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FILED

In the office of the Saey sary of State

OF tary.
MICRON TECHNOL OGY, INC, of the State nf CJMWNQ

AND SEP 11 1998
BILL JONeS, Secretayof State

RENDITION, INC.

This Agreement of Merger (the ¢
of September 11, 1998 between Micro
(“Micron™), and Rendition, Inc., a Cal

and Rendition are sometimes referred
Corporations.”

ifornia corporation ("Rendition™)

RECITALS

A, Micron and Rendition have entered 1
of Reorganization, dated as of June 22, 1998 (the

other things, the merger of Rendition with and into Micron (the “Merger’|
that Micron will be the surviving corporation of ¢
the Delaware General Corporation Law (the “Delaware Law”) and the Ca
Generat Corporation Law (the “California Law™).

nto an Agreement ar

B. The Boards of Directars of Micron and Rendition have
determined the Metger to be advisable and in the respective best i.utercsts\q
Micron and Rendition and their respective shareholders.

‘Agreement”) is made and entered into as
n Technology, Inc., a Delaware corporation

to collectively herein as the “Consttituent

d Plan

“Plan”), providing for, among

Y, such

he Merger, in accordande with
lifornia

of

C. The Plan, this Agreement and the Merger have been appr¢ved by

the sharcholders of Rendition. Pursuant to Section 51(f) of the Delaware
Corporation Law, Micron's stockholders were not required to approve th
this Agreement, or the Merger.

D. Pursuant to the Merger, the shareholders of Rendition will

General
Plan,

exchange their Rendition securities for a certain number of shares of the Common

Stock of Micron, as set forth in this Agreement and in the Plan.

NOW, THEREFORE, in consideration of the mutua] covenants ang
agreements contained herein, and subject to the terms and conditions set {
herein and in the Plan, the parties agree as follows:

1. The Merger.

1.1. Merger. Rendition will be merged with and intq Micron pu
the terms and conditions of this Agreement and the Plan, and in accordan

orth

'suant o
te with

applicable provisions of the California Law and the Delaware Law. Micrﬂ:n shall

be the surviving corporation in the Merger and is sometimes referred to h

rein as
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the “‘Surviving Corporation.” The pame of the Surviving Corporation shal|
continue to be Micron Techunology, Inc.

1.2, Filing and Effectiveness. The Merger shall becoxﬁe effective

P.3s7

as of

the date filed with the Delaware Secretary of State. The date and time when the

Merger shall become effective, as set forth above, is referred to herein as the

“Effective Time.”

1.3.

() Rendition will be merged with and into Micron pursuap
the terms and conditions of this Agreexrient and the Plan, and in accordance
applicable provisions of the California Law and the Delaware Law, and the
separate existence of Rendition shall cease.

(b)
with all its purposes, objects, rights, privileges, powers ..
continue unaffected and unimpaired by the Merger.

)

Effects of the Merger. Upon the Effective Time of the Mergdr:

t to

with

The Surviving Corporation’s separate corporate ~~'stence,
all

The Surviving Corporation shall succeed, without tran:fer, to

all of the rights, privileges, powers and franchises of Rendition, and all of the

debts, choses in action and other interests due or belonging to Rendition,
pursuant to the California Law and the Delaware Law.

(d) The title to property owned by Rendition shall be

automatically transferred to and vested in the Surviving Corporation withotjt

reversion or impairment.

(e) The Certificate, Bylaws, directors and officers of the
Surviving Corporation shall be as set forth in Sections 1.4-1.6 hereof.

5

are issued and outstanding immediately prior to the Effective Time shall be
unaffected by the Merger and shall remain outstanding.

(g)  All shares of Rendition Common Stock and Rendition
Preferred Stock (as such terms are defined in Section 2 below) and each

All shares of Micron Common Stock (as defined below) that

outstanding Rendition Option (as defined below) outstanding immediately prior

to the Effective Time will be converted as provided in Section 2 below.

