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Heather S. Vance
Name of Person Signing

Signature

S. Vance ;{w/zc’/ 99
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INFINEON TECHNOLOGIES CORPORATION
SECRETARY'S CERTIFICATE

The undersigned, Sabrina A. Stanley, DOES HEREBY CERTIFY, that she is the duly
elected and qualified Secretary of INFINEON TECHNOLOGIES CORPORATION, a
corporation organized and existing under the laws of the State of Delaware (the
"Corporation”). '

The undersigned DOES HEREBY FURTHER CERTIFY that the attached EXHIBIT A, is
a true and correct copy of the Certificate of Incorporation of the Corporation under the
name of Siemens DRAM Semiconductor Corporation filed with the Secretary of State of
Delaware on September 25, 1998.

The undersigned DOES HEREBY FURTHER CERTIFY that on March 30, 1999, the
Siemens DRAM Semiconductor Corporation Board of Directors unanimously adopted a
resolution, through which Siemens DRAM Semiconductor Corporation acquired
substantially all of the assets and business of Siemens Microelectronics, Inc.

The undersigned DOES HEREBY FURTHER CERTIFY that the attached EXHIBIT B is
a true and correct copy of the Certificate of Amendment of Certificate of incorporation of
Siemens DRAM Semiconductor Corporation (the "Certificate") in which the Corporation's
name was changed from "Siemens DRAM Semiconductor Corporation” to "Infineon
Technologies Corporation®, filed with the Secretary of State of Delaware on April 1, 1999
and that said Certificate has not been in amended, annulled, rescinded or revoked and is
now in full force and effect.

IN WITNESS WHEREQF, the undersigned has affixed her signature as Secretary and
has caused the corporate seal of the Corporation to be affixed on the date shown.

~ Date: a/ﬂ/"jf, /q?f

Ay AL

Sabrina A. Stanley Y Q
Secretary
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State of Delaware
Office of the Secretary of State pace 1

I, EDHARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIPICATE OF INCORPORATION OF. "SIEMENS DRAM
SEMICONDUCTOR CORPORATION®, FILED IN THIS OFFICE ON THE
TWENTY-FIFTE DAY OF SEPTEMBER, A.D. 1998, AT 9 OCLOCK A.M.

A FILED COPY OF THIS CERTIFICATE EAS BEEN FORWARDED TO TEHE

NEW CASTLE COUNTY. RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

AUTHENTICATION:

2948448 8100 - 9322994
DATE:
981372680 09-25-98
RECEIVED TIMEAPR 7. 11:17AM PRINT TIMEAPR, 7. 11:19AM
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STATE OF DELAWARE.
SECRETARY OF SIATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 09/25/1998
981372680, —~ 2948448

CERTIFICATE OF INCORPORATION

- OF

1, THE UNDERSIGNED, hordctlofo:m&corporaﬁonfordnputmhamimﬂor
stated, under and pursuant to the provisions of the Geaeral Corporation Law of the Sute of Delaware,
DO HEREBY CERTIFY aa follows:

FIRST: The name of the Cotporation is "Skaess DRAM Senicondnctor Corporation”;

Upon the receipt from Siemens Akticngesellschaft, a corporation organized and existing
under the laws of the Poderal Republic of Germany and which has gramed this Corporution the right to
use the hame "Siemeas”, or from ity legal successor or duly authorized agent, of a written request that
this Corporation cease to use the mame Siemens as & corporate nwme, any: proper officer of this
Corporation iy auihorized and directed to execute and file 2 Certificate of Asoendment to the Cextificate
of Incorporation of the Corporation, changmgdnmmofmmpmmmtoanymmcamepcablemme
Secretary of State of Delawere which shall not contain the name Siemens in any form, nor any variation
thereof, nor any word that indicares that the Corporation is related to Siemens Akxiengeselischaft or any
amlmechzreof Such xmendment shall also delete this pamagrzph of this Article FIRST. Any
smendment of this Article FIRST, except the amendment specifically suthorized by this paragraph, shall
requuadleunmlmouamofdnmmBoudothmmottheOorpomlonandtbeumnimoua votc
of al) srockholders of the Corporation.

SECOND: The registered office of the Cotporation is to be located at {013 Centre Road,
mdnChyorWduium in the County of New Castle, in the Stats of Delaware. The name of s
registered ageot at thut address is Corporation Service Company.

IHIRD: The purpose of the Corporation is to exercise any lawful purpose or power and
10 engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of Delaware.

: The toral nusmber of shares of stock which the Corporation is authorized to
issue {3 3,000 shares of Common Stock of the par valve of $0.01 per shace.

EIFTH: The uame and address of the incorporator is as follows:

Name Address
Maureen J. Ryan ¢/o Rogers & Wells LLP
200 Park Aveaus

New York, New York 10166

SIXTH: The following provisions are inserted for the mamagement of the business and
for the conduct of the affairs of the Corporation, and for further definition, limitation and regulation of
the powers of the Corporation and of its directors and stockholders:

NGloa). |

RECEIVED TIMEAPR. 7. 11:17AN SRINT TIMEAPR. 7. 10:194M
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(1) 'Thmmbeiofdkemo(ﬁsmmmmnbcawhuﬁvmtimemm
shail be fixed by, or in the manner provided m.tbeBths Election of direciors need not be
by ballot unless the Bylaws so provide.

