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HAWLEY TROXELL TEL 208-344-6503 P. 003

EL:208-344-6505

CERTIFICATE OF MERGER
MERGING
MICRON DISPLAY TECHNOLOGY, INC,,
ag [daho corperation,
WITH AND INTO
MICRON TECHNOLOGY, INC.
a Dolawars sorporative

In aevordance with Section 232 of ths
General Corporation Law of Delaware

The undersigned, Staven R. Appleton, Presidemt and Chisf Executive Officer, end Rodoria W,
Lewis, Vice Prepident - Logal Affairs, Gencral Counsel nnd Corporate Secretary of Micron Techaolegy,
1ac., a Delaware corporntion,

DO WEREBY CERTIFY:

'
1.
v

'SJ

The name and state of insorporation of cach of the constituent corpurations ate Micyon
Technology. Inc.. & corporativa organized and existing under the laws of the Stute of
Delsware (the “Corporation"), and Misron Display Technology, Inc., a corporation
organized and existing ugdar the Inws of the Siate of 1deho ("MDT"). The authorized
capital stock of MDT is 30,000,000 sharss of commeon stock, per velue $0.10 per shars.

An Agreament und Plan of Merger, dawd 8s of August 29, 1997 (the “*Merger
Agroement”) has bean upproved, adopted, certified, axscuted and nokoowledged by cach
of the Constituent Corporations tn accordance with Section 252 of the Delaware Genoral
Corporation Law (the "DGCLY), b e

Tho pame of the surviving corpormtion (the "Swaviving Carporation®) in tho merger 1s
Mioron Techinology, Inc,

An exacuted Gopy of the Merger Agresmant is o filo at the principal placs of businsss
of the Swrviving Corporation, as follows:

Misron Technelogy, Ino.
8000 South Federal Way
Hoisa, |deho 33704
Attagtion: General Counsel

That u copy of tha Mergor Agrooment will bo furniehed by the Surviving Corporation, on
request and without cost, to any stockholder of sither of the constituent corporations.

The Marger shall become effective ot 12:01 am., Mountain Time, on the date this
Certifieats of Merger is filed with the Sesrstary of State of the State of Deluwars.

e . .

CERTTFICATE OF MERGER - 1
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N WITNESS WHEREQF, the underaigned have affirmed the statsments herein as muc and as the

act and deed of Micron Technology Inc., under penalties of pajury, s of the 16th day of September,
1997.

MICRON TECHNOLOGY, INC.

B

Print Neme: ﬁ % Appleton

Title: President and Chief Exvoutive Officer
ATTEST;

BWML
Print Nafns: Roderic W, is

Titde: Vice Pregident » Logal Affairs, Genersd
Counsel and Carporats Secretary

CIRTIFICATE OF MERGER - Z
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~ ASSIGNMENT OF DWENHONS AND RIGHTS i

Incomlderanmofmy unploymcmuroonnmmdmrplaymmtby,orcmnamngfmmy
scrvices with, MICRON TECHNOLOGY, INC.. or any of its subsidiaries ar affilintes (hereinafter the
Micron entity by which I am employed or to wmchIp:mdnsemmsismfnrmdtoas“Mm"),
other good and valuable consideration:

A Ammx; Ihebyassxgnandagre:masmgnmhﬁcmmmdﬁﬂgﬂee.auofmy
rght, title and integest in and to all inveations, discoverics, ideas, processes, works of avtharship,
mask works, drawings, logos, developments, concepts, and Improvements, (bereinafter “Intallectcl
Property™), whether or not patentable, copyrightable, or subject to other foxms of protectian, mads,
cmmd,dcvdaped.wnn:n.mduccdtopmcﬁce,orconeewedbymn.mwhulsotmmmsolcly
orjmnﬂymthottus.dunngthepenodufnmclammthcemployoforpmv:.dmgscchetoMicmu,
whcthcrdnmgotoumdeofmgularwo:hnghoms,uthcr

1. . inthe course of such employment;
2. mzhthcmd,assxstancc,oruscofomnsresmxces.cqmpmmLsupphn
facilities or proprietary infarmation;

3. asammltoformmmechmwthanywuxk.sctvmordunespcrformedby
me for Micron;

4, relating to the actual ar anlicipated busioess, esearch, or dewvelopment of

3

B. Warks of Authorshin: I ackaowicdge that all works of autharship which are made

by me, either solely or joinily with others, within the scope of and during the period of my

cruployment with Micron or within the scope of and during the period I am providing service o

Micron and which are protectible by copyright arc “works made for hire,” as that term is defined ia
theUnﬂedSmxesCopydght\AcLandmownedbyhﬁaonbyopemﬁonpﬂaw )

Micron; or
5. relating to the industry or tzade of Micron.

C. Assistipce: I shall acknowledge and pmmpﬂy deliver to Micron, without chargato
Micron but at its expense, such wrirten instrurnents and do such other acts, including the disclogure w
Micron of all pertineat information and data with respect thereto, the execution of all applicatioi:,
specifications, oaths, assignments and all other instrumeats which Micron shall deem necessary ic
order to apply for and obtsin and to assign and convey to Micron, its successors, assigns, and
nominees the sole and exclusive rights, ttle and ioterest in and to Intellectual Property, and any
copyrights, patents, mask work rights or other intellecmual property rights relating thereto.

D. Comtinuing Obligation: Iﬂzmeth&tiflﬂmsfdmyanploymmtorbemoffemub
sexrvices to another Micron entity, this Agrecment shall automatically be assigned to the begefit of
such entity. I further agree that my obligation to execute or canse to be executed, when it is in my
power to do s0, any such instrument or papers withont charge to Micron but at its expease shull
continue after the terminarion of my employment or service to Micron.

PATENT
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E. Power of Attorney: Ime:nnismahkbeauscafmymmmorphysml' incapac
mhmymmmmmmmmhmmmmmm&rmymmz
Smmhdpmmmwmmmmmmgmw&mmmm
as above, then I hereby irrcvocably designate and appoint Micron and its duly antharized officers and
agents as my agent and anomey in fact, 1o act for and in my bebalf and swad to execute and fils any
such applications and to do all other lawfully permitted acts to further the prosecution and issgance of
letters pateat or copyright registrations thereon with tho same legal fores and effect as if executed by
me.

F. Beconds: T agree to keep and maintain adequate and current written records of all
investions, discoveries, ideas, processes. works of aurhorship, mask works, drawings, logos,
dcvdnpmcnmccnwpm.andmwmm,mdcbymﬁdmrmldymjnhdywimm@dng
the term of my employment with or service to Micron. The records will be in the form of noces,
sketches, drawings, and any other format that may be specified by Micron. The records will te
available to and remain the sole property of Micron at all timas.

G. Retumn of Records: I ageee that, at the time of leaving the employ of Micron or ot
the time of ending my service to Micron, I will deliver 1o Micron (and will not keep in my possession,
recreaie or deliver 1o any third party) any and all devices, records, dasa, nates, reports, proposals, Ii 3
correspondence, specifications, drawings, biveprinis, sketches, materials, equipment, other documents
or property, o reproductions of any aforementioned itsms developed by me pursuant o my
employment with or service to Micron or otherwise belonging 1o Micron, its successors or assigns.

By:

(signanuc)

Name:

please print)
Micron ID #:

Data: cZ

Rev. 122993 .
T piw ek vemnassign e

PATENT
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State of Idaho

Department of State

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho,
hereby certify that I am the custodian of the corporation, limited
partnership, limited liability company and limited liability partnership
records of this State.

I FURTHER CERTIFY That the annexed is a full, true and complete
transcript of articles of merger of MICRON DISPLAY TECHNOLOGY, INC.,
an Idaho corporation, into MICRON TECHNOLOGY, INC,, a Delaware
corporation, received and filed in this office on September 17, 1997, under
file number C 99273, as appears of record in this office as of this date.

Dated: September 25, 1997

SECRETARY OF STATE

By M ‘ “»%7)7 e
. \

G g
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ARTICLES OF MERGER o
MERGING e R

MICRON DISPLAY TECHNOLOGY, INC,,
an ldako corpagation,
WITH AND (8
MICRON TEﬁ:NO OGY, INC,,

2 Dela

In accordance wirh Section 30-11 105 of the
Idaho Business Corporation Act

Micron Technology, Inc., a Delaware corporation, DOES HEREBY CERTIFY as follows:

L.

‘ed

“

The Constituent corporations (the "Constituent Corporations”) in the merger (the
“Merger") are Micron Display Technology, Inc., an Idaho corporation ("MDT™),
and Micron Technology, Inc., a Delaware corporation ("MTI™). 4

A Plan of Merger dated as of August 29, 1997 (ihe "Merger Agreement”) has bden
approved, adopted, certified. executed and acknowledged by each of the
Constituent Corporations in accordance with Section 30-1-1103 of the Idaho
Business Corporation Act (the "TBCA"). The Merger Agreement is attached hereto
as Exhibit A and is incorporated herein by this reference.

The shareholders of MTI, the surviving corporation in the Merger, were not

required to approve the Merger pursuant 1o the provisions of the Delaware
Business Corporation Law and the IBCA.

