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Please record the attached ojginal documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Avasem Corporation Sloop Acquisition Corporation
2626 Van Buren Avenue
Norristown, Pennsylvania 19403
Additional name(s) of conveying party(ies) attached? ] Yes [X] No
3. Nature of conveyance:
[] Assignment X Merger -
(] Security Agreement [] Change of Name PR
23w
] Other - -—:~
[] Correction of previously recorded document =
Reel  Frame No. T.oi=
€L~
Execution Date: November 10, 1992 Additional name(s) & address(es) attached? g Yes X FJO L
4. Application Number(s) or patent number(s):

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)

5,175,512
Additional numbers attached? [ Yes [ No
5. Name and address of party to whom correspondence | 6. Total number of patents involved: 1
concerning document should be mailed:
7. Total fee (37 CFR 3.41).............. $40.00

CLARK A. JABLON

AKIN GUMP STRAUSS HAUER & FELD LLP [J  Check enclosed

One Commerce Square

DJ  Authorization for assignment recordal fees,
2005 Market Street, Suite 2200 deficient fees or credit any overpayment to
Philadelphia, PA 19103 Deposit Account.
Direct Dial: (215) 965-1293

8. Deposit Account Number: 50-1017 (209476.5002)
E-mail: cjablon@akingump.com

(Attach duplicate copy of this page if paying by deposit
account.)

DO NOT USE THIS SPACE
9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a
true copy of the original document.

CLARK A.JABLON MWM\ APYI l |€, 2004
Name of Person Signing Si\g-r{ature

Date

Total number of pages including cover sheet, attachments, and documents: 12
AY
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Equivalent to Form PTO-1595
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AGREEMENT AND PLAN OF REORGANIZATION

Among
INTEGRATED CIRCUIT SYSTEMS, INC.
SLOOP ACQUISITION CORPORATION

and

AVASEM CORPORATION

DATED SEPTEMBER 19, 1992
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g NOV 12 1907

Microfilm Number ‘ ) Filed with the Department of State on

l=n'ity.Numb‘er. oUOC?cSl 0\3 ], -~ LKJ‘{{% -

Secretary of the Commonwealth

IS

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DSCB:15-1926 (Rev 89)

In corrgliance with the requirements of 15 Pa.C.S. § 1926 (relating to articles of merger or consolidation), the undersigned
business corporations, desiring to effect a merger, hereby state that:

1. The name of the corporation surviving the merger is;:__Sloop Acquisition Corporation

2. (Check and compiete one of the following):
_X The surviving corporation is a domestic business corporation and the (a) address of its current registered office in this
Commonwealth or (b) commercial registered office provider and the county of venue is (the Department is hereby
authorized to correct the following address to conform to the records of the Department):

(@) 2626 Van Buren Avenue Norristown PA 19403 Montgomery
Number and Street City State

®) N/A
Name of Commercial Registered Office Provider

Zip County

County

For a corporation represented by a commercial registered office provider, the county in (b) shall be deemed the county in which the
sorporation is located for venue and official publication purposes.

__The surviving corporation is a qualified foreign business corporation incorporated under the laws of
and the (a) address of its current registered office in this Commonwealth or (b) commercial registered office provider

and the county of venue is (the Department is hereby authorized to correct the following address to conform to the
records of the Department):

(a)

Number and Street City State Zip County

(®)

Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in (b) shall be deemed the county in which the corporation is located
for venue and official publication purposes.

—_The surviving corporation is a nonqualified foreign business corporation incorporated under the laws of
and the address of its principal office under the laws of such domiciliary jurisdiction is:

Number and Street City State Zip

3. The' name and the address of the registered office of each other domestic business corporation and qualified foreign
business corporation which is a party to the plan of merger are as foliows:

Avasem Corporation
1271 Parkmoor Avenue
San Jose, California 95126

M BURR KEIM COMPANY PHILADELPHIA
1-800-533-8113
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NOU-12-1992  12:47 FROM “AOBSEM GORPORATION TO 9-7172346024 P.@2

| DSCE15-1828 (Rev 38)-2

4. (Check, and ¥ appropriate compiewe,.one of the foliowing):
_andwwllmmwmmmmotMugurhmDepmnofStma.

