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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERFRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHEIP, WHICH MERGES;:

"WAFERSCALE INTEGRATION, INd.", A CALIFORNIA CORPORATION,

WITH AND INﬁO "STMTICROELECTRONICS, INC." UNDER THE NAME OF
V"SIMICROELECTRONICS, INC.",V& CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF ‘DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE TEHEE TWENTY-SEVEMNTH DAY OF DE;EMBER, A.D. 2000, AT
1:30 O'CLOCK P.M. |

A FITLED COPY OF THIS CEBTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS,.

.

“Edward J. Freel, Secretary of State

0779840 8100M AUTHENTICATION: OBB4061

001651498 DATR: 12-28-00

03713701 TUE 15:01 [TX/RX NO 5727]

TRADEMARK
REEL: 002266 FRAME: 0920



Mt

MAR. 13. 2801 3:15PM SGS THOMSON LEGAL 972 466 7B44 NO. 248

i 2-27-0C;10:D4aM;FOLEY & LARDNER {B1@+A4 TR0

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
WAFERSCALE INTYEGRATION, INC.
INTO
STMICROELECTRONICS, INC.
(Under Section 253 of the General Corporation Law of the State of Delaware)

STMICROELECTRONICS, INC. a Delaware corporation, (“STMicroelectronics’™) hereby
certifies that: '

FIRST: It owns 100% of the outstanding shares d_‘f the capital stock of Waferscale Integration,
Inc., a California corporation.

SECOND: The Board of Directors of STMicroelectronics, in an action taken on
December 19, 2000, adopted the following resolutions:

“WHEREAS, this corporation, STMicroelectronics, Inc. (“STMicroelectronics™)
owns all the ontstanding stock of Waferscale Integration, Inc., a California corporation
(“Waferscale™); and

_ WHEREAS, it is deemed in the best interests of this corporation and its
shareholders that this corporation merge Waferscale into itself and assume all of its obligations;
it 1s: '

RESOLVED, that Waferscale shall be merged into STMicroelectronics; and

RESOLVED FURTHER, that the terms and conditions of the merger shall be as
follows:

A. The Merger. Waferscale shall merge into STMicroelectronics, effective
itnmediately upon cormpliance with the laws of the States of Delaware and California for the
merger of the corporations (the “Effective Date™). As a result of the merger, STMicroelectronics
shall be the surviving entity and Waferscale shall cease to exist as a separate corporation.

B. Succession to Rights/Assumptibu of Liabilities. Upon the Effective Date,

STMicroelectronics shall suceeed to all of the rights and assets of Waferscale and shall assume
all of the liabilities of Waferscale.

C. Cancellation of Existing Shares of Waferscale. Upon the Effective Date, all
shares of Waferscale shall be cancelled without the payment of consideration therefor.
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D. Certificate of Incorporation/Bylaws. The Certificate of Incorporation and
Bylaws of STMicroelectronics in effect immediately prior to the Effective Date shall be the
Certificate of Incorporation and the Bylaws of STMicroelectronics immediately following the
Effective Date.” :

THIRD: The merger has been adopted, approved, certified, executed and acknowledged by
STMicroelectronics in accordace with the laws of the States of Delaware and California.

IN WITNESS WHEREOF, STLﬁcmelectronics has causcd this certificate to be
signed by Steven Rose, its authorized officer, on the 15th day of December, 2000.

STMICROELECTRONICS, INC.

Se foe

By: Steven Rose
Its: Vice President
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