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MERGER AGREEMENT
| BY AND AMONG
MICROCHIP TECHNOLOGY INCORPORATED
PSI ACQUISITION, INC,,
POWERSMART, INC.,
AND DOUGLAS A. LINDGREN, AS AGENT AND ATTORNEY-IN-FACT
FOR THE STOCKHOLDERS OF POWERSMART, INC.

May 22, 2002
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MERGER AGREEMENT

This Merger Agreement (the “Agreement”) is entered into as of May 22, 2002, by and
among Microchip Technology Incorporated, a Delaware corporation (“Parent”), PSI Acquisition,
Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Merger Sub™),
PowerSmart, Inc., a Delaware corporation (“Company”), and Douglas A. Lindgren, as agent and
attorney-in-fact for the stockholders of Company (the “Agent”). Parent, Merger Sub, Company and
the Agent are sometimes referred to herein individually as a “Party” and collectively as the
“Parties.”
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4.16 Intellectual Property. For the purposes of this Agreement, the following terms
have the following definitions: '

“Intellectual Property” shall mean any or all of the following and all worldwide
common law and statutory rights in, arising out of, or associated therewith: (i) patents
(including utility model, utility patents, design patents) and applications therefor and
all reissues, divisions, renewals, extensions, provisionals, continuations and
continuations-in-part thereof (“Patents™); (ii) inventions (whether patentable or not),
invention disclosures, improvements, trade secrets, proprietary information, know
how, show how, technology, technical data and customer lists, and all documentation
relating to any of the foregoing; (iii} mask works, copyrights, copyright registrations
and applications therefor, and all other rights corresponding thereto throughout the
world; (iv) domain names, uniform resowrce locators (“URLs™) and other names and
locators associated with the Internet (“Domain Names™); (v) industrial designs and
any registrations and applications therefor; (vi) trade names, logos, common law
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trademarks and service marks, trademark and service mark registrations and
applications therefor; (vii) all databases and data collections and all rights therein;
(viii) all moral and economic rights of authors and inventors, however denominated;
and (ix) any similar or equivalent rights to any of the foregoing (as applicable).

“Company Intellectual Property” shall mean any Intellectual Property that is owned
by, or exclusively licensed to, Company.

“Registered Intellectual Property” means all Intellectual Property that is the subject
of an application, certificate, filing, registration or other document issued, filed with,
or recorded by any private, state, government or other legal authority and that has not
been abandoned or allowed to lapse.

AN

“Company Registered Intellectual Property” means all of the Registered
Intellectual Property owned by, or filed in the name of, Company.

(a) Section 4.16(a) of the Company Schedule is a complete and accurate list
of (i) all Company Registered Intellectual Property which specifies the jurisdictions in which each
such item of Company Registered Initellectual Property has been issued or registered; and (ii) all
unregistered Intellectual Property readily known and ascertainable to Company where such
Intellectual Property has or is believed by Company to have material or strategic value to Company. -
For each of the foregoing, Section 4.16(a) of the Company Schedule shall also list any proceedings,
mediation, arbitration, claims, notices, or actions before any court or tribunal (including the United
States Patent and Trademark Office (the “PTO”) or equivalent authority anywhere in the world) or
claims of infringement, invalidity or the like related to any of the Company Registered Intellectual
Property (other than proceedings involving the due processing of applications or filings made by or.
on behalf of the Company seeking a patent or registration in respect of any Intellectual Property (but
excluding any proceedings relating to reissuance, reexamination or interference)).

(b) No Company Intellectual Property or product or service offering of
Company (a “Company Product”) is subject to any proceeding or outstanding claim, mediation,
arbifration, notice, decree, order, judgment, contract, license, agreement, stipulation (other than those
imposed by applicable law) or the threat thereof restricting in any manner by its terms the use,
transfer, or licensing thereof by Company, or which may affect the vahdlty, use or enforceability of
such Company Intellectual Property or Company Product.