_&mmmmm«qumMIEZ
5 The manner in which the plan of merger was adopted by each domastic corpasaiion is as foflows:

Name ¢l LOPOrEsion Manner of adopdion
Sloop Acquisition Corporatien Adopted the plan of merger by writtem comsent of the
’ sole sbareholder and dfrector pursumant to
15 Pa.C.3. 1924(a).

B {(Strike ot this paragraph ¥ no foreign corporation is @ party 10 the merger). The pian was authorized, adopted-or -
apsroved, as the cuse may be, bymwmmmkmmpmmm(ummmmmmbmmwmhmjpm
10 the plan in aceorcance with the taws of the junsdiction in which &t is incorporated,

7. {Chock, and # appromiste complate. cne of the oliowing:
X The ptan of merger is sat forth in fudl in Exhidt A attached hereto and made a part hereol

—_Pursuant 1o 15 PaC.S. § 1901 {relating 10 amission ¢ certain provisions from fiied plans) the provisions of the plan

mmmmucmmwmutmmdwwmmmashm

sunsequent 1o the efiective date of the plan are set fanh In full In Exhidlt A, atteched hersto and mads a pan hersc

'geummmmumgeammuupmmmﬂbmmdmsmﬂgmmmm
which i

Nurrber and Strest Cay Stae p

NT’.ESWONYM-EHEOF. memmmmmmammmﬁwsm
autherized ofiicar thereof this_[Qn day of Novezbex 19,92 .

Slvop Acquisition Corporation
(same of Comparation)

BY:

{Signeture)
TITLE:__President

__AVASEM CORPORATION

TOTAL P.G2
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AGREEMENT AND PLAN OF MERGER

This JAgreement and Plan of Merger, dated as of
¢ 1992 ("Merger Adreement"), between and
among Sloop Acquisition Corporation, a Pennsylvania corporation
("Sloop Acquisition Corporation'), Avasem Corporation, a California
corporation (YAvasem"), and Integrated Circuit Systems, Inc., a
Pennsylvania corporation ("ICS"). Sleop Acquisition Corporation
and Avasem are hereinafter sometimes referred to collectively as
the “Coenstituent Corporations®.

INTENDING TO BE LEGALLY BOUND, and in consideration of the
premises and material covenants and agreements contained herein,
the parties to this Merger Agreement hereby agree as follows:

ARTICLE I
The Merger
1.1 Merdger of »Avasem With and Into Sloop Acguisition

Corporation.
(a) Agreement to Acouire ICS. Subject to the terms of

this Merger Agreement and an Agreement and Plan of Reorganization
dated as of September 19, 19292 (the "Reorganization Agreement")
between and among Sloop Acguisition Corporation, Avasem and ICS,
Avasem shall be acguired by ICS through a merger ("the Merdger") of
Avasem into Sloop Acquisition Corporation. As used herein, the
term "Avasen Common Stock"™ shall mean the common stock of Avasem
and the term "Closing"™ shall mean the closing of the Merger
pursuant te the Reorganization Agreement.

(b) Effective Time of the Merger. The Merger shall
become effective at such time (the "Effective Time of Merger") as
Articles of Merger, this Merger Agreement and officers’
certificates of each Constituent Corporation are filed with the
Secretary of State of the Commonwealth of Pennsylvania pursuant to
the Pennsylvania Business Corporation Law.

(¢} sSurviving Corporation. At the Effective Time of the

Merger, Avasem shall be merged into Sloop Acquisition Corporation
and the separate corporate existence of Avasem shall cease. Sloop
Acguisition Corporation shall be the surviving corporation (the
"Surviving Corporation®) in the Merger, and the separate corporate
existence of Sloop Acquisition Corporation, with all its purposes,

objects, rights, privileges, powvers, immunities and franchises, 5 ET:;’
shall continue unaffected and unimpaired by the Merger. CTR
1.2 Effect of the Merger; Additional Actione. o
(a) Effects. The Merger shall have the effects set for 2 -
in Section 1929 of the Pennsylvania Business Corporation Law. T
R A
R

