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Lexar Medsa, Inc Mame: H2xar Meda, inc.
Internal
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4. Apphtanan number(s) or registration numpear(s).

A, Trademark ARPRCATIGN NO.($) 76108299 B. Tradermark Registratcn No (s) 2480704, 2295266,

2273926, 2468353, 2685178

Addional number(s) axacned | | Yes Mo
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Name-_Kathryn M. Wneple

7. Tawal fee (37 CFR 351

D Enclosed

Authonzed 1o be charged 1o deposit Account

Internal Address.

CH $165.00 03323118 76108299

Street Agaress cta Cooley Godward LLP, 8 Deposnt account number:

One Mantme Plaza, 20ih Floor 03-3118

Crty.E“ Francisco State CA_ zip34111-3580
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Delaware .. .

The First State

i, HARRIET SMITH WINDSOR, SECRETARY OF BTAIE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MRRGES:

"LEXAR MEDIA, INC.", A CALIFORNIZ CORPORATION,

WITH AND INTO “LEXAR MEDILA, INC. (DELAWARE)" UNDER THE NAME
OF "LEXAR MEDIAZ, INC.", A CORPORATION ORGANTZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELARARE, AS RECEIVED AND FILED
IN THIS OFFICE THE ELEVENTH DAY OF AUGUST, &.D. 2000, AT 9

OfCLOCK A.M.

Harriet Smith Vindsor, Secretary of Srare

3135563 8100M AUTHENTICATION: 2708529

03p683114 DATE: 10-23-D3
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STATE CGF DELAWARE
‘ SECRETARY OF STATE
. DIVISTaN OF CORPORATIONS
FILED 09;00 AM 08/11/2000
002407687 — 31355637

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreement’) is r.nteml
into as of Augnst {{ , 2000 by and berwaen Lexar Media, Inc., 2 Californis carporation (“Lexer
California™), ad Texar Medis, Inc. (Delaware), a Delaware corporaton ("Lexar Delaware”).
Lexar Califomia and Lexar Delaware are hereinaficr sometimes collecively refared 10 @ the
~Canstitnent Corporarions’ .

RECITALS

A Lnum:mm&mc..mewdmmmmummmm
on Scprember 12, 1936. Lexar MicTosystems uliimately changed its name to Lekar Media, Inc. on
Febrary 17, 1998. The cument anthorized capital stock of Lexar Califomia consists of:
(i) 75,000,000 sharcs of commeon $ock, ne par value (~Lexar California Common Stock’), of
which 14,887,222 shaes are issued and owrstanding and (i) 38,705,827 shares of preferred swock,
no par value (“Lexor California Preferred Sack™), of which 36.035.909 shares are issued and
outstanding, consising of 3,000,000 shares of Ssvies A Preferred Srock, 3,000,048 shares of
Series B Preferved Siock, 11,443,750 shares of Senies C Prefened Stock, 6,993,618 gharss of
Geries [} Preferred Stock and 11,548,493 shares of Series E Prefomred Siock.

B. Lexar Delaware was incorperated on January 11, 2000. Ris awhonzed capital
sinck consists of one thousand shaves of common stock, par value $0.0001 per share ("Lexar
Delgware Camman Stock™, sl of which are issued and outstanding.

C.  The respective Boards of Directars of Lexar California and Lexar Delawarc decm
it advisable snd 10 the advantage of cach of the Constituent Carperations thar Lexar Califomia
merge with and itte Lexar Delaware upen the rerms and subject w the conditions set forth in this
Merger Agreement for the purpase of effecting » change of the state of incorporanon. of Lexar
Californis from California 1o Delaware.

D. The Baands of Direciors and the requisive number of shares of cach class of stack
of each of the Constirvuent Corporanions have approved this Mergor Agrecment

NOW, THEREFORE, the pades do hercby adapr the plan of renrganization set forth In
mhumuwm:mddnhmwm@_mmmmummmmmm
Lexar Delaware on the following rerms, conditions and ather provisions:

1 Merger and Effecrjve Time. Ar the Effectve Tame, u}dﬁagged below, Lexar
California shall be merged with and into Lexar Pelaware (the "Merger’ Lexar Delaware
shall be the sarviving corporation of the Merger (the “Swrviving Corpararion”). The Morgsy
shall become effective on Augss 11, 2000 when a duly execured copy of this Merger
Agreemens, along with all vaquired officers” eestificalrs, is filed with the Secretary of Swtc of the
State of California with the Secretary of Sware of the Smte of Delawase (the “Effecrive Time”).

2. Effecy_of Merger. At the Effecrive Time, the szparalc corporare existence of
Lexar Califomiz shall cease, the caypotate identity, existence, powers, Aghms and immunitics of
Lexsr Dalaware as the Surviving Comoration shall continue nnimpaired by the Merger, and
Lexar Delawsue shall suceeed 1o and shall possess all the assets, properties, tights, privileges,
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