(nmmmwm
dWVWMMaMMWwMWyWhM
Effective Date divided by (v) the Per Share Stock Amount, rounded to the noarest whols oant, with $.05 being
rounded up to the nearest whole cent. ]

A mumber of shares of the Surviving Corporation's Comnion: Stock shall be reserved for issuance
upoa the exercise of aptions aqual to the sumber of shares of InterVidoo-Califrnia Common Stock 50
mimmﬁddypdwm&eﬁﬂuoﬁmeofﬁeMuwmlﬁpﬁndwmhmmm

34  InterVideo-Delaware Common Stock. Upon the Effective Date of the Marger, each share of
Conmmon Stock, $0.001 wmdwvmmmummmypﬁam
shall, by virtue of the Merger and without azy action by InterVideo-Delaware, the hokder of such shares or
any other person, be cancelod and returned to the status of authorized but unissued shares,

3.5  Exchauge of Cortificatcs. After the Effective Date of the Morger, each holder of an

i mmmwwwmmmm,u_mwu
i agent designated by the Surviving Corporation
(u“nmpmnmmmmmumwmhmmaamﬂmw
wﬁﬁmmumﬂngﬂummoﬂhmofmmmpﬁmdmwmofﬂwswﬁng
Capouﬁm%apihlmkknowmchmcmmdmdshuummvumduwehpmvmwﬁlw
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mmmmmmmamﬁvmmmmm
mxuwﬁcmmm@mmmb«wmumxmwmus«iuof
bSW@W!@MMMMMMdWWWMM
oonverted in orger,

mwmmﬁemmmw&sm‘ Corporation or the Exohange Agent
wmmmmﬁﬂmmwlmmmmmwhm«
mmamwmwhwmththudb
mﬂdmmwvmuﬂoﬂmmmmmﬂbmﬁwﬁvwﬂmm
wmwammamwmmxﬁumwmmm«
provided sbove.

MWMWMW&&MWMMEMWN
bear the same legonds, if any, with respect to the restrictions on transferability as the certificates of
mvmu»mwmmmmm,mmmwmm
ofDMNofmeswvthuponﬁonhmﬁmuwiﬂuppﬁubkhm.

If any cextificate for shaces of InterVideo-Delaware stock is 1 be issued in & name other than that in
thﬁﬁmmﬂﬂhmﬁmﬁ«e&rbmnwuamﬂﬁm&mw
thﬁﬁmnmﬂmdﬂlhmﬂyﬂmdnd«hﬁnhmﬁmhm.ﬂ
mehmMMhmmmwmw&me
transfor or other taxes payable by reason of the issusnoe of such new certificate in a name other than that of
the registered holder of the ocrtificatc surrendered or establish to the satisfaction of Inter Vigoo-Delawero that
such tax has been paid or is not payable.

36  Prctionsl Sharcs. No fiactional share of InterVideo-Delaware Common Stock shall be
issued in connection with the Merger. Howover, in lieu thereof, each InterVideo-Califomia shareholder who
would atherwise bo entitled to rooeive a fraction of 2 share of Common Stook of the IntorVideo-Delaware
mmmwmammwmmmmmumw-ﬁ
holder) will be entitled to recaive from Inter'Vidoo-Delawaro an amount of cash oqual to the product obtained
by multiplying (x) the then fhir market value por share of InterVideo-Delaware Common Stock, as determined
by the Board of Directors of InterVideo-Delaware, by (y) the fraction of a share of InterVideo-Dolaware
Comumnon Stock that such holder would otharwise have entitled to receive.

v

GENERAL

41  Covenanty of InterVideo Delaware. InterVidoo-Delawars covenants and agrees that it will,
on or befare the Effective Date of the Marger:

() Qualify to do business as a foreign corporation in the State of Californis and in
connection therowith irrovocably appoint an agent for sarvice of procces as required under the provisions of
Section 2105 of the California Corporation Law; :

(b) File any and all documents with the California Franchise Tax Board neceasary for the
assumption by InterVidoo-Delaware of all of the ftanchise tax liabilities of HterVideo-Califomis; and

(©)  Take such other actions as may be roquired by the California Corporation Law.
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. 43 Ahlm,mmyﬁmbefauﬁcmeﬁwbluofhw,ﬁsw be
wm#wmyuwfwwmmwunﬁamwg{u
MVMCM«MVWMWMMMww&WW
mmmwwvmm«bymmmwm«vmmubym

Surviving
hmwhum.wa)m«wwwmwmmmdmwwm
M«ﬁmcm wuuldmmtully adversaly affect the holders of any class of sharos or Series thercof of