[ }
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(b) Additional Actions. If, at any time after the
Effective Time of the Merger, the Surviving Corporation shall
consider or be advised that any deeds, bills of sale, assignments,
assurances or any other actions or things are necessary or
desirable (i) to vest, perfect or confirm of record or otherwise in
the Surviving Corporation its right, title or interest in, to or
under any of tha rights, properties or assets of either Constituent
Corporation acquired or to be acquired by the Surviving Corporation
as a result of, or in connection with, the Merger or (1i) otherwise
to carry out the purposes of this Merger Agreement, each
Constituent Corporation and its officers and directors shall be
deened to have granted to the Surviving Corporation irrevocable
povers of attorney to execute and deliver all such deeds, bills of
sale, assignments and assurances and to take and do all such other
actions and things as wmay be necessary or desirable to vest,
perfect or confirm any and all right, title and interaest in, to and
under such rights, properties or assets in +the Surviving
Corporation and otherwise to carry out the purposes of this Merger
Agreement; and each of the officers and directors of the Surviving
Corporation are fully authorized in the name of each Constituent
Corporation to take any and all such actions.

BARTICLE IT
he ituent C orations
2.1 QOrganization of Avasenm.

(a) Incorporation. Avasem was incorporated under +the
laws of the State of cCalifornia on September 8, 1980.

() Authorized Stogk. Avasem is authorized to issue an
aggregate of 20,000,000 shares of Common Stock ("Avasem Common
Stock").

(¢) © anding -Stock. On the date hereof,
shares of Avasem Common Stock are outstanding.

2.2 aniz n.o [=3e) isition oration.
Incorvoration. &leeop Acquisition Corporation was

a
incorporated under the laws Of the Commonwealth of Pennsylvania on
September s 1992.

(b) Autborized gtock. Sloop Acguisition Corporation is
authorized to issue an aggregate of 1,000 common shares, $.01 par
value per share ("Subsidiary Stogk").

(c) Qutstapding Stock. On the date hereof, an aggregate

of 1,000 shares of Subsidiary Stock are outstanding. All of the
outstanding sharee of Subsidiary Stock are owned by ICS.

asiccess. S -2~
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ARTICLE III

Articles of Incorporation, Bylaws and
Directors ang Qfficers of the Su i ati
3.1 icles o at of § v tion. The

Articles of Incorporation of Sloop Acquisition Cerporation in
effect immediately prior to the Effective Time of the Merger shall
be the Articles of Incorporation of the Surviving Corporation
unless and until amended as provided by law and by such Articles of
Incorporation.

3.2 aws o urviving Co tion. The Bylaws of Sloop
Acquisition Corporation in effect immediately prior to the
Effective Time of the Merger shall be the Bylaws of the Surviving
Corporation unless and until amended or repealed as provided by
applicable law, the Articles of Incorporation of the Surviving
Corporation and such Bylaws.

3.3 Officers and Directors of Surviving Corporation. The
directors of Sloop Acqguisition Corpeoration immediately prior to the
Effective Time of the Merger shall be the directors of the
Surviving Corporation until <thelr successors shall have been
elected and gqualified or until otherwise provided by law. The
officers of Sloop Acguisition Corporatiocn immediately prior to the
Effective Time of the Merger shall be the officers of Surviving
Corporation and shall serve at the discretion of the Board of
Directors of the surviving Corporation.

ARTICLE IV

ffect o© the ta A of
Constitue C rat : andge o ertificate
4.1 Effect on Capital Stock. As of the Effective Time of the

Merger, by virtue of the Merger and without any action on the part
of the holders of any shares of Avasem Common Stock:

(a) Capital Stock of Sioop Acquisjition Corporation. All
issued and outstanding sharaes of capital stock of Sloop Acguisition
Corporation shall continue to be issued and outstanding and shall
constitute, immediately following the Effective Time of the Merger,
the issued and outstanding capital stock of Surviving Corporation.

. Bach stock certificate of Sloop Acquisition Corporation evidencing
ownership of any such shares shall continue to evidence ownership
of such shares of capital stock of the Surviving Corporation.

(b) gcapcellation of Avasem Common Stock. All shares of
Comnon Stock that are owned directly or indirectly by aAvasem shall
be cancelled, and no stock of Avasem o other consideration sghall
he delivered in exchange therefor.

25J00662.3 . -3~
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(c) Conversion of Avasem Common Stock. Each issued and
outstanding share of Avasem Common Stock (other than shares to be
cancelled pursuant to Section 4.1(b) hereof and shares, if any,
held by persons exercising and perfecting their appraisal rights in
accordance with Chapter 13 of the Califernia General Corporation

Law ("Dissenting Shares")) shall be converted, without any action
on the part of the holders thereof, into shares of ICS

Common Stock (hereinafter referred to as the YExchanage Ratio").

