DIVX, INC.

CHARTER OF THE NOMINATING AND
CORPORATE GOVERNANCE COMMITTEE

COMPOSITION

The Nominating and Corporate Governance Committee”@bemittee”) of the Board
of Directors (the Board”) of DivX, Inc., a Delaware corporation (th€6mpany”), shall consist
of at least two members of the Board. No Committeenbaz shall be an employee of the
Company and each member shall be free from any relatpishi would interfere with the
exercise of his or her independent judgment, as determindwBoard, in accordance with the
applicable independence requirements of The Nasdaq Stock tMadesdaq’), when and as
required by Nasdag. The members of the Committee anddahenitee chairperson shall be
appointed by the Board.

PURPOSE AND POLICY

The purpose of the Committee shall be to (i) overseaspects of the Company’s
corporate governance functions on behalf of the &0@) make recommendations to the Board
regarding corporate governance issues; (iii) identéyjew and evaluate candidates to serve as
directors of the Company and review and evaluate incumthesttors; (iv) serve as a focal
point for communication between such candidates, non-a@endirectors and the Company’s
management; (v) recommend to the Board for selectolidates to the Board; and (vi) make
other recommendations to the Board regarding affairsmgl&tithe directors of the Company.

OPERATING PRINCIPLESAND PROCESSES

In fulfilling its function and responsibilities, th&Committee should give due
consideration to the following operating principles and pgses:

 Communication— Regular and meaningful contact throughout the year thighBoard,
committee chairpersons, members of senior managemmhtindependent professional
advisors to the Board and its committees, as applicableyiewed as important for
strengthening the Committee’s knowledge of relevant curagwt prospective corporate
governance issues.

 Committee Education/Orientation Developing with management and participating in a
process for systematic review of important corporate g@wvee issues and trends in
corporate governance practices that could potentially i@ Company will enhance the
effectiveness of the Committee.

* Resources- The Committee shall be authorized to access suchnaitand external
resources as the Committee deems necessary or ap@opoiafulfill its defined
responsibilities, including engagement of independent cqumseisultants and other
professional advisors, as well as executive search fionhelp identify director candidates.
The Committee shall have sole authority to approves, femsts and other terms of
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engagement of such outside resources. The Committdehshal the authority to perform
such other functions, and shall have such powers, as magcessary or appropriate in the
efficient and lawful discharge of its responsibilitiesdunder.

* Reporting to the Board The Committee, through the Committee chairpersall #port all
material activities of the Committee to the Board fréime to time, or whenever so
requested by the Board.

ORGANIZATION, MEETINGSAND MINUTES

The Committee’s chairperson shall be designated bBdlaed or, if it does not do so, the
Committee members shall elect a chairperson by voseméjority of the full Committee. The
Chair (or in his or her absence, a member designated liyhidie) shall preside at all meetings
of the Committee.

The Committee shall hold such regular or special mggtias its members deem
necessary or appropriate. Minutes of each meeting oCtmamittee shall be prepared and
distributed to each director of the Company and the &egref the Company promptly after
each meeting. The Committee shall report to the Bdianch time to time and whenever
requested to do so by the Board.

RESPONSIBILITIES

The operation of the Committee will be subject to phevisions of the Bylaws of the
Company and Section 141 of the Delaware Gereoaporation Law, each as may be in effect
from time to time. The Committee will have the fplbwer and authority to carry out the
following responsibilities or to delegate such power artti@ity to one or more subcommittees
of the Committee:

» Director Nominations- The Committee shall identify, review and evaluatedaates to
serve on the Board, and consider any potential conflictsitefest as well as applicable
independence and experience requirements. The Committdealdalhave the primary
responsibility for reviewing, evaluating and considering tbicommendation for nomination
of incumbent directors for reelection to the Boardwadl as monitoring the size of the
Board. The Committee shall also recommend to the Bfmardelectioncandidates to the
Board. The Committee shall also have the power anaatytho consider recommendations
for Board nominees and proposals submitted by the Compaogidelders and to establish
any policies, requirements, criteria and procedures, imgugolicies and procedures to
facilitate stockholder communications with the Board, recommend to the Board
appropriate action on any such proposal or recommendatidnto make any disclosures
required by applicable law in the course of exercisingutfority.

 Board Assessment The Committee shall periodically review, discuss amdess the
performance of the Board, including Board committeeskisgeinput from senior
management, the full Board and others. The assesshalitinclude evaluation of the
Board’s contribution as a whole and effectiveness ivisg the best interests of the
Company and its stockholders, specific areas in which teeédBand/or management believe
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contributions could be improved, and overall Board comjpoms@and makeup, including the

reelection of current Board members. The factors todosidered shall include whether the
directors, both individually and collectively, can and mlovide the integrity, experience,

judgment, commitment, skills and expertise appropriatealferCompany. The Committee
shall also consider and assess the independence dbditancluding whether a majority of

the Board continue to be independent from managemeuwtlnféct and appearance, as well
as within the meaning prescribed by Nasdaq. The resultesé reviews shall be provided
to the Board for further discussion as appropriate.

Board Committees The Committee, after due consideration of the isteyendependence

and experience of the individual directors and the indepeedand experience requirements
of Nasdaq, the rules and regulations of the Securities Exchange Commission and
applicable law, shall evaluate the performance of tleenbers of the committees of the
Board, review the composition of such committees andmetend to the entire Board

annually the chairmanship and membership of each such committe

Continuing Educationr- The Committee shall consider the need and, if naogsgevelop
and institute a plan or program for the continuing educatiairectors.

Code of Business Conduct and Ethic¥he Committee shall periodically review Company
policy statements to determine their adherence t€tmpany’s Code of Business Conduct
and Ethics (the Code”) and consider any request by directors or executive affiof the
Company for a waiver from the Code.

Procedures for Information DisseminatienThe Committee shall oversee and review the
processes and procedures used by the Company to provide inforneathe Board and its
committees. The Committee should consider, among délcéors, the reporting channels
through which the Board and its committees receive infaomand the level of access to
outside advisors where necessary or appropriate, dsawehe procedures for providing
accurate, relevant and appropriately detailed informaticdhé Board and its committees on
a timely basis.

Non-employee Director CompensatienThe Committee shall assist the members of the
Compensation Committee of the Board or the Board, as stxljein determining the
compensation paid to non-employee directors for theivicgeron the Board and its
committees.

Management SuccessioMhe Committee shall periodically review with the Chiedecutive
Officer of the Company the plans for succession todffiees of the Company’s Chief
Executive Officer and make recommendations to the Bodttdrespect to the selection of
appropriate individuals to succeed to this position.

Annual Charter Review Fhe Committee shall review and assess the adequacy ahidniter
annually and recommend any proposed changes to the Boapimval.

Annual Committee Evaluation Fhe Committee shall conduct an annual evaluation of the
performance of the Committee.
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MEETINGS

The Committee shall hold such meetings as the Coeenitteems necessary or
appropriate. The Chairman of the Committee will reporthe Board from time to time, or
whenever so requested by the Board.
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