The numbes; of shares of MDT outstanding and entitled 1o vofe was 9,685247
shares of Common Stock; the following shares voted for, voted against or did not
vote or abstained from voting with respect to the Merger Agreement: |

1
b

Voted No Vote Received
_For_ Against or Vote )
Common Swck . ... .. (F79%) { O%) {20 %)

The Merger shall become effective at 12:01 am. gpdhecdaig,op Wh these

Articles of Merger are filed with the Secretary of State of the State of Idaho.
i 89/18/1997 39 aa
' OX: 40131 CT: 29528 H: 39446

{4 10.88 = 34.38 MERGER
18 20.68 = 20,88 EXPER(TE

CaqeLny

ARTICLES OF MERGER -

L TLIERTIATISS (s e, 2T Ol
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IN WITNESS WHEREOF, Micron Technology, [nc. has caused these Articles of Merger
to be exccuted by its duly suthorized officers this 16th day of September, 1997.

MICRON TECHNOLOGY, INC.
t

BY'W
Print Name: Steven R. Appleton '

Mde: President and Chief Executive Officer v

\

ATTEST:

e Bl

l’nnl Namél Roderic W. Lewis
Title:  Vice President - Legal Affairs, Gcncral
oumsel and Corporate Secretary

ARTICLES QF MERGER - 2

1 VELINTLCT 340\ 000 14T 13
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EXHIBIT A
{Tu Axticles of Merger)

F MERGER

THIS PLAN OF MERGER (this "Agreement") is entered imto this 29th day of August,
1997, by and between MICRON TECHNOLOGY, INC., a Delaware corporation ("MTI"), and
MICRON BDISPLAY TECHNOLOGY, INC., an Idaho corporation ("MDT™). MTT and MDT
are sometimes referred to jointly as the "Consttuent Corporations.” 4

WHEREAS, the Boards of Directors of each of the Constituent Corporations have deemed
it advisable for the mumal bepefit of the Constituent Corporations and their respective
shareholders that MDT be merged with and into MTI, pursuant to the provisions of the Idaho
Business Carporation Act and the Delaware General Corporation Law (the "Merger").“

NOW. THEREFORE, io coosideration of the routual promises and covenams herein

contained, and subject to the terms and conditions of this Agreement, MTT and MDT her&by
agree as follows:

t
’

ARTICLE 1
THE MERGER

£.1  The Merger. Subject io the terms and conditiops of this Agreement, in accordance
with Part 11 of the ldaho Business Corporation Act (the "IBCA™) and Title 8 of the Delaware
General Corporation Law (the "DGCL™, at the Effective Time (as defined in Secrion !..? hereof),
MDT shall be merged with and into MTL At the Effective Time, (}) the separatecorporate
existence of MDT shalt cease and (i) MT] shall continve as the surviving*corporation in the
Merger (the "Surviving Corporation”) and shall continue its existence under the laws of the State

of Delaware. As a result of the Merger, the outstanding shares of capital stock of MDT shall be
converted or cancelled in the manner provided in Article 2 hereof.

L2 Effective Time of the Merger. Al the closing of the tramsactions contemplated
herein, (a} a Certificate of Merger shall be executed by MT1 and filed with the Secretary of State
of the State of Delaware pursuant to Section 252 of the DGCL, and (b) Articles of Merger shall
be executed by MT1 and filed with the Secretary of State of the Suate of Idaho, pursvant to
Section 30-1-1105 of the IBCA. The "Effective Time" of the Merger shall be, and such term as
used herein shall mean, 12:01 am., Mountain Time, on the later of the date of issuance of the
Certificate of Merger or Articies of Merger by the Delaware or Idaho Secretary'of State,
respectively.

PLAN OF MERGER - 1

‘ ) LUl ICARUAM: WUAS 002

PATENT
! REFEIL: 9200 FRAME: 0419

dolo



05/15/98

FRI 06:44 FAX 208 368 5608 Patent Deptl.

13 Certificate of Incorporation and Bylaws of the Surviving Corporation. At the
Effective Time, (i} the Certificate of Incorporation of MTT as in effect immediately prior to the
Effective Time shall be the Certificate of Incorporation of the Surviving Corporation until
thereafter ameended as provided by law and such Certificate of Incorporation, and (ii) the By-laws
of MT] as in effect immediately prior to the Effective Time shall be the By-laws of the Surviving
Corporation umil thereafter amended as provided by law, the Certificate of Incorporation of the
Surviving Corporation and such Bylaws.

1.4 Directors and Officers of the Serviving Corporation. The directors and officers
of MTI immediately prior to the Effective Time shail, from and after the Effective Time, be the
directors and officers, respectively, of the Surviving Corporation until their successors shail haye
been duly elected or appointed and qualified or until their earlier death, resignation or removal
in accordance with the Surviving Cosporatien’s Certificate of Incorporation and By-laws and any
written agreements between MTT and such officers and directors.

1.5  Effects of the Merger. At and after the Bffective Time. the Merger shall have the
effects set forth in the DGCL and the [BCA. 4

1.6 Further Assurances. Each party hereto will, either prior to or afier the Effective
Time, execute such further documents, instruments, deeds, bills of sale, assignments and
assurances and take such further actions as may reasonably be requested by one or more of the
partiesnio consummate the Merger, to vest the Surviving Corporation with fuil title to all assets,
properties, privileges, rights, approvals, immunities and franchises of cither of the Constituent
Corparations or to effect the other purposes of this Agreement.

ARTICLE 2
CONVERSION OF SHARES

2.1 Conversion of Skares. Atthe Effective Time, by virtue of ¢he Merger and without
any action on the part of the holder thereof, each share of common stock, par value $.10 per
share, of MDT ("MDT Common Stock”) then issued and outstanding {other than sharq of MDT
Common Stock owned by MT1 or any subsidiary of MTF or shares held in the treasury of MDT,
all of which shall be cancelled, and Dissenting Shares, as heremafier defined, if applicable), shall
be converted into the right to receive cash consideration in the amount of Eighteen and No/100
Dollars (318.00) per share (the "Merger Consideration”).

22  Sarrender of Certificates. Each holder of recoed of outstanding shares of MDT
Cammon Stock will be entitled to payment of the cash Merger Consideration set forth in Section
2.1 above, only after the following documents are returned 1o MTI after the Effecuve Time: (1}
a duly executed letter of transmittal, (if) a duly executed stock power, (iii) the share certificates
represexting the shareholder’s MDT Commion Stock (the/"Share Certificates") and (iv) such other
documents as MT1 may rcasonably require. [f the MDT sbarcholder has a debt owing to MT1
for funds used to purchase the sharehoider's MDT Common Stock, then the principal amount

PLAN OF MERGER - 2
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owed, together with interest caiculated as of the Effective Time, will be deducted from the
Merger Consideration paid to such sharcholder. Surrendered Share Certificates shall be
immediately cancelled. 1n no event shall the holder of any Share Certificate be entitled to receive
interest an any funds to be recetved in the Merger. In the event of a transfer of ownership of
MDT Commeon Stock which is not registered in the wansfer records of MDT, cash representing
that pumber of shares of MDT Common Stock may be issued to a transferee if the above
procedures are complied with and if all documents required to evidence that the terms of any

applicable stock purchase agreement and related paperwock have been complied wuh and any
applicable transfer taxes have been paid. : %

2.3  Closing Stock Transfer Books. As of the Effective Time, it shall be deemed that
the stock wransfer books of MDT applicable to MDT Common Stock are closed and no transfer .
of shares of MDT Common Stock or such books shall thereafter be made.

ARTICLE 3
DISSENTING SHARES
i

.} Dissenting Shares. If required by the IBCA and notwithstanding anything in this
Agrecment to the contrary, shares of MDT Common Stock which are issued and outstandmg
immediately prior to the Effective Time and which are held by MDT stockhoiders who have,not
voted such shares in favor of the adoption of this Agreement’and approval of the Merger and whoe
shall hmve delivered a written objection to the Merger in the manner provided in the IBCA (the
"Dissenting Shares"), shall not be converted into the right to receive the Per Share Purchese Price
provided in Section 2./ bereof, unless and until such holders shall have failed to perfect in the
manner provided in the 1BCA or shall have effectively withdrawn or lost their rights to appraisal
and payment under the [IBCA. If any such holder shall have so failed to perfect or shall bave
effectively withdrawm or lost such right, such bolder's shares shall thereupon be deemed 10 have
been converted into the right to receive, as of the Effective Time, the Per Share Purchase Price
provided in Section 2.1 Heteof, without any interest thereon. Any payment for Dissenting Shares
will be maxie by the Survmng Corporation. MDT will not settle or compromise any claims for
dissenters’ rights in respect to the Merger prioz 10 the Effective Time without the pnor written i
consent of MT1.

e 3

ARTICLE 4
MISCELLANEOUS

4.1  Abandonment. Al any time before the Effective Thmne, this Agreement may- be
terminated and the Merger may be abandoned by the Board of Directors of either of the
Constituent Corporations, notwithstanding approval of this Agreement by the shareholders of
MDT.

Y

4.2  Amendment. At any time prior to the Effective Time. this Agreement may be
amended by the Boards of Directors of the Constituent Corporations to the fullest extent

'LAN OF MERGER - 3
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permitied by applicable law; provided, howevez, there may not be, without further approval of
the sharcholders of MDT, any amcndmenr of this Agreement which reduces the Per Share
Purchasc Price.

43  Counterparts. In omder 1o facilitate the filing and recording of this Agrecment, the
same may be executed in auy mummber of coumerpayts, each of which shall be deemed tw be an
ariginal.