(h)  The Merger will, from and after the Effccfiv; T?me, ha
of the effects provided by applicable law, including, without limitation, the
Delaware Law and the California Law.

1.4. Cerificate of Incorporation. The Certificate of Inc0rpor_'ation
Micron as in effect immediately prior to the Effective Time shall continue

ve all

of
n full
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for(_:e and effect as tl.le Certificate of Incorporation of the Surviving Corpo:ation,
until duly amended in accordance with the provisions thereof and applicable law.

1.5: B'xlaws. The Bylaws of Micron as in effect immediately pricr to
the Effective Time shall continue in full force and effect as the Bylaws of ‘he

Surviving Corporation, until duly amended in accordance with the provisicas
thereof and applicable law.

1.6. Directors and Officers. The directors and officers of Micron
immediately prior to the Effective Time shall be the directors and officers pf the
Surviving Corporation, until their successors shall have been elected and
qualified or until otherwise provided by law, the Certificate of Incorporati¢n of
the Surviving Corporation, or the Bylaws of the Surviving Corporation.

2. Manner of Conversion of Shares and Options.

2.1. Rendition Commeon Stock. Upen the Effective Time, each share of
the Common Stock of Rendition, no par value (the “Rendition Common Stcick™)
issued and outstanding immediately prior thereto, other than shares, if any, for
which dissenters’ rights have been perfacted in compliance with applicable law,
will by virtue of the Merger, and without any action by the holder thereof or any
other person, be converted into and represent the right to receive 0.181697¢C (such
fractional interest being referred to herein as the “Conversion. Ratio™) of on:
share of the fully paid and nonassessable Common Stock, par value $0.10 pger
share, of Micron (the “Micron Common Stock™).

2.2. Rendition Preferred Stock. Upon the Effective Time, each shire of
the Preferred Stock, no par value, of Rendition, whether designated as Series A
Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock
(collectively, the “Rendition Preferred Stock™) issued and outstanding
immediately prior thereto, other than shares, if any, for which dissenters’ rizhts
have been perfected in compliance with applicable law, will by virtue of the
Merger, and without any action by the holder thereof or any other person, b )
converted into and represent the right to receive a fraction of a share of fully paid
and nonassessable Micron Common Stock, determiped by multiplying the uzmber
of shares of Rendition Common Stock into which such shares of Rendition
Preferred Stock were convertible immediately prior to the Effective Time by the

Conversion Ratio.

2.3. Fractional Shares. No fractional shares of Micron Common Stock
will be issued in connection with the Merger, but in lieu thereof each holder of
Rendition Common Stock and/or Rendition Preferred Stock (collectively,
“Rendition Stock™) who would otherwise be entitled to receive a fraction of a
share of Micron Common Stock will receive from Micron, promptly after tkf:
Effective Time, an amount of cash equal to the average closing sale price of
Micron Common Stock as quoted on the New York Stock Exchange for the
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twenty day period immediately preceding (but not including) the day on which
the Effective Time occurs multiplied by the fraction of a share of Micron
Common Stock to which such holder would otherwise be entitled. The fractional
interests of each holder of Rendition Stock (each a “Rendition Shareholde:
collectively the “Rendition Shareholders™) will be aggregated so that no
Rendition Shareholder will receive cash in an amount equal to or greater than the
value of one full share of Micron Common Stock.

£

and

2.4, Exchange of Centificates. As soon as practicable after the Effective
Time, the Surviving Corporation will send to all Rendition Shareholders a letter
of transmittal with instructions for the exchange of certificates representing
Rendition Stack (the “Certificates™) for certificates representing the appropriate
number of shares of Micron Common Stock. Upon surrender of a Certific:
cancellation, together with such other documents as may be reasonably recuired
by Micron, the Rendition Shareholder holding such Certificate shall be enijtled to
receive in exchange therefor a certificate representing that number of whole
shares of Micron Common Stock, and cash in lieu of fractional shares, which
such Rendition Shareholder has the right to receive pursuant to the provisions of
this Agreement and the Plan, and the Certificate so surrendered shall forthwith be
canceled. Until surrendered as contemplated herein, cach Certificate shall be
deemed, on and after the Effective Time, to evidence the ownership of the
aumber of full shares of Micron Common Stock into which such shares of
Rendition Stock shall have been so converted, and the right to receive an amount
in lieu of any fractional shares of Micron Common Stock as contemplated by this
Agreement, the Plan and the Delaware Law or the California Law.

