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¥ =w< 1ouura the attached original documents or copy thereof.

1. Name of conveying party(ies):

SMI Holding LLC

Additional name(s) of conveying party(ies) attached? ___Yes X No

3. Nature of conveyance:
__ Assignment ___Merger
___ Security Agreement __ Change of Name

_X_Other ___Transfer of Assets

Execution Date:__30 March 1999

2. Name and address of receiving party(ies)

Name:_Siemens DRAM Semiconductor Corporation

Internal Address: Intellectual Property Department

Street Address:_1730 North First Street

City: San Jose  State: CA ZIP:_ 95112

Additional name(s) & address(es) attached? ___ Yes _X No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s)

964,140

if this document is being filed together with a new application, the execution date of the application is:

B. Patent No.(s)

Additional numbers attached? ___ Yes _X No

Name and address of party to whom correspondence
concerning document should be mailed:
Name:__ Elsa Keller

Internal Address:

6. Total number of applications and patents involved: one

7 _Total Fee (37 CER 3 41) $_4000

Siemens Corporation

intellectual Property Department

___ Enclosed

X __ Authorized to be charged to deposit account

Street Address:__186 Wood Avenue South
8. Deposit Account No.
City:__Iselin State:._ NJ ZIP.__08830
19-2179
DO NOT USE THIS SPACE

Statement and signature

copy of the original document.

e
Stanton C. Braden, Esq. Reg. No.: 32,556 L //

To the best of my knowledge and belief, the foregoing information isﬁue and correct and any attached copy is a true

F o P

Name of Person Signing ~~Signature Date
Total number of pages including cover sheet, attachments, and document: 8
A
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INFINEON TECHNOLOGIES CORPORATION
SECRETARY'S CERTIFICATE

The undersigned, Sabrina A. Stanley, DOES HERSY CERTIFY, that she is the duly
slectad and qualified Secretary of INFINEON TECHNOLOGIES CORPORATION, a

corporation organized and existing under the laws of the State of Delawars (the
"Corporation”).

The undersigned DOES HEREBY FURTHER CERTIFY that the attached EXHIBIT A, is
a true and correct copy of the Certificale of incarporation of the Corporation under the
name of Siemens DRAM Semicanductor Corporation filed with the Secretary of State of
Delaware aon September 25, 1988,

The undersigned DOES HERBY FURTHER CERTIFY that on March 30, 1999, the
Siemens DRAM Semicenductor Corporaticn Board of Directors unanimously adogted a
resolution, through which Siemens DRAM Semiconductor Carporation acguired

substantially all of the assets and business of Siemens Microelectronics, !nc , including
all intsllectusl preperty.

The undersigned DOES HEREBY FURTHER CERTIFY that the attached EXHIBIT B is
a true and correct ccpy of the Cartificate of Amendment of Cartificats of Incorporation of
Siemens DRAM Samiconductor Corporation (the "Certificate™) in which the corperation's
name was changed from "“Siemens DRAM Semiconductcr Corporation” to “infinecn
Tachnologies Corperation”, filed with the Secretary of State of Delaware on Agril 1,
1599 and that said Cartificate has not been amenced, annuiled, rescinded or revokad
and is now in full force and affect.

IN WITNESS WHERECF, the uncersigned has affixed her signature as Secretary and

- has caused the ccrperate seal of the Corperation to te affixed on the date shown.

Data:  S/h|

Sakrina A. Staniey
Secretary
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SIEMENS DRAM SEMICONDUCTOR CORPORATION

UNANIMOUS CONSENT OF DIRECTORS
PURSUANT TO THE DELAWARE GENERAL CORPORATION LAW

The undersigned, constituting all of the Directors of S]EMENS DRAM

SEMICONDUCTOR CORPORATION, a comoration organized and existing under the
laws of the State of Delaware (the "Corporation"), HEREBY APPROVE AND CONSENT
TO the adoptxon of the following resclutions:

RESOLVED, that the Asset Purchase Agreement, dated as of March 30,
1999 (the "Asset Purchase Agreement”), between the Corporation and SM]
Holding LLC (*SMIH LLC"), relating to the sale by SMIH LLC to the Corporation of
certain assets of SMIH LLC identified therein, be, and it hereby is, approved; and