4.4  Appticable Low. This Agreement shalf be construed and interpreted in accordance
with the laws of the Siare of Idaho.

il

Ld » -

TN WITNESS WHEREOQF, Micror Technology, Inc. and Micron Display Technology, Inc.
have caused this Plan of Merger to be executced by their duly authorized officers as of the day

and year first abave wrinen. e
MICRON TECHNQLOGY, INC. MICRObLF }?LAYTEC!H\IOLOGY NG,
prf% By: \}//( o~ \‘4 &
Name: Smi Appleton Print Name: David A"t :
Tide: President and Chief Excoutive Officer Titke: President and Chief e Officer \
Attest: . inetest:
-

cric W. Lewis, Vice President - Legal ﬁ mmh, Secretary

Affairs, General Counsel and Corporare ;
Secretary '

PLAN OF MERGER - 4
AN MR e .02
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MICRON DISPLAY TECHNOLOGY INC.
CLOSING CERTIFICATE

This Closing Certificate (the "Certificate") is delivered pursuant to Section 6.2(b) of that
certain Agreement and Plan of Merger (the "Merger Agreement") dated August 29, 1997, by and
between MICRON TECHNOLOGY, INC., a Delaware corporation ("MTI"), and MICRON
DISPLAY TECHNOLOGY, INC., an Idaho corporation ("MDT"). Capitalized terms not
specifically defined herein shall have the meanings set forth in the Merger Agreement. MDT
hereby certifies, represents and warrants to MTI as follows:

1. Representations. The representations and warranties made by MDT in the Merger &
Agreement are true and correct in all material respects as of the date hereof,
except as affected by the transactions contemplated by the Merger Agreement.

2. Cavenants. MDT in all respects has performed or complied with each covenant

and agreement to be performed by it on or prior to the Closing Date under the
Merger Agreement.

IN WITNESS WHEREOF, the undersigned have caused this Certificate to be duly
executed by an authorized officer as of the | day of September, 1997.

G:\CLIENT\ 07068\ 004 \CTRT 0T
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MICRON TECHNOLOGY INC.

CLOSING CERTIFICATE

This Closing Certificate (the "Certificate") is delivered pursuant to Section 6.3(a) of that
certain Agreement and Plan of Merger (the "Merger Agreement") dated August 29, 1997, by andé
between MICRON TECHNOLOGY, INC., a Delaware corporation ("MTI"), and MICRON
DISPLAY TECHNOLOGY, INC., an Idaho corporation ("MDT"). Capitalized terms not
specifically defined herein shall have the meanings set forth in the Merger Agreement. MT!
hereby certifies, represents and warrants to MDT as follows:

1. Representations. The representations and warranties made by MTI in the Merger
Agreement are true and correct in all material respects as of the date hereof,
except as affected by the transactions contemplated by the Merger Agreement.

2. Covenants. MTT in all respects has performed or complied with each covenant

and agreement to be performed by it on or prior to the Closing Date under the
Merger Agreement.

IN WITNESS WHERLEOF, the undersigned have caused this Certificate to be duly
executed by an authorized officer as of the _|{*" day of September, 1997.

MICRON TECHNOLOGY, INC.

‘s : By:ﬁ ‘/Cfgéé ez é 3
Name: Steven R. Appleton.

Title: President and Chief Executive Officer

G:\CLIENI\OJORE\BOANCERT . nT1 %
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EXECUTION COPY
A (8) R

THIS AGREEMENT AND PLAN OF MERGER (together with the Exhibits hereto, this
"Agreement"), dated as of August 29, 1997, is made and entered into by and between MICRON

TECHNOLOGY, INC., a Delaware corporation ("MTI") and MICRON DISPLAY
TECHNOLOGY, INC., an Idaho corporation ("MDT™").

RECITALS

A. The Boards of Directors of MTI and MDT have cach determined that it is advisable and
in the best interests of their respective companies and their stockholders to consumimnate,
and have approved, the business combination transaction provided for herein in which

MDT would merge with and into MTL, so that MTI is the surviving corporation in the
merger (the "Merger").

B. The parties desire to make certain representations, warranties and agreements in
connecrion with the Merger and also to prescribe certain conditions to the Merger.

AGREEMENT %

NOW, THEREFORE, in consideration of the foregoing Recitals and of the mutua)
covenants and agreements herein set forth, the partics hereby covenant and agree as follows:

ARTICLE 1 - THE MERGER

1.1 The Merger ~ Subject to the terms and conditions of this Agrecment, in
accordance with the relevant provisions of the Delaware Generai «Corpeoration Law (the
“DGCL") and the Idaho Buifsiness Corporation Act (the "IBCA™), at the Effective Time (as
defined in Section 1.3 hereof), MDT shall be merged with and into MTI. At the Effective
Time, (i) the separate corporate existence of MDT shall cease and (ii) MTI shall continue as the
Surviving Corporation in the Merger (the "Surviving Corporation”) and shall contimie its
existence under the laws of the State of Delaware. MTI and MDT are sometimes referred to
herein as the "Constituent Corporations.” As a result of the Merger, the ourstanding shares

of capital stock of MDT shall be converted or cancelled in the manner provided in Articlé 2
hereof. .

1.2 Closing. Unless this Agreement shall have been terminated and the transactions
herein contemplated shall have been abandoned pursuamnt to Section 7.1 hereof, and subject w0
the satisfaction or waiver (where applicable) of the conditions set forth in Article 6 hereof, the
closing of the Merger (the "Closing™) will take place at the offices of Hawley Troxell Ennis & %
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Hawley, LLP, 877 Main Sureet, Sujte 1000, Boise, Idaho, at 10:00 a.m., local time, on the first
business day following satisfaction of the conditions set forth in Secrion 6.1(a), unless another
date, time or place is agreed to in writing by the parties hereto (the "Closing Date"). At the
Closing, there shall be delivered to MTI and MDT the certificates and other documents and
instruments required 10 be delivered under Arricle 6 hereof.

1.3 Effective Time. On the Closing Date, (i) a Certificate of Merger, in the form
attached as Exhibit A-1 hereto ("Certificate"), shall be exccuted by the Constituent Corporations
in accordance with the relevant provisions of the DGCL, and thereafter dehivered for filing o
the Delaware Secretary of State and (i) Articles of Merger, in the form aftached as Exhibit A-2
hereto, ("Axticles"), shall be executed by the Surviving Corporation in accordance with the
relevant provisions of the IBCA, and thereafier delivered for filing to the Idaho Secretary of
State. The Merger shall become effective as of 12:01 a.m. Mountain Time on the later date of %
issuance of the Certificate and Articles by the ldaho or Delaware Secrerary of State (the time -
the Merger becomes effective being the "Effective Time").

1.4  Plap of Merger. Concurrently with the execution and delivery of this Agreement,
the parties hereto shall execute and deliver a plan of merger ("Plan of Merger"), in the form

‘ attached as Exhibit B hereto, setting forth such matters as are required by Section 30-1-1101 of
the IBCA.

1.5 Articles and Bvlaws of urviving Corpgration;. At the Effective Time, (i) the
Centificate of Incorporation of MT1 as in effect immediately prior to the Effective Time shall
be the Certificate of Incorporation of the Surviving Corporation until thercafter amended as
provided by law and such Certificate of Incorporation, and (ii) the By-laws of MTI as in effect
irnmediately prior to the Effective Time shall be the By-laws of the Surviving Corporation until

thereafter amended as provided by law, the Cenificate of Incorporation of the Surviving
Corporation and such Bylaws.

1.6  Directors apd Qfficers of the Surviving Corporation. The directors and officers
of MTI immediately prior torthe Effective Time sball, from and dfter the Effective Time, be the
ditectors and officers, respectively, of the Surviving Corporation until their successors shall have
been duly elected or appointed and qualified or until their earlier death, resignarion or removal
in accordance with the Surviving Corporadon’s Certificate of Incorporation and By-laws and any
written agreements berween MTI and such officers and direcrors.

1.7  Effects of the Merger. At and after the Effective Time, the Merger shall have
the effects set forth in the DGCL and the IBCA.

©1.8  Further Assurances. Each party hereto will, either prior to or after the Effcctive
Time, execute such further documents, instmuments, deeds, bills of sale, assignments and
assurances and take such further actions as may reasonably be requested by one or more of the
others to consummarte the Merger, to vest the Surviving Corporation with full titie 10 all assers,
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propertics, privileges, rights, approvals, immunities and franchises of either of the Constituent
Corporations or to etfect the other purposes of this Agreement.

ARTICLE 2 - CONVERSION OF SHARES

2.1 Conversion of Shares. At the Effective Time, by virtue of the Merger zuu.li
without any action on the part of the holder thereof, each share of common stock, par value $.10
per share, of MDT ("MDT Common Stock") then issued and outstanding (other than shares of
MDT Common Stock owned by MTI or any subsidiary of MTI or shares held in the treasury
of MDT, all of which shall be cancelled, and Dissenting Shares, as hereinafter defined, if
applicable), shall be converted into the right to receive cash consideration in the amount of
Eighteen and No/100 Dollars ($18.00) per share (the "Merger Consideration").

2.2 Surrender of Ceniificates. Fach holder of record of outstanding shares of MDT
Commeon Stock will be entitled to payment of the cash Merger Consideration set forth in Secrion
2.1 abqve, only after the following documents are remurned o MTI after the Effective Time:
(i) a y executed lemer of transmiftal, (ii) a duly executed stock power, (iii) the share
certificates representing the shareholder’'s MDT Common Stock (the "Share Certificates™) and
(iv) such other documents as MTI may reasanably require. If the MDT shareholder has a debt
owing to MTI for funds used to purchase the shareholder’s MDT Common Stock, then the
principal amount owed, together with interest calculated as of the Effective Time, will be
deducted from the Merger Consideration pald to such shareholder. Surrendered Share
Certificates shall be immediately cancelled. In no event shall the holder of any Share Certificate
be entitled to receive interest on any finds to be received in the Merger. In the event of a
ransfer of ownership of MDT Common Stock which is not registered in the transfer records of
MDT, cash representing that number of shares of MDT Common Stock may be issued to a
transferee if the above procedures are complied with and if all documents required wo evidencci
that thg terms of any applicable stock purchase agreement and related paperwork have beent
complied with and any applicable transfer taxes have been paid.