(c) Each item of Company Registered Intellectual Property is, to the
Knowledge of Company, valid and subsisting: All necessary registration, maintenance and renewal
fees currently due in connection with such Company Registered Intellectual Property have been -
made. All necessary documents, recordations and certificates in connection with such Company
Registered Intellectual Property have been filed with the relevant patent, copyright, trademark or
other authorities in the United States or foreign jurisdictions, as the case may be, for the purposes of
maintaining such Company Registered Intellectual Property.
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(d) Company owns and has good title to or has all necessary licenses to each
item of Company Intellectual Property free of any Encumbrance (excluding rights of licensor and
non-exclusive licenses and related restrictions granted in the Ordinary Course of Business). In this
paragraph the term “Encumbrance” excludes infringement of Company Intellectual Property by third
parties. Section 4.16(d) of Company Schedule is a complete list of all entities that Company knows,
suspects, or believes is infringing its Intellectual Property, including a description of the infringing
action, infringing items, and all related facts known by Company to show proof thereof.

(¢) To the extent that any Intellectual Property that has been developed or -
created independently by a third party or jointly with a third party for Company is used by Company
or is incorporated into any Company Products, Company has a written binding agreement with such
third party with respect thereto and Company thereby either (i) has obtained ownership of, and is the
exclusive owner of, or (ii) has obtained a pcrpetual non-terminable license to all such Intellectual
Property.

(f) Company has not transferred ownership of, or granted any exclusive or
sole license with respect to, any Company Intcllectual Property, to any third party.

(g) Section 4.16(g) of the Company Schedule lists all contracts, licenses and
agreements to which Company is a party: (i) with respect to Company Intellectual Property licensed
or transferred to any third party (other than end-user licenses in the Ordinary Course -of Business);
(ii) pursuant to which a third party has licensed or transferred any Intellectual Property to Company;

~or (iii) by which Company has agreed to, or assumed, any obligation or duty to warrant, indemnify,
reimburse, hold harmless, guarantee or otherwise assume or incur any obligation or liability to
provide a right of rescission with respect to the infringement or misappropriation by Company or
such other person of Intellectual Property Rights of anyone other than Company

(h) All contracts, licenses and agreements listed in Section 4.16(g) of the
Company Schedule are in full force and effect or expired with certain provisions surviving. The
consummation of the transactions contemplated by this Agreement will neither violate nor result in
‘the breach, modification, cancellation, termination or suspension (“Termination’) of such contracts,
licenses -and agreements by their respective terms. Company is in compliance with any such
contracts, licenses and agreements. To the Knowledge of Company, all other parties to such
contracts, licenses and agreements are in material compliance with, and have not breached any
material term of, such contracts, licenses and agreements, which breach has not been cured.
Following the Closing Date, the Surviving Corporation will be permitted to exercise all of
Company’s: rights under such contracts, licenses and agreements by their terms to the same extent
Company would have been able to had the transactions contemplated by this Agreement not
occurred and without the payment of any. additional amounts or consideration other than ongoing
fees, royalties or payments which Company would otherwise be required to pay. There is no
provision in any of Company’s contracts or agreements which, as a result of this Agreement and the
transactions contemplated by this Agreement, requires Parent or Merger Sub to (i) grant to any third
party any right to or with respect to any Intellectual Property owned by, or licensed to, either of
them, (ii) be bound by, or subject to, any non-compete or other restriction on the operation or scope
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of their respective businesses, or (ii1) be obligated to pay any royalties or other amounts to any third
party in excess of those payable by Parent or Merger Sub, respectively, prior to the Closing.

(1) To the Knowledge of Company, Company’s design, development,
manufacture, distribution, reproduction, marketing or sale of Company Products has not infringed
and does not infringe the Intellectual Property of any third party, and does not constitute unfair
competition or trade practices under the laws of any jurisdiction. Company’s design, development,
manufacture, distribution, reproduction, marketing or sale of Company Products has not
misappropriated and does not misappropriate the Intellectual Property of any third party. |

: (]) Company has not received written notice from any third party that the
operatlon of the business of Company or any act, product or service of Company, infringes or
misappropriates the Intellectual Property of any third party or constitutes unfair competition or trade
practices under the laws of any jurisdiction.

(k) To the Knowledge of Company, no person has infringed or
misappropriated or is infringing or misappropriating any Company Intellectual Property.