435  Registered Officc. The rogistered offioe of the Survivi Corporation in the State of
%?numwmaw,xmmmﬁmmmmm

» County Castlp, leﬁonMCmmykﬁchdﬁa&um
Caorporation at such address. '

.46 mwmmdmwwmumﬁknmw ipal plaos of
mwumwnmmmmmmwmuuph
wﬂMWmmemmofdﬁumemd
47 wmwmmmmuww and enforced
hupmdnuwﬂzmdwvmdbyﬂahmdmmumhmud.nﬁrumliubhﬁew
provisions of the California Corporation Law. :
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. IN ' WITNESS WHEREOF, this Agreement, having first been
of Directors of InterVideo-Delawarg and IntorVideo-California, lifoeni kl&wywmwadby :dﬁmwg e:ehm
mwmmwmwwmmmm ‘

InurVidno,'!nc..
a Delaware cosporation

w m
G
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InterVideo, Ing.
{(Dolaware Corporation)

OFFICERS' CERTIFICATE

Stove Ro and Randall Bambrough certify that:

1. They aro the Pregident and Chicf Exccutive Officer and the Secretary, respectively, of
InterVideo, Inc., & corporation organized under the laws of the State of Delsware,

2 The corporstion bas an sutharized capital of 38,000,000 sharcs, $0.001 par value, of which
25,000,000 shares arc designated “Common Stock™ and 13,000,000 shares are designatod “Preferred
Stock.” Of the suthorized shares of Preferred Stock, 5,000,000 shares are designated Series A Preferred
Stock, 1,000,000 shares are designated Serics B Preferred Stook, 2,000,000 shares are designated Series C
Preferred and 5,000,000 shares are designated Serice D Prefatred Stock.

3 There were 100 shares of Common Stock outstanding snd entitied to vote on the Agreement
and Plan of Merger attached heroto (the “Merger Agreement”).

4, The principal terms of the Merger Agresmeant were approved by the Board of Directors and
by the vote of 100% of the outstanding shares of Common Stock of InterVideo-Delaware.

s. mmmmhdmmmm&hm-ﬁﬁdwbubybumd
- outstanding shares of Common Stock.

6, Steve Ro and Randsll Bambrough further declare under penalty of pesjury under the laws of
the State of California and Delaware that the matters set forth in this certificate are true and correct of their
ovwn knowlodge. _

Exncuted in Fremont, Culifomia on May 2, 2002,

Kﬁnn, Chief Bxecutive Officer

CAWINDOWS Tomporary Intunwt Fil\OLKAS45\1472979_.DOC
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InterVideo, Tac,
(California Catporation)

OFFICERS' CERTIFICATE

Stove Ro and Randall Bambrough certify that:

l. They are the President und Chief Excoutive Officer and the Secretary, respoctively, of InterVideo,
Inc., a corporation organized under the laws of the State of Califoria,

2, mwmmmﬂaummmass,ooo,ommmpumofwm
25,000,000 shares arc designated “Common Stock™ and 13,000,000 shares are “Preferred
Stock.” Of the authorizod shares of Preforred Stock, 5,000,000 sharos arc designatod Series A Preforrod
Stock, 1,m.MMmMmsmnmsmzm,owm“dumsmc
Preferred and 5,000,000 shares are designated Serics D Preforred Stock.

3. There were 4,859,711 sharcs of Common Stock, 5,000,000 ghares of Serios A Preferred
Stock, 1,000,000 sharcs of Series B Preftrred Stock, 2,000,000 shares of Serics C Preferred Stock and
4.838,750Mu&SeﬁaDWsmwmwhguafﬁemamwdm'mm
mmmmwmwmwummmmmmamm. All shares
of Common Stookmde&mdStodwntsmdingwmmﬁdedmwtsonthcmcr.

4, The principal terms of the Merger Agresment were approved by the Board of Directors and
wmm«um«dmochmaMdemmmemm

5. nepmmgcmmquﬁdw(i)mmsmwmmmﬁﬂedwbemby
holders of Common Stock, voting together as n class, and (ji) greater than 50% of the votes entitlod to be cast
byﬂ:eholdmofﬂmSeﬁuA,B,C,andDmeemdSbck. voting togethor as & class,

6. Smhmwmmbmxhwudmlmmmwdmwm&ehmof
the Smﬁ@ifmﬁnﬁcnmammmﬁhwﬁﬁcmmmwmof&ehmkmww

Exewudinl’mnwnt.&ﬁfomiamMnyﬁ,ZOOZ.

Steve Ro, Presidont and Chief Executive Officer

Sceretary
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