2.3 Closing Stack Tragster Baoks. As of the Effective Time, it shall be deemed that
thcfstock transter books of MDT applicable to MDT Common Stock arte closed and no twansfer
of shares of MDT Common Stock on such books shall thereafter be made.

ARTICLE 3 - DISSENTING SHARES

3.1 Dissenting Shares. If required by the IBCA and notwithstanding anything in ghis
Agreement to the contrary, shares of MDT Common Stock which are issued and outstanding
immediately prior to the Effective Time and which are held by MDT stockholders who have not
voted such shares in favor of the adoption of this Agreement and approval of the Merger anid
who shall have delivered a written objection to the Merger in the manner provided in the IBCA
(the "Dissenting Shares"), shall not be converted into the right to receive the Merger
Consideration provided in Secrion 2.1 hereof, unless and until such holders shall have failed to
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perfect in the manner provided in the IBCA or shall have effectively withdrawn or lost their
rights to appraisal and payment under the IBCA. If any such hoider shall have so failed to
perfect or shall have effecdvely withdrawn or lost such right, such holder’s shares shall
thereupon be deemed to have been converted into the right to receive, as of the Effective Time,
the cash Merger Consideration provided in Secrion 2.1 hereof, without any interest thereon.
Any payment for Dissenting Shares will be made by the Surviving Corporation. MDT will not

settle or compromise any claims for dlsscntcrs rights in respect to the Merger prior to the
Effective Time without the prior wnttqn consent of MTI.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES

4.1  Representations apnd Warranties of MTI. MTI represents and warrants to MDT
as follows:

@ Organization, Standing and Power. MTI: (i) is a corporation duly
organized, validly existing and in good standing under the laws of the State of Delaware, (ii) has
all requisite power and authority to own, lease and operate its properties and to carry on its
business as now being conducted, and (iii) is duly qualified and in good standing 10 do business
in cach jurisdiction in which the nature of its business or the ownership or leasing of its
propertics makes such qualification necessary other than in such jurisdictions where the failure
so to qualify would not, either individually or in the aggregate, have a material adverse effect
on MTL As used in this Agrecment, (i) any reference to any event, change or effect bcmg

"material" with respect to any entity means an event, change or effect which is material in
relation to the condition (financial or otherwise), properties, asscts, liabilities, businesses or
results of operations of such entity and its subsidiaries taken as a whole; and (ii) the term
"material adverse effect” means, with respect to any entify, a material adverse effect on the
condition (financial or otherwise), properties, assets, liabilities, businesses or results of
operations of such enrity and its subsidiaries taken as a whole or on the ability of such entity to
perform its obligations hereunder on a timely basis.

(®) Auxhbﬁry (i) MTI has all requisite corporatc powc1 and aurhority to enter
into this Agreement and the other documents and agreements referenced herein and related
hereto and to consummate the transactions contemplated hereby and thereby. The execution and
delivery of this Agreement and the other documents and agreements referenced herein and
related hereto and the consummation of the wransactions contemplated hereby and thereby have
been duly authorized by all necessary corporate action on the part of MTI. This Agreement has
been duly executed by MTI and constitutes a valid and binding obligation of MTT, enforceable
in accordance with its terms. The Certificate and Articles (as referenced in Section 1.3 hereof),
and the Plan of Merger (referenced in Secrion 1.4 hereof), when duly executed by MTI will
constitiite a valid and binding obligation of MTI enforceable in accordance with its terms.

(ii) The execution and delivery of this Agreement and the other -

documents and agreements referenced herein and related hereto do not or will not, as the case
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may be, and the consummation of the transactions contemplated hereby and thereby will not,
conflict with, or result in any violation of, or constitute a default (with or without notice or lapse
of time, or both) under, or give rise t a right of termination, cancellation or acceleration of any
obligation or the loss of a material benefit under, or the creation of a lien, pledge, security
interest, charge or other encumbrance on any assets (any such conflict, violation, default, right

do2o

P. 013

of termination, cancellation or acceleration, loss or creation, a "Vielation") pursuant to, any -

provision of the Certficate of Incorporation of or By-laws of MTI or, except as disclosed in
writing to the other party prior to the date hereof and subject to obtaining or making the
consents, approvals, orders, authorizations, declarations and filings referred to in paragraph (iii)
below, result in any Violation of any loan or credit agreement, note, mortgage, indenture, lease,
or other agreement, obligation, instrument, permit, concession, franchise, license, judgment,
order, decree, statute, law, ordinance, rule or regulation applicable to MTI or its properties or

assets, which Violation, individually or in the aggregate, would have a marerial adverse effect
on MTL

(iii) No consent, approval, order or authorization of, or
registration, declaration or filing with, any court, administrative agency or commission or other
governmental authority or instrumentality, domestic or foreign (a "Governmental Entity"), is
required by or with respect to MTI in connection with the execution and delivery of this
Agreement and the other documents and agreements referenced herein and related hereto by MTI
or the consummation of the ransactions contemplated hereby and thereby, which the failure to
make or obtain would have a material adverse effect on MTI, except for the filing of the
Certificate and Articles with the Delaware and Idaho Secretaries of State, respectively.

{c) Information Supplied. None of the information supplied or to be supplied
by MTI with respect to MTI for inclusion or incorporation by reference in the proxy statement
to be delivered to stockhqlders of MDT at the MDT Stockholders” Meeting (as required by
Secrion 5.1 hereof) will, at the date of its mailing, contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make

the statements therein, in light of the circumstances under which they were made, not
misleading.

4.2 to A ies of N

. (@)  Organization, Standing and Power. MDT: (i) is a corporation duly
organized, validly existing and in good standing under the laws of the State of Idaho, (ii) has
all requisite power and anthority (0 own, lease and operate its properties and to carry on its
business as now being conducted, and (iii) is duly qualified and in good standing to do business
in each jurisdiction in which the nature of its business or the awnership or leasing of its
properties makes such qualification necessary other than in such jurisdictions where the failure
so to qualify would not, cither individually or in the aggregate, have a material adverse effect
on MDT. The copies of the Articles of Incorporation and By-laws of MDT, which were
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previously furnished to MTI, are true, complete and correct copies of such docurments as in
effect on the date of this Agreement.

®) Capital Structure of MDT. The autharized capital stock of MDT consists ‘

of 30,000,000 shares of MDT Common Siock. As of the date hercof, there were 9,685,247
shares of MDT Common Stock outstanding. All of the issued and outstanding shares of MDT
Common Stock have been duly authorized and validly issued and are fully paid, nonassessable
and free of preemprtive rights. There are no other shares of capital stock of MDT are issued or
outstanding and there are no outstanding subscriptions, options, rights, warrants, convertible
securities or other agreements or calls, demands or commitments obligating MDT to issue,
transfer or purchase any shares of its capital stock.

©) Investments. MDT does not own, directly or indirectly, any stock or other
equity securities of any corporation or entity, or have any direct or indirect equiry or ownership

interest in any person, firm, partnership, corporation, venture or business other than the business
conducted by MDT.

(d) Authority. (1) MDT has all requisite corporate power and authority to
enter into this Agrecment and the other docuinents and agreements referenced herein and related
hereio (as applicable) and to consummate the transactions contcmplated hereby and thereby. The
execution and delivery of this Agreement and the other documents and agreements referenced
herein and related hereto and the consummation of the transactions contemplated hereby and
thereby have been duly authorized by all necessary corporate action on the part of MDT. This
Agreement has been duly executed by MDT and constitutes a valid and binding obligation of
MDT, enforceable in accordance with its terms. The Plan of Merger (referenced in Section 1.4 é

hereof), when duly executed by MDT will constitute a valid and binding obligation of MDT"
enforceable in accordance with its terms.

i) - The execution and delivery of this Agreement and the other
documents and agreements rcfcrcm::d herein and related hereto do not, or will not, as the case
may be, and the consumuriafion of the rransactions conzemplaxcd hcreby and thereby will not,
conflict with, or result in any Violation of any provision of the Articles of Incorporation or
Bylaws of MDT or, except as disclosed in writing to MTI prior w the date hereof and subject
10 obtaining or making the consents, approvals, orders, authorizarions, declarations and filings
referred to in paragraph (iii) below, result in any Violation of any loan or credit agreement,
note, mortgage, indenmre, lease, or other agreement, obligation, instrument, permit, concession,
franchise, license, judgment, order, decree, stamte, law, ordinance, rule or regulation applicabls
to MDT or its propertics or assets, which Violation, individually or in the aggregate, would have
a material adverse effect on MDT.

(i1) No consent, approval, order or authorization of, or
registration, declaration or filing with, any Governmental Entity is required by or with respect
to MDT or any subsidiary of MDT in connection with the execution and delivery of this
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Agreement and the other documents and agreements referenced herein and related hereto by
MpT or the consummation of the transactions conterplated hereby and thereby, which the
failure to make or obtain would have a material adverse effect on MDT, except the filing of the

Certificate and Articles of Merger with the Delaware and Idaho Secretaries of State.

(e)  Information Supplied. Noue of the information supplied or to be supplied
by MDT for inclusion or incorporation by reference in the proxy statement to be delivered o
stockholders of MDT at the MDT Stockholders’ Meeting will, at the date of its mailing, contain
any untrue statcment of a material fact or omit to state any material fact required to be stated

therein or necessary in order to make the statements therein, in light of the circumstances undex
which they were made, not misleading.