(1) Company has taken reasonable steps to protect Company’s rights in its
confidential information and trade secrets that it wishes to protect or any trade secrets or confidential
information of third parties provided to Company. Company has a policy requiring each employee
and contractor to execute a proprietary information/confidentiality agreement substantially in the
form provided to.Parent. All current and former employees and contractors of Company have
cxecuted such an agreement.

A (m) Company has not accepted any purchase order nor performed work under
any third party purchase order where ownership of any Company Intellectual Property was assigned
or exclusively licensed to that third party, except under circumstances where the Company
(i) believes that the work performed under the purchase order and all Intellectual Property resulting
therefrom was customer specific to that third party; and (ii) has engaged in anti-contamination and
other protective measures (such as locking up documents, preventing access by certain employees,
etc.) to ensure that the property assigned or licensed to the third pa:ty is not infringed or
misappropriated by Company’s operatlons or product lines.
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N WITNESS WHEREOYF, the Parties bereto have executed this Agreement on as of the date
first above written.

POWERSMART, INC.
Company: By:
| orman Allen, Chief Executive Officer

Pasent: ' MICROCHIP TECHNOLOGY
INCORPORATED

By

Stove Sanghi, President and Chief
Executive Officer

Merger Sub: PST ACQUISITION, INC.

By:
Steve Sanghi, President and Chief
Executive Officer

Agent:
Douglas A. Lindgren

C:A\W INDOW SYTEMEWgred ment & Plan of Rearg.DOC
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IN WITNESS WHEREQF, the Parties hereto have executed this Agreement on as of the date
first above written.

POWERSMART, INC.

Company: By:

Norman J. Allen, Chief Executive Officer

Parent: ' MICROCHIP TECHNOLOGY
INCORPORATED

By: Sl 5""‘)/&

Steve Sanghi, President and Chief
Executive Officer

Merger Sub: PSI ACQUISITION, INC.

By: _ St &«32-«
Steve Sanghi, President and Chief
Executive Officer

Agent:

Douglas A. Lindgren

[MERGER AGREEMENT SIGNATURE PAGE]
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IN WTTNESS WHEREOY, the Parties herota bavo executed this Agrsement on as of the date
£retl ahove written, :

POQWERSMART, INC.

Company: By:
oFp T. Norman Allen, Chicf Excoutive Officer

Paren: MICROCHIP TECHNQLOGY
: INCORFORATED

By:
Steve Sanghl, Progident and Chief
Exeondve Officer

Maerga Sub: PSI ACQUISTTION, INC.

By:
Steve Sanghi, President and Chief
Executive Otficer

Agent: , =< ‘%—

ougles A, Ligdgrefl

CAWTNDOWS Tamperiry Intrmist Y O LIQ I0AZrmmant Pun of Realg 0OQ
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"Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED TS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

“PSI ACQUISITION, INC.", A DELAWRRE CORPORATION,

WITH AND INTO *"POWERSMART, INC." UNDER THEE NAME OF
“POWERSMART, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE FI¥TH DAY OF JUNE, A.D. 2002, AT 1:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harrier Smith Windsor, Secretary of Stte

2825664 8100M AUTHENTICATION:; 1814711

020360662 DATF: 06-05-02

T TN b ¢ e s tmie e r—tim———
- ———— -
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— ' STATE, OF DELAWARE
| e o
N DIVISION OF COi
FILED 01:80 PM 06/05/2002
020360662 — 2825664

CERTIFICATE OF MERGEK
MERGING
PSI ACQUISITION, INC.,
WITH AND INTO
POWERSMART, INC,

Pursuant to Section 251 of the General Corpotation Law of
tha State of Delaware

Pursuant to Section 251 of the General Corpotation Law of the State of Delaware, PowerSmart,
Inc., a Delaware corporation (“Company™), and PSI Acquisition, Inc., a Dolawate corporation (“Merger .
Sub"), hereby cettify 1o the following information relating to the merger of Merger Sub with and into the
Company (the “Merger”):