7.5. Dissenting Shares. Notwithstanding the foregoing, shares of _
Rendition Stock as to which dissenters’ rights have been effectively assertyd in
accordance with the California Law, and which have not been withdzaV{n, shall
not be exchanged pursuant to the terms of this Section 2, but shall receive the
treatment provided for pursuant to the California Law. S_hares of R‘endmo Stock
that are outstanding immediately prior to the Effective Time and with res.pect to
which dissenters’ rights can no longer be legally cxercised under the_Cah_farm_a
Law will be converted into shares of Micron Common Stock as provided i this
Scction 2.

2.6. Conversion of Rendition Options. Upon t?xe.: Effcct'}ve ’Exme, each
of the then outstanding options (collectively, the “Rendition Options™) o the
exercisable for the purchase of Rendition Common Stoc}f gra:.’).,ted ;:;1111":;\1311t to
Readition 1994 Equity Incentive Plan, as amended (the Plan™) \;nRe 5:1 .‘g;m
the Merger and in accordance with the terms of the Plan and suc; . no ;,ve‘rted
Option, and without any action on the part of any holder thcr;o 1;are c : N'icmn
into an option (a “Micron Option™) to purchase the number of s ;; o di“‘-ion
Common Stock determined by multiplying the number of sharf.s oT. cnb 'the
Common Stock subject to such Rendition Option at the Effective Time b}
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Conversion Ratio, at an exercise price per share of Micron Common Stock equal
to the exercise price per share of such Rendition Option immediately prior to the
Effective Time divided by the Conversion Ratio and rounded up to the nearest

cent. If the foregoing calculation results in a converted option being ex¢rcisable

the nearest whole share, with no cash being payable for such fractional
The remaining terms of each Micron Option shall be substantially the s

those applicable to the Rendition Options being converted, as provided ih the
Plan.,

3. Further Assignments. After the Effective Time, the Surviving Cofporation
and its officers and directors may execute and deliver such deeds, assigninents
and assurances and do all other things necessary or desirable to vest, perfect or
confirm title to Rendition’s property or rights and otherwise to carry outjthe
purposes of this Agreement and the Plan, in the name of Rendition or otlerwise.

4, Miscellaneous.

4.1. Plan. The Plan and this Agreement arc intended to be consfrued
together in order to effectuate their purposes.

4.2. Termipation. Notwithstanding the approval of this Agreemgent by
the shareholders of Rendition, this Agreement may be terminated at any ime
prior to the Effective Time by the mutual written agreement of Micro? 2 ..d
Rendition, or in the event that the Plan is termipatcd in accordance with jts terms.
In the event of the termination of this Agreement as providec{ at{oyc, this
Agreement will forthwith become void and there will be no hat:xhty on the part
of either Micron or Rendition or their respective officers and directors, ekcept as

otherwise provided in the Plan.

4.3. Amendment. This Agreement may be amended by the parties
hereto at any time before or after approval by the shz}rcholders o‘f Rendition, but,
after such approval, no amendment will be made which, by applfcable 1::) v
requires the further approval of the shareholders of Rendition without objaining
such further approval. This Agreement may not be amcndc.d.except by
instrument in writing signed on behalf of Micron and Rendition.

4.4. Assignment; Binding Upon Successors and Assigns. No p may

assign any of its rights or obligations under this Agreement wx_tho.:t gxe rior o
written consent of the other parties hereto. This Agfccmcnt v\f:ll e bindjing upd
and inure to the benefit of the parties hereto and their respective successgrs an

permitted assigns.

