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] To thé Honorable Cdmrliissio'néf of P 1 01 089728
I 1.- Name of conveymg party(les) ' :

General Instrument Corporation

Additional name(s) of conveying parly(ies) attached? [7] Yes No Intemal Address:

3. Nature of conveyance:

[ Assignment
[ Security Agreement

32

] Merger
K] Change of Name

Street Address:_ 10 Melville Park Road

City. _Melville State: NY Zip: 1174

Additional name(s) & address(es) attached? [] Yes No

7] Other__

July 25,

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

i Execution Date: 1997

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

A Patent Application No.(s) B. Patent No.(s)

5,658,242

Additional numbers attached? O

Yes [X] No

6. Total number of applications and patents involved: { 1

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Marilou E. Watson, Esquire 7. Total fee (37 CFR 3.41).......... $_40.00
Internal Address: Volpe and Koenig, P.C. X] Enclosed

[X] Authorized to charge any underpayment or credit ar
overpayment to deposit account

400 One Penn Center

Street Address: 1617 John F. Kennedy Blvd. | 8.

22-0493. is 938
(Attach duplicate copy of this page if paying by deposit account)

Deposit account number:

Our Order No.

City: Philadelphia State: PA ZIP: 19103

DO NOT USE THIS SPACE 7

e
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9. Statement and signature
To the best of my knowl/edge and belief, tife foregoing information is true and correct and any attached copy is a

true copy of the original document. g
%7%7 /=5 /7 7

Signature Daté

8 | 4
Mall documents o be recorded with required cover sheef information to:
Commissioner of Patents & Trademarks, Box Assignments oA
Washington, D.C. 20231 : i
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Marilou E. Watson
Name of Person Signing

Reg. No. 42,213 Total number of pages including cover sheet, attachments, and document:
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. State of Delaware

Office of the Secretary of State ~ =% *

I, EDWARD J. FREEL,v SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE P;ND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "GENERAL INSTRUMENT
CORPORATION", CHANGING ITS NAME FRCM "GENERAL INSTRUMENT
CORPORATION" TO "GENERAL SEMICONDUCTOR, INC.", FILED IN THIS

OFFICE ON THE TWENTY-FIRST DAY OF JULY, A.D. 1997, -AT 11:30

O'CLOCK A .M.

£ itftns]

Edward J. Freel, Secretary of State

i
wt !
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AUTHENTICATION:

2234650 8100
DATE: 89419667

981449493 PATENZ23-98
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AMENDED AND RESTATED
\ CERTIFICATE OF INCORPORATION OF
GENERAL INSTRUMENT CORPORATION

The undersigned, Thomss A. Dumit, certifies that he is the Vice
President and General Counsel of General Instrument Corporation, a corporation
organized and existing under the laws of the Stats of Delaware (the
"Corporation”), and does hereby further cextify as follows:

(1)  The name of the corporation is General Instrument
Corporation. The Corporation was originally incorporated under the pame FLGI
Holding Corp. '

(2)  The criginal Certificate of Incorporation of the Corporation
waes filed with the Secretary of State of the State of Delavare on June 28, 1990.

3) A Certificate of Amendment was filed with the Secretary of
State of the State of Delaware on August 9, 1990, 2 Restated Centificate of
Incorporation was filed with the Scorctary of State of the State of Delawars on
November 13, 1990, a Cetificate of Amendment was filed with the Secretary of
State of the State of Delaware on February 26, 1992, an Amended and Restated
Certificate of Incorporation was filed with the Secretary of State of the Stste of
Delzware on Mearch 30, 1992, au Amcnded and Restated Certificate of
Incorporation was filed with the Secrctary of State of the State of Delaware on
May 4, 1992, & Centificatc of Correction was filed with the Secretary of State of
the State of Delaware on June 16, 1992, and an Amended and Restated Certificate
of Incorporation was filed with the Secretary of Statz of the Stare of Defaware on
Junc 2, 1993,

(4) This Amendcd and Restated Certificate of Incorporation
amends, restares and integraies the provisions of the original Certificate of’
Incorporation of the Corporation as heretofore amended or supplementzd and has
been duly sdopted in accordance with Sections 242 and 245 of the General
Corporation Law of Delaware (the “GCL™).

(5) Pursuamnt to Section 103(d) of the GCL, this Amended and
Restated Certificate of Incorporation shall become effestive at 5:15 P.M., on July
25, 1997 (the "Effective Time"). '

a8
r ‘).
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(6) . - The text of the Amended and Restated Cextificate of
mmommofmcmpmdmuhﬁzmmdﬁhmbymamrmm
read in its emirety as follows: .