N Vote Required. Except as otherwise provided in Section 6. 1 (@) hereof, the
affirmative vote of the holders of a majority of the outstanding shares of MDT Common Stock
is the only vote of the holders ot any class or series of MDT capital stock necessary to approve
this Agreement and the transactions contemplared hereby. i

) Disclosure to MDT Stockholders. MDT has, or prior to the date of the
MDT Stockholders’ Meeting will have, provided to all holders of shares of capiral stock of MDT
(the "MDT Stockholders™) a full and fair descriprion of all material terms and conditions of the
Merger and all other material transactions contemplared by this Agreement, and has made
available w each MDT Stockholder (a) upon request, a true and complete copies of this
Agreement and all of the Exhibits hereto, and (b) a true and complete copy of Part 13 of the
IBCA (relating to rights of dissenters in a Merger under the IBCA); and each MDT Stockhalder

has had a full and fair opportunity to keep a copy of such reports and documents and review
same to his, her or its satisfacrion. ‘

ARTICLE 5 - ADDITIONAL AGREEMENTS

5.1 tockholder Approval. MDT shall duly call, give.notite of,-convene and hold a
meesing of its stockholders (the "MDT Stockholders’ Meeting") 1 be held as soon as
practcable following the date hereof for the purpose of obtaining the requisite stockholder
approval required in connection with this Agreement and the Merger. Subject 10 the provisions
of the next sentence, MDT shall. through its Board of Directors, recommend to its stockholdess
approval of such matters. The Board of Directors of MDT may fail to make such
recommendation, or withdraw, modify or change any such recommendation in a manner adverse
to MTI, if such Board of Directors, after having consulted with and considered the advice of
autside counsel, has rcasonably determined in good faith thar the making of such
recommendation, or the failure to withdraw, modify or change its recommendation would %

constimite a breach of the fiduciary duries of the members of the MDT Board of Directors under
applicable law.
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5.2  Confidentiality. Notwithstanding anything 10 the contrary contained in this
Agreement, and subject only o any disclosure requirements which may be imposed upon MTI
or MDT under applicable state or Federal securities laws or the rules and regulations of the New
York Stock Exchange (the "NYSE"), it is expressly understood and agreed by MTI and MDT
that unless the Merger is consummated (i) this Agreement, the Exhibits hereto, and the
conversations, negotiations and transactions rclating hereto and/or contemplated hereby, and
(ii) all financial information, business records and other non-public information concerning MTI
or MDT which the other party or its Representatives has received or may hereafter receive from
MTI or MDT in connection with this Agreement and the ransactions contemplated hereby, shall
be maintained in the strictest confidence by MTI, MDT and their Representatives, as applicable, \
and shail not be disclosed to any person that is not associated or affiliated with MTI or MDT, |
without the prior written approval of MTI or MDT, as applicable. For purposess of this ‘
Agreement, "Representatives” shall mean a party’s officers, directors and employees of a party, |
and any investment banker, financial advisor, artorney, accountant or other representative or
agent retained by a party. ’

5.3  Conduct of Busigess in Normal Course. Until the Effective Time, MDT shall
carry on its business activities in substanuiaily the same manner as heretofore conducted, and
shall not make or instimite any methods of service, sale, purchase, lease, management, ;
accoupting or operation that vary materially from those methods used by MDT as of the date
hereof or are unusual or novel to MDT, without in each instance obtaining the prior written
consent of MTIL. In addition to the foregoing, MDT shall, without making or incurring any
unusual commitments or expenditires, preserve its business organization mtact, and preserve its
present relationships with referral sources, clients, customers, suppliers and others having
business relationships with it.

5.4 ddition ovenants Relating 1o T's Business. Until the Effective Time,
MDT shall not, without the prior written consent of MTI: (a) amend its Articles of |
Incorporation or Bylaws; (b) issue any shares of MDT'’s capital stock; or (c) issue or create any {
warrants, obligations, subscriptons, options, convertible securitigs or ather commitments under
which any additional shares of MDT’s capital stock might be directly or indirectly issued. %

5.5 Addirional Agreements and Instruments. On or before the Closing Date, MTI and f
MDT shall execute, deliver and file the certificate and articles of merger and all exhibits, !
agreements, certificates, instruments and other documents, not inconsistent with the provisions
of this Agreement, which, in the opinion of counsel to the parties hereto, shall reasanably be
required to be executed, delivered and filed in order to consummate the Merger and the other
transactions contemplated by this Agreement. .
‘5.6  Non-luterference. Neither MTI nor MDT shall cause to occur any act, event or ’

condition which would cause any of their respective representations and warranties made in this “
Agreement to be or become untrue or incorrect in any material respect as of the Closing Date,
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or would interfere with, frustrate or render unreasonably expensive the sarisfaction by the othcr&
party or parties of any of the conditions precedent set forth in Arricle 6 below.

5.7  Advice of Changes. MTI and MDT shall promptly advise the other party of any
change or event which, individually or in the aggregate with other changes or events, has a
material adverse effect on it or which it belives would or would be reasonably likely o cause

or constitute a material breach of any of its representations, warranties or covenants cantained
\ herein.

ARTICLE 6 - CONDITIONS PRECEDENT

6.1 Conditions to Each Party’s Obljgation to Effect the Merger. The respective
obligadon of each party 1o effect the Merger shall be subject to the satisfaction prior o the
Closing Dare of the following conditions:

(a) MDT Stockhalider Approval. This Agreement shall have been approved and
adopted by the affirmarive votc of the holders of a majority of the outstanding shares of MDT
Common Stock not held beneficially or otherwise by MTI.

(b) Other Approvals. Other than the filing provided for by Secrion 1.3 of this
Agreement, all authorizations, consents, orders or approvals of, or declarations or filings with,
any Governmental Entity (all the foregoing, "Cansents") which are necessary for the
consummation of the Merger, other than immarterial Consents the failure of which to obtain &
would have no-material adverse effect on the consummation of the Merger or the Surviving
Corporation, shall have been filed, bave occurred or been obtained (all such permits, approvals,
filings and consents being referred to as the "Requisite Regulatory Approvals”) and all such
Requisite Regulatory Approvals shall be in full force and effect.

(c) No Injanctions or Restraints; Ilegality. No temporary restraining order,
preliminary or permanent injunction or other order issued by any coust of competent jurisdiction
or other legal restraint orprohibition (an "Injunction") preveniting the consummation of the
Merger shall be in effect and there shall not be any action taken, or any statute, ruie, regulation
or order enacted, entered, enforced or deemed applicable to the Merger, by any Federal or state
Governinental Enrity which makes the consummation of the Merger illegal.

6.2  Conditions w QObligations of MTI. The obligation of MTI to effect the Merger
ig subject to the following conditions unless waived by MTI: v

_ (a) Accuracy of Represemiations and Warranties. The representations and
warranties of MDT set forth in this Agreement shall be true and correct as of the date of this
Agreement and (except to the extent such representations speak as of an earlier date) as of the
Closing Date as though made on and as of the Closing Dare, snbject 1o such exceptions as do
not have, and would not reasonably be expected to have, individually or in the aggregate, a

3
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material adverse effect on MDT or the Surviving Corporation following the Effective Time, and
MTTI shall have received a certificate signed on behalf of MDT by its President to such effect.

(b)  Performance of Obligations of MDT. MDT shall have performed in all
material respects all obligations required to be performed by it under this Agreement at or prior

to the Closing Date, and MTI shall have reccived a certificate signed on behalf of MDT by its
President to such effect.

(©) Consents Under Agreements. MDT shall have obtained the consent or
approval of ecach person (other than the Governmental Eurities referred to in Section 6.7 (»)
hereof) whose consent or approval shall be required in connection with the transactions
contemplated bereby under any loan or credit agreement, note, mortgage, indenture, lease,
license or other agreement or insttument, except those for which failure 1o obtain such consents
and appravals would not, individually or in the aggregate, have a material adverse effect, after
the Effective Time, on the Surviving Corporation. 3

(d) Opinion of Counsel. MTI shall have received the favorable opinion of
Hawley Troxell Ennis & Hawley LLP, counsel to MDT, as to such matters incident to the
transactons contemplated hereby as may reasonably be requested by MTI and its counsel.

6.3 itions igations of MDT. The obligation of MDT to effect the Merger
is subject to the following conditions unless waived in writing by MDT

(a) Accuracy of Represeruations and Warranties. The representations and
warranties of MTI set forth in this Agreement shall be mie and correct as of the date of this
Agreement and (except 10 the extent such representations speak as of an earlier date) as of the
Closing Date as though made on and as of the Closing Date, subject to such exceptions as do
not have, and would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on MTI following the Effective Time, and MTT shall have received a
certificate signed on behalf of MTI by an appropriate officer ta_such gffect.

iR N

(b) Performance of Obligations of MTI. MTI shali have performed in all
material respects all abligations required to be performed by it under this Agreement at or prior
to the Closing Date, and MDT shall have received a certificate signed on behalf of MTI by an
appropriate officer to such effect.

©) Consents Under Agreements. MTI shall have obtained the consent or:
approval of each person (other than the Governmental Endties referred to in Section 6.1(b)
hereof) . whose consent or approval shall be required in connection with the transactions
contemplated hereby under any loan or credit agreement, nowe, morigage, indenture, lease,
license or other agreement or fustrument, except those for which failure to obtain such consents

and approvals would not, individually or in the aggregate, have a material adverse effect, after
the Effective Time, on MTI.
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’ (d). Opinian of Counsel. MDT shall have received the favorable opimion of
Roderic W. Lewis, general counsel to MTI, as to such marmers incident to the transactions
contemplated hereby as may rcasonably be requested by MDT and its counsel.