4.5. Governing Law, Jurisdiction and Venue. This Agreement ghall be
gove.me;l i:y and construed in accordance with the internal laws of the State of

5
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Dclaware (irrespective of its choice of law principles). In the event of any|claim
or dispute arising hereunder, the parties consent to the exclusive jurisdictidn and
venue of the federal and state courts residing in Boise, Idaho.

4.6. Counterparts. This Agreement may be executed in two or mgre
~ counterparts, each of which will be an original as regards any party whose
signature appears thereon and all of which together will constitute one and|the
same Instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agre¢ment
to be duly executed as of the date and year first above written.

RENDITION, INC. MICRON TECHNOLOGY| INC.
By: U M’b W{U\_/ By:
Title: cep . Title:
Attest:
By:

1]

SLC:0018674.01
6
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.'belaware (irrespective of its choice of law princ:ples). In the event of any

=t ., . claim
r dispute ansing hereunder, the parties consent to the exclusive Jurisdictifyn and
venue of the federal and state courts residing in Boise, [daho.

4.6. Counterparts. This Agreement may be executed in two or mre
‘counterparts, each of which will be ag original as regards any party whose]
signature appears thereon and all of which together will constitute one and the

' same instrument. !
VI IN WITNESS WHEREOF, the parties hereto have caused this Agre¢ment
10 be duly executed as of the date and year first above written.
RENDITION, INC. MICRON TECHNOLOGY] INC.
» g
Chairman of the Hoard,
T%ﬂe Title: Chief Executive (fficer
—and-—President—— |
Attest Attest:
By2‘142242266622h:]f2f__
SLC:0018674.01
6
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CERTIFICATE OF APPROVAL

OF AGREEMENT OF MERGER

ppleton and Roderic W. Lewis certify that:

They are the President and Secretary, respectively, of Micron Technology,

¢ Inc., a
: -,corporatxon organized under the laws of the State of Delaware (the *

Cog_)oratlon”).

e prmmpal terms of the Agreement of Merger in the form attached hereto was er
be and was duly approved by the Board of Directors of the Corporation.

titled

11 that

teven R. Appleton, President

[k 0.

Roderic W. Lewis, Secretary
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State of Delaware PAGE

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE

ELAWARE’ DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND Ci

Y OF THE CERTIFICATE OF AGREEMENT CF MERGER, WHICH ME]

RENDITION, INC.", A CALIFORNIA CORPORATION
kRl B ’
';WITH AND INTO "MICRON TECHNOLOGY, INC." UNDER THE NAI

MICRON TECHNOLOGY, INC.", A CORPORATION ORGANIZED AND E:

.

DRRECT

RGES :

fE OF

(ISTING

FILED

AT 2

C THE

Edward | Freel, Secretary of State

DATE:
‘981354287 09~
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AGREEMENT OF MERGER
OF
MICRON TECHNOLOGY, INC.
AND
RENDITION, INC.

This Agreement of Merger (the “Agreement”) is made and cntered into as
of September 11, 1998 between Micron Technology, Inc., a Delaware corporation
.(“Micron™), and Rendition, Inc., a California corporation (“Rendition”). Micron
~and Rendition are sometimes referred to collectively herein as the “Constituent

. Corporations.”

RECITALS

A. Micron and Rendition have entered into an Agreement and Plan

of Reorganization, dated as of June 22, 1998 (the “Plan”), providing for, among

. other things, the merger of Rendition with and into Micron (the “Merger™), such
. that Micron will be the surviving corporation of the Merger, in accordance with

. the Delaware General Corporation Law (the “Delaware Law™) and the California
. General Corporation Law (the “California Law”).

‘ B. The Boards of Directors of Micron and Rendition have
determined the Merger to be advisable and in the respective best interests of
..Micron and Rendition and their respective sharcholders.

. C. The Plan, this Agreement and the Merger have been approved by
the shareholders of Rendition. Pursuant to Section 251(f) of the Delaware

"General Corporation Law, Micron’s stockholders were not required to approve

" the Plan, this Agreement, or the Merger.

