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CERTIFICATE OF MERGER
merging
' SIEMENS MICROELECTRONICS, INC.
with and Into

SMI HOLDING LLC

SIEMENS MICROELECTRONICS, INC., a Delaware corporation "SMI°), and SMI

HOLDING LLC, a Delaware !imited liability company ("SMiH LLC"), DO HEREBY
CERTIFY AS FOLLOWS: )

- FIRST: That the name and state of organization of sach of SMI and SMIH LLC s
as follows: | '

SMI incorporated in the State of Delaware
SMIHLLC formed Inthe State of Delaware

SECOND: That an Agreement and Plan of Merger, dated as of March 30, 1999
(the "Merger Agreement’), between SMI and SMIH LLC, providing for the merger (the
"Merger}) of SM! with and into SMIH LLC, has been approved, adepted, certlfied,
exceuted and acknowledged by each of SMI and SMIH LLC in accordance with
Section 264 of the General Corporation Law of the State of Delawars and Section 18-209
of the Limited Liability Company Act of the State of Delawara.

» THIRD: That the name of the surviving entity (the "Surviving Company") in the
Merger shall be SMI HOLDING LLC, and the Surviving Company shali be a Detaware

limited liability company.

FOURTH: That the Merger shall become effective at 12:00 noon E.S.T. on Mareh
30, 1999.

FIFTH: That the Certificate of Formation, Limited Liability Company Agresment
and Bylaws of SMIH LLC shall be \he Certificate of Formation, Limited Liability Company

Agreement and Bylaws cf the Surviving Company.

SIXTH: That an executed copy of the Merger Agreement is on file at the principal
place of business of the Surviving Company at the following address: 1730 North First
Street, San José, Califomia 85112. )
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- SEVENTH: That a copy of the Merger Agreement will be fumished by the
Surviving Company, on raquest, and without cost, to any stockholder of SMI or member
of SMIH LLC.

IN WITNESS WHEREOF, SMI has caused this Certificate of Merger toc bs signed
by its Executive Vice President and Chief Financiai Officer, and SMIH LLC has caused
this Certificate of Merger to be signed by its President and Chief Executive Officer, each
as of the 30th day of March, 1999,

SIEMENS MICROELECTRONICS, INC.

By- 1

Name: Joe Kaeser’

Title: Executive Vica President and
Chief Financial Officer

SIEMENS mcinosn.scmomcs LLC

Name: Joe Kaese¥ +
" _ Tile: President and Chief Executive Qfficer

CRLE 0N | (0FC10GE0T TRADEMARK 177
RECORDED: 06/01/2001 REEL: 002314 FRAME: 0021