(e) Oplnion of Financial Advisor. MDT shall have received the written
opinion of Houlihan Lokey Howard & Zukin ("Houlihan Lokey"), dated as of the date hereof,
to the effect that, from a financial point of view, the Merger Consideration is fair to the &
stockholders of MDT, and such opinion shall not have been withdrawn.

ARTICLE 7 - TERMINATION AND AMENDMENT

7.1 Termination. This Agreement may be terminated ar any time prior to the
Effective Time, by action taken or authorized by the Board of Directors of the terminating party
or parties, whether before or after approval of the matters presented in connection with the
Merger by the stockholders of MDT:

(a) by mutual consent of MTI and MDT in a writien instrument;

(b) by either MTI or MDT upon written notice to the other party if (i) any
Governmental Entity which must grant a Requisite Regulatory Approval has denied
approval of the Merger and such denial has become final and nonappeaiable or (ii) any
Governmental Entity of competent jurisdiction shall have issued a final nonappealable

order enjoining or otherwise prohibiting the consummation of the transactions
contemplated by this Agreement;

©) by either MTI or MDT upon written notice to the other party if the
condition set forth in Section 6. 1{a) shall not have been satisfied on or before November
30, 1997;

(@) by either MTI or MDT upon written notice to the other party (provided %
that the terminating party is not then in material breach of “iny representation, warranty,
covenant or other agreement contained herein) if the other party shall have breached (i)
any of the covenants or agreements made by such other party herein or (ii) any of the
representations or warranties made by such other party herein, and in cither case, such
breach (x) is mot cured within thirty (80) days following written notice w0 the party
commimting such breach, or which breach, by its natare, cannot be cured prior o the
Closing and (y) would have, or would be reasonably expected to have, individually or
in the aggregate. a material adverse effect on the breaching party or the Surviving
Corporation following the Effective Time; . )

(d) by MTI upon written notice to MDT, if the Board of Directors of MDT
shall have withdrawn, modified or changed in a manner adverse to MTI its approval or
recommendation of this Agreement andithe wransactions contemplated hereby; or

1
13- G2ACLLENT L0/l B4 ANERR - 4R, GOK

PATENT
REFEIL: 9200 FRAME: 0435



05/15/98 FRI 06:537 FAX 208 368 5606 Patent Deptl. ido

AUG. -29' 97(FRI) 18:11  HAWLEY TROXELL TEL:208-344-630

(o4}

P.020

5

e) by either MTI or MDT upon written notice 1o the other party if the
Merger shall not have been consummated on or before November 30, 1997, unless the
failure of the Closing to occur by such date shall be due to the failure of the parry

secking to terminate this Agreement to perform or observe the covenants and agreements
of such party set forth herein.

7.2 Effect of Termination. In the event of termination of this Agrecment by either
MTI or MDT as provided in Section 7.1 above, this Agreement shall forthwith become void and
have no effect, and none of MTI, MDT or any of their respective officers or directors shall have
any liability of any nature whatsoever hereunder, or in compection with the transactions
contemplated hereby, except that (i) Sections 5.2, 7.2 and 2.10 shall survive any termination of
this Agreement and (ii) notwithstanding anything in the contrary contained in this Agreement,
neither MTI nor MDT shalil be relieved or released from any liabilities or damages arising out
of its willful breach of any provision of this Agreement.

7.3 Amendment. Subject to compliance with applicable law, this Agreement may be
amended by the parties hereto, by action taken or authorized by their respecrive Boards of
Directors, at any time before or after approval of the matters presented in connection with the
Merger by the MDT Stockholders; provided, however, that after any approval of the transactions
contemplated by this Agreament by the MDT Stackholders, there may not be, without further
approval of such stockholders, amy amendment of this Agreement which reduces the amount or 3
changes the torm of the Merger Consideration tw be delivered to the MDT Stockholders
hereunder other than as contemplated by this Agreemenr. This Agreement may not be amended
except by an instrument in writing signed on behalf of each of the parties hereto.

7.4  Extension; Wajver. At any time prior to the Effective Time, the parties hereto,
by action taken or authorized by their respective Boards of Directors may, to the extent legally
allowed, (a) extend the time for the performance of any of the obligations or other acts of the
other parties hereto, (b) waiveé any imaccuracies in the representations and warranties comtained
herein or in any document.delivered pursuant hereto and (c) waive cempliance with any of the
agreements or conditions cofitained herein. Any agreement on the part of a party hereto 1o any
such extension or waiver shall be valid only if set forth in a written instrument signed on behalf
of such party, but such extension or waiver or failure to insist on strict compliance with an
obligation, covenant, agreement or conditjon shall not operate as a waiver of, or estoppel with
respect 0, any subsequent or other failure.

ARTICLE 8 - INDEMNIFICATION v

8.1 Indemnification. In the cvent of any threatened or actual claim, action, suit,
proceeding or investigarion, whether civil, criminal or administrative, including, without
Hmitation, any such claim, action, suit, proceeding or investigation in which any person who is
now, or has been at any time prior 1 the date of this Agreement, or who becomes prior to the
Effective Time, a director, officer or employee of MDT (the “Indemnified Parties”) is, or is
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threatened to be, made a party based in whole or in part on, or arising in whole or in part out
of, or pertaining to (i) the fact that be is or was a director, officer or employee of MDT or was
prior to the Effective Time serving at the request of any such party as a director, officer,
employee, fiduciary or agent of another corporation, partership, trust or other enterprise, (ii)
this Agreement or any of the mansactions comtemplated hereby and all actions taken by an
Indemnified Party in connection therewith, whether in any case asserted or arising before the
Effective Time, the parties hercto agree 10 cooperate and use their best efforts 1o defend against
and respond thereto. It is understood and agreed that after the Effective Time, MTI shall
indemnify and hold harmless, as and to the fullest extemt permitted by law, each such
Indemnified Party against any losses, claims, damages, liabilities, costs, expenses (including
reasonable artormeys’ fees and expenses in advance of the final disposition of any claim, suit,
proceeding or investigation to each Indemnified Party to the fullest extent permitted by law upon
receipt of an undertaking from such Indemmnified Party 10 repay such advanced expenses if it is
finally and unappealably determined that such Indemnified Party was not enritled to
indemnification hereunder), judgments, fines and amounts paid in settlement in connection with
any such threatened or actual claim, action, suit, proceeding or investigation.

8.2 Indemnification Procedures. Inthe event that indemnification is required pursvuant
to the provisions of Secrion 8.1 above, the Indemnified Parties may retain counsel reasonably
satisfactory to them after consultarion with MTI; provided, however, that (a) MTI shall have the
right to assume’ the defense thereof and upon such assumprion MTI shall not be liable to any
Indemnified Party for any legal expenses of other counsel or any other expenses subsequently
incurred by any Indemnified Party in conpection with the defense thereof, except that if MTI
elects not to assume such defense or counsel for the Indemnified Parties reasanably advises the
Indemnified Parties that there are nor may be (whether or not any have yet actually arisen)
issues which raise conflicts of interest berween MTI and the Indemnified Paities, the Indemnified
Parties may rerain counsel reasonably satisfactory to them, and MTI shall pay the reasonable
expenses and fees of such counsel for the Indemnified Parties, (b} MTI shall be obligated
pursuant to this Section 1o pay for only one firm of cotinsel for all Indemnified Partes, (c) MTI
shall not be liable for any. settlement effected without its prior written, consent (which consent
shall not be unreasonzbly’ withheld) and (d) MTI shall have no obligation hereunder to any
Indemnified Party when and if a court of competent jurisdiction shall ultimately determine, and
such determination shall have become final and nonappealable, thar indemnification of such
Indemnified Party in the manner conteroplated hereby is prohibited by applicable law. Any
Indemnified Party wishing to claim indemnification under this Arzicle 8, upon leamning of any
such claim, action, suit, proceeding or investigation, shall notify MTT thereof, provided thar the
failure to so notify shall not affect the obligations of MTI undex this Article 8 except (and only)
to the extent that such failure to notify materially prejudices MTI. MTI's obligations under this
Article 8 shall contime in full force and effect for a period of six (6) years from the Effective
Time; provided, however, that all rights to indemnification in respect of any claim (a "Claim")
asserted or made within such period shall continue until the final disposition of such Claim.
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8.3  Third Party Beneficiaries. The provisions of this Arzicle 8 are iutended 1o be for

the benefit of, and shall be enforceable by, each Indemnified Party and his or her heirs and
representatives.

ARTICLE 9 - MISCELLANEQUS i

9.1 Nonsurvival of resentatio Warranries and None of the
represenrations, warranties, covenants and agreements in this Agreement or in any instrument
delivered pursuant to this Agreement (other than the Termination Agreements, which shall
termipate in accordance with their terms), including any rights arising our of any breach of such
representations, warranties, covenants, and agreements, shall survive the Effective Time, except |
for those covenants and agreements contained herein and therein that by their terms apply or are |
to be performed in whole or in part after the Effective Time. :

9.2 Brokers or Finders. Each of MTI and MDT represents and warrants to the other
that no agent, broker, investment banker, financial advisor or other firm or person is or will be
entitled 1o any broker’s or finder's fee or any other similar commission or fee in connection with
any of the transactions contemplated by this Agreement, except Houlihan Lokey, whose fees and
expenses will be paid by MDT in accordance with MDT's agreement with such firm (a true.
complete and correct copy of which agreement has been delivered by MDT to MTI prior to the
date of this Agreement), and MDT agrees to indemnify MTI and to hold MTT harmless from
and against any and all claims, liabilides or obligations with respect to any other fees,
commission or expenses asserted by any person on the basis of any act or statement alleged o
have been madé by MDT.