D. Pursuant to'the Merger, the shareholders of Rendition will
exchange their Rendition securities for a certain number of shares of the Common
Stock of Micron, as set forth in this Agreement and in the Plan.

NOW, THEREFORE, in consideration of the mutual cov.ct.mnts and
agreements contained herein, and subject to the terms and conditions set forth

herein and in the Plan, the parties agree as follows:

1. The Mereer.

1.1, Merger. Rendition will be merged with and into Micron pursuant
the terms and canditions of this Agreement and the Plan, and in accordfance with
applicable provisions of the California Lew and the Delaware Law. Micron sha}
be the surviving corporation in the Merger and is sometimes referred to herein ¢

—

S
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he Surviving Corporation.” The name of the Surviving Corporation shall
ntinue to be Micron Technology, Inc,

1.2.  Eiling and Effectiveness. The Merger shall become effective as of
ate filed with the Delaware Secretary of State. The date and time when the
erger shall become effective, as set forth above, is referred to herein as the
Effective Time.”

1.3.  Effects of the Merger. Upon the Effective Time of the Merger:

(a) Rendition will be merged with and into Micron pursuant to
terms and conditions of this Agreement and the Plan, and in accordance with
licable provisions of the California Law and the Delaware Law, and the
arate existence of Rendition shall cease.

(b)  The Surviving Corporation’s separate corporate existence,
h all its purposes, objects, rights, privileges, powers and franchises, shall
tinue unaffected and unimpaired by the Merger.

(c) The Surviving Corporauon shall succeed, without transfer, P
of the rights, privileges, powers and franchises of Rendition, and all of the
, choses in action and other interests due or belonging to Renditiomn,
suant to the California Law and the Delaware Law \

: (d)  The title to property owned by Rendition shall be
omahcally transferred to and vested in the Surviving Corporation without
sion or impairment.

(e) The Certificate, Bylaws, directors and officers of the
viving Corporation shall be as set forth in Sections 1.4-1.6 hereof.

» (f)  All shares of Micron Common Stock (as defined below) that
sued and outstanding immediately prior to the Effective Time shall be
findffectcd by the Merger and shall remain outstanding.

(2)  All shares of Rendition Common Stock and Rendition
rred Stock (as such terms are defined in Section 2 below) and each

standing Rendition Option (as defined below) outstanding immediately priot
e Effective Time will be converted as provided in Section 2 below.

: (h)  The Merger will, from and after the Effective Time, have all
the effccts provided by applicable law, including, without limitation, the
laware Law and the California Law.

1.4, Certificate of Incorporation. The Certificate cf Incorporation of
cron as in effect immediately prior to the Effective Time shall continue in full

PATENT
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force and effect as the Certificate of Incor
until duly amended in accordanc

1.5.  Bylaws. The Bylaws of Micron as ine
the Effective Time shall continue in full fotce and ¢
Surviving Corporation, until du}
thereof and applicable law.

ffect immediately prior to
ffect as the Bylaws of the
'y amended in accordance with the provisions

1.6.  Directors and Officers. The directors and officers of Micron
immediately prior to the Effective Time shall be the directors and officers of th
Surviving Corporation, until their successors shall have been elected and
qualified or until otherwise provided by law, the Certificate of Incorporation of
the Survivin_g Corporation, or the Bylaws of the Surviving Corporation.

2. Manner of Conversion of Shares and Options.

2.1.  Rendition Common Stock. Upon the Effective Time, each share ¢
the Common Stock of Rendition, no par value (the “Rendition Common Stock™
issued and outstanding immediately prior thereto, other than shares, if any, for
which dissenters’ rights have been perfected in compliance with applicable law|
will by virtue of the Merger, and without any action by the holder thereof or an’
other person, be converted into and represent the right to receive 0.1816970 (su
fractional interest being referred to herein as the “Conversion Ratio™) of one
share of the fully paid and nonassessable Common Stock, par value $0.10 per
share, of Micron (the “Micron Common Stock”).