Hereinafter, <the %Exchange Ratio," whether in fraction or
decimal form, shall represent the number of shares of ICS Common
Stock to be exchanged for each outstanding share of Avasem Common
Stock at the Effective Time of the Merger (other than Dissenting
Shares) .

» (d) Appraisal Rights. If holders of Avasem Common
Stock are entitled to appraisal rights in connection with the
Merger under Chapter 13 of the California General Corporation Law,
any Diszenting Shares shall not be converted into ICS Comman Stock
but shall be converted into the right to receive such consideration
as may be determined to be due with respect to such Dissenting
Shares pursuant to the law of the State of California. ICS Common
Stock otherwise issuable 10 persons exercising and perfecting said
appraisal rights shall be retained by Surviving Corporation.

(e) Xractional Shares. No fractional shares of 1ICS
Common Stock shall be issued. In lieu of the issuance of

fractional shares, the aggregate number o©of shares of ICS Common
Stock to be issued to each Avasenm shareholder shall be rounded to
the nearest whole number of shares of ICS Common Stock, with any
half shares rounded up to the next integer.

(£f) Options. At the Effective Time of the Merger, ICS
shall assume the options to purchase Avasem Common Stock issued
pursuant to Avasem’s 1982 Incentive Stock Option Plan and 1988
Stock Cption Plan (the "Avasenm Option Plans") and certain options
referenced on Schedule 2.4 of the Recorganization Agreement
{collectively the "Company Options") on the basis set forth in this
Section 4.1(f) and the Reorganization Agreement. The Conpany
Options will be assumed by substituting therefor an option issued
pursuant to ICS’s 1992 Stock Option Plan ("Stealth Option Plan").
Each substituted option for each Avasem Option being assumed will
be pursuant to an option agreement between ICS and each optionee
and will:

(i) be of the same type (incentive stock option
or nonstatutory stock option);

(ii) have the same remaining term;

(iii) have the same vesting schedule and vesting
comnencement date; :

35JC6682.3 . —4-
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(iv) be exercisable for a number of shares of ICS
common Stock equal to the Exchange Ratio multiplied by the
number of shares of ICS Common Stock egual to the Exchange
Ratio multiplied by the number of ICS Common Stock subject to
"such assumed Avasem Option; and

(v) have an exercise price per share egual to the
exercise price per share of the assumed Avasenm Option divided
by the Exchange Ratio, with any fractions of a cent rounded teo
the nearest cent and any half-cents rounded up to the naext
cent. If the foregoing calculation results in a substituted
option being exercisable for a fraction of a share, then the
number of shares of ICS Common Stock subject to such option
will be rounded to the nearest whole number (with a half or a
share rounded up), with no cash being payable for such
fractional share.

4.2 Exchange of Certificates.

(a) ICS to Provide Common Shares. Promptly after the
" Effective Time of the Merger, but in no event later than two
business days thereafter, ICS shall make available for exchange in
accordance with the provisions of this Article IV and the
Reorganization Agreenent, through such reasonable procedures as ICS
may adopt, the ICS Common Stock issuable pursuant to Section 4.1 of
this Merger Agreement and the provisions of the Recorganization
Agreement in exchange for outstanding shares of Avasem Common
Stock.

(b) Exchange Procedures. As soon as practicable after
the Effective Time of the Merger (but in no event later than ten
(10) business days thereafter), ICS shall mail to each holder of
record of a certificate or certificates that immediately prior to
the Effective Time of the Merger represented outstanding shares of
Avasem Common Stock (the "Certificates") whose shares are being
converted into ICS Common Stock pursuant to Section 4.1 (c) of this
Merger Agreement and the provisions of <the Reorganization
Agreement, (i) a letter of transmittal (which shall specify that
delivery shall be effected, and risk of loss and titlie to the
Certificates shall pass, only upon delivery of the Certificates to
the Exchange Agent and which shall be in such form and have such
other provisions as Stealth mnay reasonably specify) and (ii)
‘instructions for use in effecting the surrender of the Certificates
in exchange for certificates avidencing ICS Common Stock. Upon
surrender of a certificate for cancellation to ICS or to such other
agent or agents as may be appointed by ICS, together with such
letter of <transmittal, duly executed, the holder o¢f such
certificate shall ke entitled to receive the number of shares of
Stealth Common Stock to which such holder is entitled pursuant to
Section 4.1(c) hereof. The Certificate so surrendered shall
immediately be cancelled. ICS shall make customary provisions for
lost stock certificates. 1In the event of a transfer of ownership
of Avasem Common Stock that is not registered in the +transfer