93 Norces. All notices, requests, demands and other communications under this
Agreement shall be in writing and shail be decemed to have been duly given on the date of
service if served personally on the party to whom notice is 10 be given, ot on the third day after
mailing if mailed to the party to whoimn notice is to be given, by first class mail, registered or
certified, postage prepaid, and properly addressed as follows:

P~ oo
- .

(a) If to MTT:

Micron Technology, Inc.
8000 South Federal Way
Boise, ID 83706

: General Connsel
(208) 3684517
Fax: (208) 368-4540
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|
®)  If to MDT: ’

Micron Display | fl‘cchnology, Inc.

3000 South Dénver Way

Boise, ID 83705

Anention: David A. Cathey, Jr., President
(208) 333-7641

Fax: (208) 333 7505

or 1o such other address as any party shall hai'c specified by notice in writing given 1o all othev
parties.

t

9.4 ASSWMMM& Neither this Agreement nor any of the
rights, interesis or obligations of any party hereunder shall be assigned by any party hereto
(whether by operation of law or otherwise) without the prior writien consent of all other paries.
Subject 10 the preceding sentence, this Agreem:nt will be binding upon, innure to the benefit of
and be enforceable by the parties and thcm respective successors and assigns. [Except as
otherwise specifically provided in this Seanan 9.4 and in Arricle 8 hereof, this Agreement
(including the documents and instruments raferred to herein) is not intended to confer upon any %
person other than the parties hereto any rxghts or remedies hereunder.

|

9.5 ire A ent. This Agfesment (together with the documents and the

instruments referred to herein) constitutes ]'the entire agreement and supersedes all prior

agreements and understandings, both wnmen"and oral, among the parties with respect o the
subject marter hereof.

9.6 Governing Law. This Agrcmm:nt shall be construed and interpreted and the rights

granted herein governed in accordance with the laws of the State of Idaho, without regard to any
applicable conflicts of law provisions thereqf | .

9.7  Publicity. E.xcept as otherWFe required by apphnablc law or the rules of the
NYSE, neither MTI nor MDT shall issue o. cause the publication of any press release or other
public announcement with respect to, or o fwise make any public statement concerning, the

transactions comtemplated by this Agreeme ;« without the consent of the other party, which
consent shall not be unreasonably withheld.-

: l

9.8  Severability. Exceptio the cxm thar application of this Secrion 9.8 would have

a material adverse effect on either party or qxe!'Sumvmg Corporation, any term or provmon of

this Agreement which is invalid or unenforceable shall, as to that term or provision, be

ineffective to the exteni of such invalidi or unenforceability without rendering invalid or
unenforceable the remaining terms and co tjons of this agreement or affecting the validity or %

enforceability of any other term or provision.} If any provision of this Agreement is so broad

as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable.
l |

i
1

{
|
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9.9  Aliernative Structure. Nonvith‘ixitanding anything to the contrary contained in this

Agreement, prior w the Effective Tume, the parties may mutually agree o revise the strucmre
of the Merger and related transactions provijﬁ that each of the transactions comprising such
revised structure shall (i) not change the amount or form of consideration to be received by the
MDT Stockholders, (ii) be capable of consummarion in as timely a manner as the structure
contempiated herein, and (iii) not otherwise be prejudicial to the interests of the MDT
Swockholders. This Agreement and any related documents shall be appropriately amended in
order 1o reflect any such revised structure. |
i

9.10 Expenses. Excepr with rcspcctJ;o the costs and fees of Houlihan Lokey incurred
in connection with this transaction, which shall be borne entirely by MDT, and except asi
provided in Section 7.2 hereof, all costs and expenses incurred in connection with this
Agreement and the transactions contemplated|hereby shall be paid by the party incurring such
expense; provided, however, that notwithstadding anything to the contrary contained in this
Agreement, neither MTI nor MDT shall be r#icvcd or rcleased from any liabilities or damages
arising out of its willful breach of any provision of this Agreement.

9.11 Ipterpretation. When a referenﬁe is made in this Agreement to Articles, Sections
or Exhibits, such reference shall be to an Article, Section or Exhibit to this Agreement uniess
otherwise indicated. The table of contents ahd headings contained in this Apgreement are for
reference purposes only and shall not affect }n any way the meaning or interpretation of this
Agreement. Whenever the words "include,” "includes® or "including” are used in this
Agreement, they shall be deemed to be followed by the words "without limitation”. No
provision of this Agreement shall be const ito require MTT or MDT 10 take any acrion which

would violate or conflict with any applicabfe law (whether starurory or common), rule or
regulation.

9.12 Counterparts. This Agreementl may be executed simultaneously m any number

of counterparts, each of wiich shall be dwaed an original, bur all of which together shall
constitute one and the same instrument. :

- .o
¢« £ i - oL s
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IN WITNESS WHEREOF, MTI and MDT have caused this Agreement to be signed
by their respective officers thereunto duly authorized as of the date and year first above written. s

MICRON TECHNOLOGY, INC.

By: /4_/ l/%

Name: Steven R ApBision
Tide: President and Chief Executive Officer
MICRO

A

Name: ~David A. CaM J’r
Tide: President and Chief Ex tive Officer
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LIST OF EXHIBITS
EXHIBIT A-1 _ Form of Certificate of Mérgcr
EXHIBIT A-2 Form of Articles of Merger
EXHIBIT B Plan of Merger |
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EXHIBIT A-1
(To Agreement and Plan of Merger)

CERTIFICATE OF MERGER
MERGING
MICRON DISPLAY TECHNOLOGY, INC.,
an Idaho corporation,
WITH AND INTO
MICRON TECHNOLOGY, INC.
a Delaware corporation

In accordance with Section 252 of the
General Corporation Law of Delaware

The undersigned, Steven R. Appleton, President and Chief Execurive Officer, and Roderic

do34

P. 027

W. Lewis, Vice President - Legal Affairs, General Counsel and Corporate Secretary of Micron

Technology, Inc., a Delaware corporation,

DO HEREBY CERTIFY:

1. The name and state of incorporation of each of the constituent corporations are
Micron Technolegy, Inc., a corporation organized and existing under the laws of

the State of Delaware (the "Corporation"), and Micron Display Technology, Inc.,

a corporation organized and existing under the laws of the State of ldaho
("MDT"). The.authorized capital stock of MDT is 30,000,000 shares of common

stock, par value $0.10 per share

L

PR N - -5

2. An Agreement and Plan of Merger, dated as of August 29, 1997 (ithe “Merger
Apreement™) has been approved, adopted, certified, executed and acknowledged
by each of the Constituent Corporations in accordance with Section 252 of the

Delaware General Corporation Law (the “DGCL").

3. The name of the surviving corporation (the “Surviving Corporauon") in the merger

is Micron Technology, lnc.

business of the Surviving Corporation, as follows:

Micron Technology, Inc.
8000 South Federal Way
Boise, Idaho 83704
Attention: General Counsel

CERTIFICATE OF MERGER - 1

PATENT
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5. That a copy of the Merger Agrcement will be furnished by the Surviving

Corporation, on request and without cost, to any stockhalder of either of the
constituent corporations.

6. The Merger shall become effective at 12:01 a.m., Mountain Time, on the date this
Certificate of Merper is filed with the Secretary of State of the State of Delaware.

CERTIFICATE OF MERGER - 2
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IN WITNESS WHEREOQF, the undersigned have affirrned the statements herein as true

and as the act and deed of Micron Technology Inc., under penalties of perjury, as of the
day of September, 1997.

MICRON TECHNOLOGY, INC. i

By:
Print Name: Steven R. Appleton
Title: President and Chief Executive Officer

ATTEST:

By:

Print Name: Roderic W. Lewis

Title: Vice President - Legal Affairs, General
Counse] and Corporatc Secretary

CERTIFICATE OF MERGER - 3
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EXHIBIT A-2
(To Agreement and Plan of Merger)

ARTICLES OF MERGER
MERGING
MICRON DISPLAY TECHNOLOGY, INC,,
on [daho corporation,
WITH AND INTO
MICRON TECHNOLOGY, INC.,
a Dolaware corporation

In accordance with Section 30-1-1103 of the
Idaho Business Corporation Act

Micron Technology, Inc., a Delaware corporation, DOES HEREBY CERTIFY as follows:

1.

9

The Constituent corporations (the "Constituent Corporations") in the merger (the
"Merger") are Micron Display Technelogy, Inc., an Idaho corporation ("MDT"),
and Micron Technology, Tac., a Delaware corporation ("MTI™),

A Plan of Merger dated as of August 29, 1997 (the "Merger Agreement") has been
approved, adopted, certified, executed and acknowledged by each of the
Constituent Corporations in accordance with Section 30-1-1103 of the Tdaho
Business Corporation Act (the "IBCA"). The Merger Agreement is attached hercto
as Exhibit A and is incorporated herein by this reference.

The sharcholders of MTI, the surviving corporation~in the -Merger, were not
required to approvc the Merger pursuant to the provisions of the Delaware
Business Corporation Law and the IBCA.