2.2.  Rendition Preferred Stock. Upon the Effective Time, each share ¢
the Preferred Stock, no par value, of Rendition, whether designated as Series A
Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock
(collectively, the “Rendition Preferred Stock™) issued and outstanding
immediately prior thereto, other than shares, if any, for which dissenters’ rights
have been perfected in compliance with applicable law, will by virtue of the
Merger, and without any action by the holder thereof or any other person, be

converted into and represent the right to reccive a fraction of a share of fully pa|

and nonassessable Micron Common Stock, determined by multiplying the numb
of shares of Rendition Common Stock into which such shares of Rendition

Preferred Stock were convertible immediately prior to the Effective T'Lme by thy

Conversion Ratio.

2.3. Fractional Shares. No fractional shares of Micron Common Stock
will be issued in connection with the Merger, but in lieu thereof each holder of
Rendition Common Stock and/or Rendition Preferred Stock (collectively,
“Rendition Stock™) who would otherwise be entitled to receive a fraction of a
share of Micron Common Stock will receive from Micron, promptly after the
Effective Time, an amount of cash equal to the average closing sale price of
Micron Common Stock as quoted on the New York Stock Exchange for the

‘ poration of the Surviving Corporatiop,
e with the provisions thereof and applicable law.
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twenty day period immediately preceding (but not including) the day on which
the Effective Time occurs multiplied by the fraction of a share of Micron

Common Stock to which such holder would otherwise be entitled. The fractionk]
interests of each holder of Rendition Stock (each 2 “Rendition Shareholder” andi
collectively the “Rendition Shareholders™) will be aggregated so that no

Rendition Sh:ilreholder will receive cash in an amount equal to or greater than the
value of one full share of Micron Common Stock.

2.4.  Exchange of Certificates. As soon as practicable after the Effectife
Time, the Surviving Corporation will send to all Rendition Shareholders a lette
of transmittal with instructions for the exchange of certificates representing
Rendition Stock (the “Certificates™) for certificates representing the appropriate
number of shares of Micron Common Stock. Upon surrender of a Certificate fof
cancellation, together with such other documents as may be reasonably required
by Micron, the Rendition Shareholder holding such Certificate shall be entitled [to
receive in exchange therefor a certificate represeanting that number of whole
shares of Micron Common Stock, and cash in lieu of fractional shares, which
such Rendition Shareholder has the right to receive pursuant to the provisions o
this Agreement and the Plan, and the Certificate so swirendered shall forthwith e
canceled. Until surrendered as contemplated herein, each Certificate shall be
deemed, on and after the Effective Time, to evidence the ownership of the
number of full shares of Micron Common Stock into which such shares of
Rendition Stock shall have been so converted, and the right to receive an amourlt
1 lieu of any fractional shares of Micron Common Stock as contemplated by th|
Agreement, the Plan and the Delaware Law or the California Law.

=,

wi

2.5.  Dissenting Shares. Notwithstanding the foregoing, shares of
Rendition Stock as to which dissenters’ rights have been effectively asserted in
accordance with the California Law, and which have not been withdrawn, shali
not be exchanged pursuant to the terms of this Section 2, but shall receive the
tre¢atment provided for pursuant to the California Law. Shares of Rendition Stok
that are outstanding immediately prior to the Effective Time and with respect to
which dissenters’ rights can no longer be legally exercised under the California
Law will be converted into shares of Micron Conimon Stock as provided in this
Section 2.

2.6. Conversion of Rendition Options. Upon the Effective Time, each
of the then outstanding options (collectively, the “Rendition Options™)
exercisable for the purchase of Rendition Common Stock granted pursuant to th
Rendition 1994 Equity Incentive Plan, as amended (the “Plan”) will by virtue of
the Merger and in accordance with the terms of the Plan and such Rendition
Option, and without any action on the part of any holder thereof, be converted
into an option (a “Micron Option™) to purchase the number of shares of Micron
Common Stock determined by multiplying the number of shares of Rendition
Common Stock subject to such Rendition Option at the Effective Time by the

a
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Conversion Ratio, at an exercise price per share of Micron Common Stock eqt

to the _exercisc price per share of such Rendition Option immediately prior to
Effective Time divided by the Conversion Ratio and rounded up to the nearest
cent. Ifthe foregoing calculation results in a converted option being exercisal
for a fraction of a share of Micron Commeon Stock, then the number of shares .
Micron Common Stock subject to such Micron Option will be rounded down t
the nearest whole share, with no ¢ash being payable for such fractional share.