FIRST: The names and stawes of incorparation of each of the constituent corporatiors (the
“Constitiieut Corporations™) aro as follows:

@ PSI Acquisition, Inic., a Delaware corporation
(i)  PowerSmast, Inc., 2 Delaware carporafion

SECOND: A Merger Agrecment dated as of May 22, 2002 by and among Microchip
Technology Incorporated, Merger Sub, Cotupany, and Douglas A, Lindgren, s agent and 4Romey-in-
fact for the stockholders of Company a3 amended by amendment No. | (o Meorger Agreement dated e
of June 3, 2002 (ss 50 zmended, the “Agreement’), sctting forth the terms and conditions of the Merger,
has been approved, adopted, certified, executed and acknowledged by cach of the Conslituent
Corporatiens in accordance with Section 251 of the General Cotporation Law of the State of Delaware,

THIRD: The name of the survlving cotporation (the “Surviving Corporation”) shall be
PowerSmart, Inc.

FOURTH: Pursuant to the Agreement, the Amendad and Restatsd Certificare of [ncorporation of
the Surviving Corporation if amended and restated to sead s set forth in Exhibit A hereto.
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FIFTH: The executsd copy of the Agreement is on file at the principal place of business of the
Surviving Corporation at the following addross;

2355 Wegt Chandler Boulevad
Chandler, Arizons 85224-6119

SIXTH: A copy of the Agreement will be furnished by the Surviving Corporation,

On request
and without cost, 1o any stockholder of either of the Constituent Corporations.

SEVENTH: The Merger shall be effective upon the filing of this Certificate of Merger with the
Secrotary of State of the State of Delaware.

IN WITNESS WHEREOF, esch of Company and Merger Sub has caused this Certificate of
Merger to be cxecuted in its corporate name on this 5% day of June, 2002,

PSI ACQUISITION, INC.

By: &W{%AJ\- '

Mzcy K. Simmons
Vice President and Secretary

POWERSMART, INC.

By. m;- ‘L
Alan 1. Hurwitz, Chicf #u%w Officer

e re——— e ¥ At - oo
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EXHIBIT A
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OoF
POWERSMART, INC.

1. The name of the ¢orparation {s PowerSmar, Inc. (the “Corporation™).

2. The pucpose of the Carporation is to sngags in any lawful act ot nctivity for which eorporations mey
be organized under the Delaware Genera! Corporation Law (the *“DGCL™). .

L B The Corporation is to have perpetuzl existance.

4. Tho address of the Corporation™s registered office in the State of Delaware is 1209 Orange Sceet, City
of Wilmington, County of New Castle, State of Delaware 19801, The nama of'its registered agent at such address is
The Corparation Trust Company. )

5. This Corporation is authatized to itsue onc class of stock o be designated “Common Stock.” The
total nunibor of shares of Cormon Stock this Caporation shall have auttiority to issue {8 1,000 with a par value of
$0.00! per ghare.

6. In furthcrance xid notin limitation of the pawers confarred by the laws of'the State of Delaware, the
Hoard of Directorx is oxpressly autharized to make, alter, amend or repeal the Corporution™s Bylaws.

7. The elcction of directors need not be by written ballat

8. A Limitation of Director s Liabiliry. Tothe fullest extent permitted by tho DGCY., as the xams
cxists ar may hereafter be amended, a diroctor of this Carperation shall act be personally lisble to this Corporation or
{1 stockholders for monetary damages for breach of flduciary duty us a director.

B. Indemnification of Directors and Officers. To the fulleyt extent permitted by applisablelaw,
this Corporutien is suthorized to provide indernification of, snd advenoement of expenses to, directors, ¢fficers,
cnployees and othor agents of this Corporation and any other persons to which the DGCL permits this Corporation o
provide inderrmification.

C. Beneal or Modifleation. Any repeal or modifioation of this Section §, by atnendment of such
section or by operation of jaw. shall uat adversely affect any right ot protection of a director, officer, employec or
other agent of this Carporation existing wt the tima of, of inarcase tho Uability of any such person with respsct to any
acts or omissiony in their oapucity as 2 director, officer, employes, or gther pgent of the corpordtion occurring prior to,
such repeal or modification,

9. The Corporation reserves the right to amend, alter, change or repeal any provision conitained In this
Cettificate of Incorporation, in the manxor now or hereafter prescribad by stawic, and all rights conferred upon
stockholders herein are granted subject vo this reservation.
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- Delcrware . .