FIEST: The name of the Corporation :;Gm_e:z}
Semiconductor, Inc.

SECOND: The addresu of the Corporaticn's rsgistered office
in the Stme of Delawaxe is Corparation Trust Center, 1209 Orange
Street in the City of Wilmington, County of New Castle, Delaware
19801. The name of ttx registeced agext at such address is The--
Corperation Trust Company.

THIRD: The purpose of the Corporation is to engage in any
tawful act or activity for which corperadons may be organized vnder
the GCL as set forth i Title 8 of the Deleware Code.

FOURTH: The eggregate number of shares of all classes of
capital stock which the Corporaticn shall huve authority to issue is
(i) 400,000,000 shares of common stack, par value $.01 per share
(the "New Common Stock™), and (it) 20,000,000 shares of preferred
stock, par value 5.01 pex share (e “Preicored Stock™).

At the Effective Time, ¢ach four sheares of the common stock,
par value $.0] per share, issued and outstanding immedistety prior to
the Effective Time (the “0ld Coramon Stock™), shali murtomatically,
without further action ou the part of the Corporation or amy holder of
such Old Cammon Stock, be reclzssified 2s and converted into one
fully paid and nonassessable shars of New Common Stock ag herein
authorized (the “Reverse Stock Split™), subject to the treatmment of
fractional share interests as describexd below. Such reclassificaticn
and conversion of Old Commeon Steck into New Commion Stock
shall not change the par yalue per share of th= shayes reclassified and
converted, which par value shall semein $.0] per share. The
reclassification of the Qld Commeon Stock into New Common Stock,
will be deemed to occur of the Effective Tame, regardless of when
the certificates representing such Old Common Stock gre physically
surrendered to the Cerporation. After the Effective Thsmc, - t
certificates representing the Old Common Stock will, until such
shares are surrendered to the Corporation, represent the number of
shares of New Common Stock into which such Old Commoa Stock

PATENT
REEL: 009996 FRAME: 0356
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shxll hiave beea converted pussuam hereto. The Corporation is
muhorized to use a book-extry transfer facility to reflect ownership
of the New Comumon Stock; however, apan request and in
accordance with the procedores of mmy such book-entry transfer
facility and Delaware 1gw, stockholdery shall be entitled to receive z
certificate represeating shares of New Common Stock. Fractienal
shares of New Common Stock shall not be isvued in copuection with
the Reverss Stock Spiit Fractional shares of Now Common. Stock
shall be agpregatad into whole shares of New Comumon Stock end
shall be sold i the gpen market at prevailing prices on behalf of
holders who otherwise wonld be entitled 1o receive fractional share
interests of New Common Stock. Such holders shall then receivea
cash payment equal to the smount of their pro rata share of the total
sale proceeds.

Following the Effective Time, the capiwl of the Corporation
shall be reguced to reflect the changye in the outstanding shares of the
Corporation.

Bhares of the Prefeasd Stock of the Corporation may be
issuted from time to time in one or mote classes oc series, esch of
which ¢lass or series shall bave such distinctive designation or title
&y shall be fixed by the Bourd of Direstars of the Corparation (the
“Bosrd of Directors™) prier to the issuance of gy shares theresf
Each such class or series of Prefrred Stock shall have such voting
powers, full or fimited, or no voting powers, and such preferences
zad rclative, participating, optional or other special rights and such
qualifications, fimitations or restricions theseof, as shall be stated in
such resolution or resolutions providing for the issue of such class or
sericy of Preferred Swock as may be adopted from time to time by the
Bozrd of Directors prior to the issumee of 20y shares thereof
pursuant 1o ths authority hereby expressly vested in it, all i
accordauce with the laws of the State of Delaware.

FIFTH: The business mmd affairs of e Corporation shall be
managed under the direction of the Board of Directors, The mumber
ofdh-ectuzsnftheCorporwoushanb:.ﬁunhmemmﬁmdby ot
in the mammer provided in, the By-laws of the Corporatica.