The remaining terms of each Micron Option shall be substantially the same as

those applicable to the Rendition Options being converted, as provided in the
Plan.

3. Further Assignments. After the Effective Time, the Surviving Corporat

and its officers and directors may execute and deliver such deeds, assignments

confirm title to Rendition’'s property or rights and otherwise to carry out the
purposes of this Agreement and the Plan, in the name of Rendition or otherwis

4. Miscellaneous.

4.1. Plan. The Plan and this Agreement are intended to be construed
together in order to effectuate their purposes.

the shareholders of Rendition, this Agreement may be terminated at any time
prior to the Effective Time by the mutual written agreement of Micron and
Rendition, or in the event that the Plan is terminated in accordance with its ter
In the event of the termination of this Agreement as provided above, this
Agreement will forthwith become void and there will be no liability on the par
of either Micron or Rendition or their respective officers and directors, except
otherwise provided in the Plan.

4.3. Amendment. Tﬁis Agreement may be amended by the parties

after such approval, no amendment will be made which, by applicable law,’
requires the further approval of the shareholders of Rendition without obtainin
such further approval. This Agreement may not be amended except by an
instrument in writing signed on behalf of Micron and Rendition.

4.4. Assignment: Binding Upon Successors and Assigns. No party m

assign any of its rights or obligations under this Agreement without the prior
written consent of the other parties hereto. This Agreement will be binding uj
and inure to the benefit of the parties hereto and their respective successors ar
permitted assigns.

4.5. Governing I aw, Jurisdiction and Venue. This Agreement shall’
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and assurances and do all other things necessary or desirable to vest, perfect of

4.2. Termination. Notwithstanding the approval of this Agreement by

hereto at any time before or after approval by the shareholders of Rendition, b

governed by and construed in accordance with the internal laws of the State of
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Delaware (irrespective of its chaoice Gf Jlaw
or dispute arising hereunder,

venue of the federal and stat

4.6.

: principles). In the event of any claim
the parties consent to the exclasive jurisdiction |and
¢ caurts residing in Boise, Idaho.

Counterparts. This Agreement may be executed in two or more
counterparts, 2ach of which will be an original as regards any party whose
signature appears thereon and all of which to gether will constitute one and ¢t
same instrument. ‘

IN WITNESS WHEREOF, the parties hercto have caused this Agreen
10 be duly execured as of the date and year first above written.

ent
RENDITION, INC. MICRON TECHNOLOGY. INC.
By: 2l S By:
JO A Zvar EX_
Tide:__(ED Title:
Altest: Altest:
, By:
LAURA PERAOA E‘,?.FO 4
SL.C:0018674.01
6
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iispute arisj i
or disp N ng heceunder, the parties consent to the exclusive jurisdicti
venue ob the tederal and state courts residing in Boise, [daho ror apd

46. C ;
unterparts «ﬁntefM' T?us Agrecment may be executed in two or more
co parts, each of which wil| be an original as regards any party whose

[N WITNESS WHEREOF, the parties hereto havs

. o ! caused this -
to be duly executed as of the date and year first above wr Agreement

itten.

RENDITION, INC. MICRON TECHNOLOGY, IN

By: By: /4%
3 TEV?N; R . Ap ez

Title: Title: Chairman of the Soard,| CEQ
and Frestdemt —

Attest:

Habfg_/c_ (. Lt
VicE™ RES/DENT |V
C-nere 4 Covnsee

@]

Attest:

SLC.001(8674.01
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