The Tirst State’

I, EARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WEICH MERGES:

“POWERSMART, INC.", A DELAWARE CORPORATION,

WITH AND INTO “MICROCHIP TECHNOLOGY INCORFPORATED" UNDER THE
NAME OF “MICROCHIP TECHNOLOGY INCORPORATED", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF
JUNE, A.D. 2002, AT 9 O’'CLOCK A.M.

2 FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harrlet Smith Windsor, Secretary of State

2187388 8100M AUTBENTICATICN: 1860608

020422580 DATE: 06-—28-02
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FIRST:
SECOND:

THIRD:

STATE OF DELAWNARE
SECREITARY OF STATEZ
DIVISION OF CORPORATIONS

FILED 09:00 &M 06/28,2002

020422580 — 2187388

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

POWERSMART, INC.
(A Dlaware Corporation)

WITH AND INTO

MICROCHIF TECHNOLOGY INCORPORATED
(A Delwaware Corpoxation)

@Tuxgaant to Section 253 of the General Corporation Law of Delavware)

Microchip Techuiology Incorporated, & Delaware corporation (the “Corporation™), does hereby

That the Corporetion is incorporated pursnant 10 the General Corporation Law of the
Staté of Delaware.

That the Corporation owns all of the outstanding shares of each class of the capital stock
of PowerSart, Inc., a Delavware corporation.

That the Corporation, by the following resolutions of its Board of Directors, duly adopted
on the 24® day of Juns, 2002, dotermined to mnerge PowerSmart, Inc. with and into the
Corporation on the conditions get forth in such regolutions:

13 into Ya

A
7]

capital

AS, the Corporation is the record and beneficial owner of all of the outstanding
| stock of PowerSmart, Inc., 2@ Delaware corporation (“Subsidiary”); end

WHEREAS, the Corporation now desires to merpe Subsidiary with snd info the
Corporation and 1o be possessed of ail of the estate, property, rights, privileges and

franchises of Subsidiary: ,
NOW E LYED: That the Board of Directors of the

Corporation hercby determines that it is desirable for and in the best interests of the
Carporation and its stockhoklers to merge Subsidiary with and into the Corporetion, and
for the Corporation to assume all of the Liabilitics and obligations of Subsidiary for 3l
such actions 10 be carried cut by the'Corparation, as the sale stockholder of Subsgidiary;

RESQLVED FURTHER: That the Certificate of Ownership end Meiger, substantially
tu the form previousty provided to cach director, is hereby spproved and authorized in all
respects, with such changes, additions, delctions, supplements and amendments thereto as

CADsrrnTal 20l Semixpatkoa A.0gal Salfng KT angrnsy bivmas Fla\OLEI $%e1 Up Curtificats of Meorgr.doa
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the appropriate officers of the Corporation may decm necessary or advisable, such
determination to be conclugively evidenced by his or ber execution thareof, and

RESOLYED FURTHER: That the Board of Directors hereby authorizes and directs
the appropriats officers of the Corporation, and cach of them, to execute and deliver all
documents, including the Certificate of Qwnership and Merger, and to take all other
actions which may be necessary or proper to effect said merger, incloding filing the
Certificate of Ownerghip and Merger in the office of the Secretary of State of the State of
Delaware, on behalf of the Corporation, and hereby ratifics and confirms any and all
actions taken heretofore to accomplish such purposes.

IN WITNESS WHEREOF, sxid Microchip Techuology Incorgoratcdhas caused this certificate
10 be signed by Mary K. Simmons, its Vice Pregident and Sccretary, this &8 day of June, 2002.

MICROCHIP TECENOLOGY INCORFORATED

ary _
Vice President and Sccrctary

C: o camonts e Sattogtnaa ool Sottiegy T onpamey Rrarret Mo LT Siloll Up Coriificate of Moot dod
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