()  The directors in their discretion may submit any contract or act for approval or
ratification at agy annual meeting of the stockholders or 2t any meeting of the stockholders called
for the purpose of corsidering smy such act or contract. aad any contract or act that sbaill de
approved ot be ratified by the vote of the bolders of & majority of the stock of the Corgoration
which is represented in person or by proxy at such meeting and emtitied to vote thecest (provided
that 3 Iawful quorum of stockholders be there represented in person or by proxy) shafl be as valid
and as binding upon te Corporation and upon the stockholdets as though it had been approved
or raified by every stockholder of the Corporation. whether or not the contract or act would
otherwise be open to legal attack because of directors’ interest, or for any other reasom.

(3)  The directors shall have the power 10 make, alier of repeal by the Bylaws of the
Corporation.

“) In addiion to the powers and authoritics hercinbefore or by matute expressly
conferred upon them, the directors are hereby empowered to exercise all such powers and do all
such acts and things a¢ may be exercised or done by the Corporation; subject, nevertheless, ro
memvmmof&emofbelm of this Certificate, and of any Bylaws from time to
time adopred by the stockholders; provided, however, that no Bylaws 30 adopted shall invalidate
any prior act of the directors which would have been valid if such Bylaws had not been adopted.

' : The Corporation shall, to the full cxtent permitted by Section 143 of the
Delaware General Cotponation Law, as amended from time to time, indemaify all persons whom it may
Inderonify pursuant thereto.

EIGHTH: No director of the Corporation shall be linble to the Corporation or its
stockholders for monetary damages for breach of his or her fiduciary duty as a director, provided that
nothing contained in this Article shall eliminate or limit the liability of a director (i) for any breach of
the director’s duty of loyalty to the Corporation or its stockholders, (3f) for acts or omissions not in good
faics or which involve ientional misconduct or a knowing violation of the law, (i{D) under Section 174
of the General Corporation Law of the State of Delaware, or (fy) for sy trarsaction from which the
director decived an improper personal benefit,

NINTH: Whenever & compromise or arrangement is proposed betwoen the Corporation
and ig creditors or any class of them andV/or becween the Corporstion and s stockholders or axy class
of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a
summary way of the Corporation or of any creditor or stockholder thereof or on the application of any
receiver or receivers appointed for the Corporation under the provisions of Section 291 of Title 8 of the
Delaware Code or on the application of trustees in dissotution or of any recsiver or receivers appointed |
for the Corporation under the provisions of Section 279 of Title 8 of the Delaware Code, order a imeecing
of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, 3s the case may be, to be summoned in such manuer ax the said court directs. If 2 majority
in mumber representing at legst three-fourths in value of the creditors or class of creditors, and/or of the
stockholders or class of st Iders of the Corporation, as the cass may be, agree to any corgpromise
or armangement and to any reorganization of the Corporation a5 consequence of such compromise or
arrangement, the said compromise or errangement and the sald reorganization shajl, if sanctioned by the
oourt to which the said application has been made, be binding on all the creditors or class of creditors,

2 rOras2t. s

: PRINT TIMEAPR 7. [1:19AM
RECEIVED TIMEAPR. 7. 11:17AM BATENT :
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and/or on all the stockhiolders or class of stockbolders, of the Corporation, a3 the case may be, and also
on the Corporation.

IRNIH: The Corporation resegves the right to amend, aler, change or repeal any
provisions contained in this Certificate of Incorporation in the mamner now or heceafler prescribed by
laew, mnd ail rights and powess conferred herein on swckholders, ditectors and officers are sabject to.thia
rescrved power,

ELBVENTH: The Corporation is 10 have perpetual existence,

IN WITNESS WHEREOF, I have set my hand and seal this 25h day of

September, 1998.
iﬁﬁééé!.nyu:z;5 z; .
Sole Incorporator e )

RECEIVED TIMEAPR, 7. [1:17AM PRINT TIMEAPR 7,
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- . State of Delaware FacE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "SIEMENS DRAM
SEMICONDUCTOR conpgnaribﬁﬁ;”énéﬁegﬁé"xrs.naum FROM "SIEMENS DRAM
SEMICONDUCTOR CORPORATION" TO ﬁxurruﬁgu'wﬁcuhOLoexss
CORPORATION", FILED IN THIS ors:cawoﬁ‘rnz FIRST DAY OF APRTL,
a.D. 1999; AT 4:30 O'CLOCK P.M, -

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

ko]

“Edward J. Freel, Secretary of State

2948448 8100 9667800
AUTHENTICATION:
991129749 04~05-95
DATE:
RECEIVED TIMEAPR. 7. [11:17AM PRINT TIMEAPR. 7. 11:194M
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
SIEMENS DRAM SEMICONDUCTOR CORPORATION

Pursuant to Section 242

of the Delaware General Corporation Law

P.av
P.B83-83

The undersigned, Bharat Davé, being President of Siemens DRAM
Semiconductor Corporation, a corporation organized and existing under the laws of the

Siate of Delaware (the “Corporation™), DOES HEREBY CERTIFY:

FIRST: That Article FIRST of the Certificate of Incorporation be, and hereby is,

amended to read in its entirety as follows:

"FIRST: The name of the corporation is Infineon Technologies

Corporation.”

SECOND: That the aforesaid amendment was duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law of the State of Delaware
and that the capital of the Corporation will not be reduced under or by reason of the

amendment.

IN WITNESS THEREOF, the undersigned has affixed his signature as President
and has caused the corporate ssal of this Corporation to be hereunto affixed and
attested this 1% day of April, 1999.

f
Bharat Dave
President

Sabrina Stanley
Secretary

RECEIVED TIMEAPR, 7. 11:17AM PRINT TIMEAPR. 7. All:19AM xx
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