SEXTH: Subject to the rights, if sny, of the bolders of sheres
of Preferred Stock then outstanding, any ot wll of the directors of the

PATENT
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Corporution mzy be removed from office, with or without causc, 8t
any timie by e affirmative vote of the holders of & majority of the
outstanding shares of the Corporation then eatitled to vote genexally
i ths efection of directors, considered for purposes of this Article
STXTH &s ome class. T

SEVENTH: A director of the Corporation shall not be
personally lisble to the corposation or its stockholders for monetary
damages for breach of fiduclzry duty as a director, provided,
Fowever, that the foregoing sball noc elicsinate or limit e liebility of
a director (f) for any breach of the direcior’s doty of loyaity 10 the
Corporation or its siockholders, (i) for acts ar omissions pot jo good
Ezith or which imvolve mteational misconduct or & knowing violation
of law, (i) under Section 174 of the GCL, or (jv) for &y transaction
from which the director derived s improper personal beuefit. Ifthe
GCL is hereafter amended 10 permit further elimtnation or limitation
of the pecsonal Hability of directors, tien the liability of & director of
the Corporation shall be eliminated or limited to the fullest extent
permitted by the GCL as so amended. Any repeal or modification of
this Article SEVENTH by the stockholders of the Corporation o
otherwise shall not apply to ar have any effect on the Lisbility or
alleged Liability of any director of the Corporation for or with respect
£o sxy acts or omissions of such dircctor occurring pricr 1o such
amendment or repeal.

EIGHTH: The Corpoxasion shall, to the fullest extent
permitted by Delaware low, indemmify agy person (the
*Indemnites™) who Is or was Involved in any meoner (nctuding,
withott Smitation. as a party or a3 witness) jn any thrcateped, peading
or completed jnvestigation, claim, sction, suit or proceeding. whether
civil, criminal, administrative or irvestigative (including, without
limitation, any action, suit or proceeding brought by or in the right of |
the Corpocation to procure a judgment in its favor) (a "Procesding™)
by rcason of the fact that the Indermittee §s or was a dircctor or
ofSe=r of the Corporation, or is or wes serving mother emtity in such
capacity at the request of the Corporation, against il cxpeases and
liabilitics actually and reasonably incurred by the Indemmitee in
conpection with the defense or seitiement of yuch Proceedimg
(including attorueys’ fees).
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.- NINTH: The Corporation reserves the right to rescind,
amend, slter, cheange, or repeal any provision contained in this
Amended amd Restated Certiﬁm: of Incorporation, in the manmner
thmﬁ&prmnbdbymmddlnghuomfm upon
stockholders herein are granted subject o this rescrvason.

TENTH: In firthemnee and npot it Iimiitation of the powecs
conferred by statute, the Bogrd of Darectors is express]y authorized
to adopt, repeal, alter, amend or rescind the By-laws of the
Corpocation. In addition, the By-laws of the Corporation may be
adopted, repealed, altered, mmended or reacinded by the affirmative
votz of a2 majority of the outstanding stock of the Corporation
catitled 12 vote thereon.

ELEVENTH: Whencver a compromise o afraagemment is
proposed between this Corporsticn and its creditors or aoy ¢lass of
them and/or between this Corporation and frs stockholders or amy
cless of them, any court of equitable jorisdiction withio the State of
Dalxwzre rixy, onx the application in a swromary way of this
Corporation or of say crediter or stockholder thereof or on the
spplicxtion 0f any receiver or reseivas appointed for this
Corporation under the provisians of Section 291 of Title 8 of the
D<laware Code or on the application of tustees in dissolution ot of
any receiver or waceivers appointed for this Corporation nndex the
provisions of Bestion 279 of Title 8 of the Delxware Code order a
mesting of the creditors or class of eeditors, und/or of the
stockholders or class of stockholders of this Corporatian, as the case
may be, > be summonsd w such mxaner as the seid couwrt directs. If
& majority in monber representing three-fourths in velue of the
creditors or class of creditors, sad/oc of the stockholders or class of
stockholders of this Corporstion, as the cxse may be, xgree to soy
compromise or arrangemient and to sy reorgauization of this
Corporation as & consequence of such comproasise or arangement,
the said compromise or arrangemant and the said roorganiration
shall, if sanctioned by the court w which sajd application has been
made. be binding on all the creditors or class of creditory, and/or on
aH of the stockholdcrs or class of stockholders, of this Corporation,
a3 the case mey be, sud alio on this Corporation.

TWELFTH: Electiona of direz1ors need not be by written
baﬂotun[csstheBy-lawscftbcCorpmumshaﬂomprwxdc

-5-
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1997.
GENERAL INSTRUMENT CORPORATION
By -
Thomes A. Dot
Vice Presidient snd General Counse!
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