35JC0682, 8 -5-
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records of Avasem, the appropriate number of shares of ICS Common
Stock may be delivered to a transferee if the Certificate
representing such Avasem Common Stock is presented to ICS and
accompanied by all documents reqguired to evidence and effect such
transfer and to evidence that any applicable stock transfer taxes
have been paid. Until surrendered as contemplated by this Section
4.2, each Certificate shall be deemed at any time after the
Effective Time of the Merger to represent the right to receive upon
surrender such whole number of shares of ICS Common Stock as
provided by this Section 4.2 and by the Pennsylvania Business
Corporation Law.

(d) Payments of Dividends With Respect to Unexchanged
. No dividends on ICS Common Stock shall be paid to the
holder of any unsurrendered Certificate until the holder of record
of such Certificate shall surrender such Certificate. Subject to
the affect, if any, of applicable escheat and other laws, following
surrender of any Certificate, +thaere shall be delivared +4to the
person entitled thereto without interest, the amount of dividends
paid with respect to the ICS8 Common Stock so withheld as of any
date subseguent to the Effective Time of the Merger and prior to
such date of delivery.

(e) No Further Ownership Rights in Avasem Common Stock.
All Avasem Common Stock delivered upen the surrender for exchange
of shares of Avasem Common Stock in accordance with the terms
heraeof shall be deemed to have been delivered in full satisfaction
of all rights pertaining to such shares of Avasem Common Stock.
There shall be no further registration of transfers on the stock
transfer books of the Surviving Corporation of the shares of Avasem
Common Stock that were outstanding immediately prior to <the
Effective Time of the Merger. 1If, after the Effective Time of the
Merger, Certificates are presented to the Surviving Corporaticon for
any reason, they shall be cancelled and exchanged as provided in
this Article IV.

ARTICLE V

Term ion
5.1 Termination by Mutual Agreement. Notwithstanding the

approval of this Merger Agreement by the shareholders of ICS and
Avasem, this Merger Agreement may be terminated at any time prior
to the Effective Time of the Merger by mnmutual agreement of the
Boards of Directors of ICS, Avasem and Sloop Acguisition
Corporation.

3 »

5.2 cmina \ '3 ' 3 1 1  eordaal
Notwithstanding the approval of this Merger Agreement by the
shareholders of IJICS and Avasem, ¢this Merger Agreement shall

ternminate forthwith if the Reorganization Agreement is terminated
as provided therein.

240
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5.3 e £ n . In the event of the termination
of the Reorganization Agreement, this Merger Agreement shall becone
void and there shall be no liability on the part of either ICS or
Avaser or their respective officers or directors, eaxcept as
otherwise provided in the Reorganization Agreement.

ARTICLE VI
General Provigions

6.1 Amendment. This Merger Agreement may be amended by the
parties hereto any time before or after approval hereof by the
shareholders of ICS and Avasem, but after such approval, no
amendment shall be made that by law requires the further approval
of shareholders without obtaining such approval. This Merger
Agreement may not be amended except by an instrument in writing
signed on behalf of each of the parties hereto.

6.2 Counterparts. This Merger Agreement may be executed in
one or more counterparts, each of which shall be deamed to be an
original, but all of which together shall constitute one agreement.

6.3 Governing Law. This Merger Agreement shall be governed
in all respects, including validity, interpretation and effect, by
the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREOF, the parties have duly executed this Merger
Agreement as of the date first set forth above.

INTEGRATED CIRCUIT SYSTEMS, INC.

By:

(Print Name)

Title:

SLOOP ACQUISITION CORPORATION

By:

(Print KName)
Title:

85JCCE82.3 ~-7=-
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AVASEM CORPORATION

By:

{Print Nanme)

Title:

35000582.3 -8-
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