FURTHER RESOLVED, that the President and the Vice President and
Treasurer of the Corporation, acting individually or joinlly, be, and hereby are,
authorized and directed on behalf of the Cerporation to execute and deliver the
Asset Purchase Agreement and to execute, deliver and file any and all schedules,
forms, certificates, notices, instruments and govemmental filings, and to take any
other action, which said person or persons deem to be reasonably required cr
desirable in connection with the transactions contemplated under the Asset
Purchase Agreement and the consummation of any ancillary or related
transactions with respect thereto, giving and granting to such persons full power
and authority to do, perfcrm, and apprave any and all acts necessary or incident to
implementation of this resolution; and the executien and delivery of all such
agreements, dccuments and instruments by either of such persons shall te
conclusive evidence of the apgroval of such persan; and

FURTHER RESOLVED, that the proger officers of this Corpcration be, and

hereby are, authorized and directed to take any and all actions necessary to
effectuate all ¢f the above resolutions.

[(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Board of Directors of Siemens DRAM
: Semlconductor Corporation have executed- this Unammous Written Consent as of this
i 30™ day of March, 1996.

e € e
/alter Gans

chhael Schiefen ’

ol

Krister Willgren
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CEZRTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE cmu*’vmuz oF- INCORPORATION or "ITEMENS DRAM
SZMICONDUCTOR CORPORATI.O " ,' FILE.'D IN THIS OE'FICE ON THE
TWENTY-FIFTH DAY OF szp'm«rszx, A.D. 1998, AT 9 O/CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLZ COUNTY RECORDER OF DEZDS.

Edward |. Freei, Secretary of State

AUTHENTICATION:
2948448 8100 : 9322994
DATE:
9831372630 09-25-98 oo
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CERTIFICATE OF INCORPORATION

- OF

I, THEUNDERSIGNED In order to form a corporation for the parposes hereimfier

sm.mnﬂmnmm«mmmuw of the Stze of Delaware,
DO HEREBY CERTIFY aa follows:

EIRST: The name of the Cocporation is "Siamess DRAM Semiconductor Carporation”;

Upoa tho reccipt from Siemens AkziengeseiischafY, 3 corporation organizad and exiwing
under the laws of the Pederal Republic of Geanany and which has granted this Corpotation the right to
use the name "Slemens”, or om ity legal successor or duly zuthorized agene, of 3 writtea requesr thae -
mammmmmmemsmunmm,mmam«mis .
cwuwm&m&mwmuakamormmmumm

of the Corporation, mmmdmmmmwymmkmmc
Sm:yafSumofDdamwbidaMmmmomcSknmhmyﬁom not any variation
thereof, nor any word that indicares that the Corporation is related to Siemers Akuicagesellschaft or arry
affliae thereof. Such amencment shall also delete this paragrzpt of this Article FIRST. Any
Toendmen of this Article FIRST, except the amendment specifically authorized by this paragraph. shall

require the Unanimous vots of the entire Board othrec:oncftheCmpondonzndtbcumnlmu vote
of al) wockholders of the Corporation.

SECOND: The regisiered office of the Corporarion is to be located at 1013 Centre Road,
m&mdzyo(W‘dnnngm in the County of New Caade, in the Stats of Delaware. T2 tme of Iz
registersd agrot at thar address b Corporation Sexrvice Corapany.

THIRD: mpupmdmwxmnstomcanyuwﬁupumorpommd
to engugs I any Jawful act or activity for which 2 corporation may be organized under the Geperal
Corporatica Law of Delaware.,

FOURTH: The tocat oamber of shares of stock which the Corporution 3 authorized to
issue 13 3,000 skares of Comeon Stock of the par valve of $0.01 per share,

FIFTH: Tbecxn_cand:ddrcaoftbeirmrpcmtixu foljows:
Naoe ' Addres
Magreen J. Ryan c/o Rogers & Wells LLP
200 Pack Avexus
New York, New York 10166
SIXTH: The following provisions are mserted for the managemen of the usiness aod

for the conctics of the affairs of the Corporation, and for farther definition, Jimitation xxd cegudation of
the powers of the Corporation and of {tz directors ind stockholders:

NG taat, |

R ~ o0
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(0)) ‘munb&o!dkmofmcmmmxhﬁbemuﬁmmmm
-hanbenxedby,ormtbemmmxdedm.tthyh-s. Election of directors need not be
by ballot unless the Bylaws so provide.