The number of shares of MDT outstanding and entitled to vate was 9,685,247
shares of Common Stock; the following shares voted for, voted against or did not
vote or abstained from voting with respect to the Merper Agreement:

(SR

Voted No Vote Received
For Agaijst ar Vouwz Abstamed
Common Stock . . .. . . ( %) ( %) ( %)

The Merger shall become effective at 12:01 a.m. on the date on which these
Articles of Merger are filed with the Secretary of State of the State af Idaho.

ARTICLES OF MERGER - 1
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IN WITNESS WHEREOF, Micron Technology. Inc. has caused these Articles of Merger
to be executed by its duly authorized officers this day of September, 1997.

MICRON TECHNOLOGY, INC.

By:
Print Name: Steven R. Appleton
Title: President and Chief Executive Officer

ATTEST: %

By:

Print Name: Roderic W. Lewis

Titde: Vice President - Legal Affairs, General
Counsel and Corporate Secretary

;52 L *
¢ € n -

ARTICLES OF MERGER - 2
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EXHIBIT B
(To Apreement and Plan of Merger)

PLAN OF MERGER

THIS PLAN OF MERGER (this "Agreement") is entered into this 29th day of August,
1997, by and between MICRON TECHNOLOGY, INC., a Delaware corporation ("MTI"), and
MICRON DISPLAY TECHNOLOGY, INC., an Idaho corporstion ("MDT"). MTI and MDT
are sometimes referred to jointly as the "Constituent Corporations."

WHEREAS, the Boards of Directors of each of the Constituent Corporatians have deemed
it advisable for the mutual benefit of the Constituent Corporations and their respective
shareholders that MDT be merged with and into MTI, pursuant to the provisions of the Idaho
Business Corporation Act and the Delaware General Corporation Law (the "Merger™).

NOW, THEREFORE, in consideration of the mutual promises and covenants herein

contained, and subject to the terms and conditions of this Agreement, MTI and MDT hereby
agree as follows:

ARTICLE 1
THE MERGER

1.1 The Merger. Subject to the terms and conditions of this Agreement, in accordance
with Part 11 of the Idaho Business Corporation Act (the "TBCA™) and Title § of the Delaware
General Corporation Law (the "DGCL™, at the Effective Time (as defined in Section 1.2 hereof),
MDT shall be merged with and into MTI. At the Effective Time, (i) the separate corporate
existence of MDT shall cease and (i1) MTI shall continue as the surviving corporation in the
Merger (the "Surviving Corpgration") and shall continue its existehce under the laws of the State
of Delaware. As a result of the Merger, the outstanding shares of capital stock of MDT shall be
converted or cancelled in the manner provided in Article 2 hereof. é

1.2 Effective Time of the Merger. At the closing of the transactions contemplated
herein, (a) a Certificate of Merger shall be executed by MTI and filed with the Secretary of State
of the State of Delaware pursuant to Section 252 of the DGCL, and (b) Articles of Merger shalb
be executed by the Constituent Corporations and filed with the Secretary of State of the State of
Idaho, pursuant to Section 30-1-1105 of the IBCA. The "Effective Time" of the Merger shall
be, and. such term as used herein shal]l mean, 12:01 a.m., Mountain Time, on the later of the date

of issuance of the Certificate of Merger ar Articles of Merger by the Delaware or Idaho Secretary
of State, respectively.

1.3 Certificate of Incorporation. The Certificate of Incorporation of MTI as in effect
immediately prior to the Effective Time of the Merger shall constitute the Certificate of

PLAN OF MERCER - 1
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Incorporation of the Surviving Corporation, without change or amendmecnt until thereafter ‘
amended in accordance with the provisions thereof and applicable law.

1.4  By-laws. The By-laws of MTI in effect irumediately prior to the Effective Time
of the Merger shall continue to be the Bylaws of the Surviving Corporation umtil thereafter

amended as provided by law, the Certificate of Incorporation of the Surviving Caorporation, and
such Bylaws.

1.5 Officers and Directors. The officers and directors of MT1 immediately prior to
the Effective Time shall, from and afier the Effective Time, be the officers and directors,
respectively, of the Surviving Corporation until their successors shall have been duly elected or
appointed and qualified or until their earlier death, resignation or removal in accordance with the
Surviving Corporation's Certificate of Incorporation and By-laws, or as pravided in any written
agreement between MTI and such officers or directors.

- 1.6  Effects of the Merger. At and after the Effective Time, the Merger shall have the
effects set forth in the IBCA and the DGCL.

1.7  Further Assurances. Each party hercto will, either prior to or after the Effectuve
Time, execute such further documents, instruments, deeds, bills of sale, assignments and
assurances and take such further actions as may reasonably be requested by ane or more of the
parties to consummate the Merger, to vest the Surviving Corporation with full title to all assets, & ‘
properties, privileges, rights, approvals, immunities and franchises of cither of the Constituent }
Corporations or to effect the other purposes of this Agrecment.

. ARTICLE 2
CONVERSION OF SHARES

21 Conversion of Shares. At the Effective Time, by virtue of the Merger and without
any action on the part of the holder thereof, cach share of common stock, par value $.10 per
share, of MDT (*"MDT Common Stock") then issued and outstanding (other than shares of MDT
Common Stock owned by MTI or any subsidiary of MTI or shares held in the weasury of MDT,
all of which shall be cancelled, and Dissenting Shares, as hereinafter defined, if applicable), shall
be convented into the right to receive cash consideration in the amount of Eighteen and No/100
Dollars (318.00)- per share (the "Per Share Purchase Price”). Each share of common stock, $.10
par value per share, of MTI (“MTI Common Stock”) issued and ourstandinp or held in the
treasury immediately prior to the Effective Time shall remain a share of MTI Common Stock and
will retain the same rights and privileges as it had prior to the Effective Time.

2.2 Surrender of Certificates. Each holder of record of cutstanding shares of MDT
Common Stock will be entitled to payment of the cash Merger Consideration set forth in Section
2.1 above, only after the following documents are returned to MTI after the Effective Time: (i)
a duly executed letter of transmintal, (ii) a duly executed stock power, (iii) the share certificates
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representing the sharcholder’s MDT Common Stock (the "Share Certificates") and (iv) such other
documents as MT1 may reasonably require. If the MDT shareholder has a debt owing to MTI
for funds used to purchase the shareholder’s MDT Common Stock, then the principal amount
owed, together with interest calculated as of the Effective Time, will be deducted from the
Merger Consideration paid to such shareholder. Surrendered Share Cerificates shall be
immediately cancelled. In no event shall the holder of any Share Certificate be entitled to receive
interest on any funds to be received in the Merger. In the event of a wansfer of ownership of
MDT Common Stock which is not registered in the transfer records of MDT, cash representing
that number of shares of MDT Common Stock may be issued to a transferee if the above
procedures are complied with and if all documents required to evidence that the terms of any

applicable stock purchase agreement and related paperwork have been complied with and any
applicable transfer taxes have been paid.

2.3 Closing Stock Transfer Books. As of the Effective Time, it shall be deemed that &
the stock transfer books of MDT applicable 10 MDT Common Stock arc closed and no transfer
of shares of MDT Common Stock on such baaks shall thereafter be made.

ARTICLE 3
DISSENTING SHARES

3.1  Dissenting Shares. If required by the IBCA and notwithstanding anything in this
Agrecment to the contrary, shares of MDT Common Stock which are issued and outstanding
immediately prior to the Effective Time and which are held by MDT stockholders who have not
voted such shares in favor of the adoption of this Agreement and approval of the Merger and who
shall have delivered a written objection to the Merger in the manner provided in the IBCA (thc
“Dissenting Shares"), shall not be converted into the right to recejve the Per Share Purchase Price
provided in Section 2.1 hereof, unless and until such holders shall have failed to perfect in the
manner provided in the IBCA or shall have effectively withdrawn,or l6st their rights to appratsal
and payment under the [BCA. If any such holder shall have so failed o perfect or shall have
cffectively withdrawn or lost such right, such holder’s shares shall thereupon be deemed to have
been converted into the right to receive, as of the Effective Time, the Per Share Purchase Price
provided in Section 2.1 hereof, without any interest thereon. Any payment for Dissenting Shares
will be made by the Surviving Corporation. MDT will not settle or compromise any claims for

dissenters’ rights in respect to the Merger prior to the Effective Time without the prior writtep
consent of MTL.. '

ARTICLE 4 ’ &
MISCELLANEQUS

4.1 Abandonment. At any time before the Effective Time, this Agreement may be
terminated and the Merger may be abandoned by the Board of Directors of either of the

Constituent Corporations, notwithstanding approval of this Agreement by the shareholders of
MDT.
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permitted by applicable law; provided, however, there may not be, without further approval of
the shareholders of MDT, any amendment of this Agreement which reduces the Per Share
Purchase Price.

4.3 Counterparts. In order to facilitate the fling and recording of this Agreement, the
same may be exccuted in any number of counterparts, each of which shall be deemed to be an ‘
original.

4.4  Applicable Law. This Agreement shall be construed and interpreted in accordance
with the laws of the State of Idaho.

¥ ] *

IN WITNESS WHEREOF, Micron Technology, Inc. and Micron Display Technology, Inc.
have caused this Plan of Merger to be executed by their duly authorized officers as of the day
and year first above written.

MICRON TECHNOLOGY, INC. MICRON DISPLAY TECHNOLOGY, INC.
By: By:
Print Name: Steven R. Appleton Print Name: David A. Cathey, .

Title: President and Chief Executive Officer Title: President and Chief Executive Officer

-

Attest: : . Attest: - e é
/%
Roderic W. Lewis, Vice Presidenr - Lagal Joel M, Frendt, Secretary
Affairs, General Counsel and Corparaie
Secretary
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