(4] The directors in their discretion may sobmit any contract or act for approval or
rarification at agy aunual meediag of the stockholders or 2t amy meeting of the stockholders called
for the purpose of considering sy such act or contract, 2ad any conwract or act that shall be
mvedcrbemﬁiedbydnvoocoﬂhchomofama;omyofd:esmdcofme Corporation
which is represented in petson of by proxy 2t such mesting and entitled to vote therest (provided
thaz a lxwiul quotum of stockholders be there represemted in person or by proxy) stall be 25 valid
and a3 binding wpon e Corporaton and upon the stockholders 28 though it had been approved
or ratified by every stockhoider of the Corporation. whether of not the contract or act would
Mkmmleplmkbmcofdimmu'm or for auy other reason.

)] Tbedkeemumnbavempommmh alretocrepea.lbycheBylawso!.Un
Corpondou

) maddklmwxhcpowmuﬂmhmiﬁabudnbdomorbynmwly
conferrad upoa them, the directors are bereby empowered o ¢xercise all such powers and do all
such acts and things as may be exercised or done by the Corporation; tubject, nevertheless,
the provisicos of the Statotes of Delaware, of this Certificate, and of any Bylaws from tme to
time adopred by the stockhiciders; provided, however, that no Bylaws so adopted shall invalidate
1y prior 2t of i directors which would have been valid if such Bylaws had not been adopeed.

SEVENTH: The Corporation shall, to the full cxtent perminied by Section 143 of the
Delaware General Corporatica Law, a1 amended from time 0 time, indemnify all persons whem it m2ay
Inderanify pursuant thereto.

EIGHTH: No digecer of the Corporatioa il be linble to the Corporation or ity
srocidolders for monetary damages for breach of his of ber iciary duty a3 2 director, provided that
nothing contained s this Article sball eliminats or limit the liability of a director () for any breach of
the diractar’s dury of loyalry ta the Corporadion ar fu stockholders, (1) for acta or omissions not in good
faith or which Involve imemional misconduct or a knowicg violation of the law, (iD) under Section 174
of the Gereral Corporstion Law of the State of Delaware, or (iv) for amy camaction (rom which the
director derived in mmproper persocal benefit,

NINTH: Whenever 2 compromise o UTINITMRTR is proposed between the Corporaticn

and Irg creditors or any class of them and/or besween the Corporation and s stockhojders or any class

of them, anty coust of equitable jurisdiction wihin the State of Delawure rmay, oa the spplication i a
swoamary wxy of the Corporation o of aqy creditor or stockhokies thezoof or ou the application of any
receiver O receivers appointed for the Corporation sodes the provisions of Section 291 of Title 8 of the
Delaware Code or on the application of trustess in dissctution or of any recsiver or receivers appointed
for the Corporation under the peavisioms of Secticn 279 of Title 8 of the Delaware Code, order 3 meeving
of the creditors or class of creditors, and/or of the stockholiders or class of stockhoiders of the
Corporation, as the case may be, 0 be summoned ln such manmer a3 the said court direcss. If a majoraty
in mumber represanting 2z least three-fourthy in value of the creditors or class of creditors, and/or of the
stockholdess or class of stockbolders of the Corporation, as the case may be, agres to any compromise
or uTmgement and o my reorganization of the Corporation as consequence of such compromise or
arrangement, the sxid compromise or arrangement and Gie said reorganization shall, {if sancdoned by the
court o which the s3id applicatien has been mwde, be biding on all the ereditors or class of creditors,

2
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: The Corporation reserves the right to xmend, alter, change or repeal
provisions contained in this Cortificate of Incorporation in the mammer now or h : ol

law, and ail rights and powers conferred herein on sockholders, directors and officers are sabject to.this
rescrved power,

ELEVENTH: The Corporatica is 10 have perpemal existence,

IN WITNESS WHEREOF, [ bave 3¢t my Mand aod seal this 251 day of
September, 1998.

22U TIMEARR T LTy DINT MIMETAZL T ML
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