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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 08:30 AN 06/28/2002

020408938 - 0588101

CERTIFICATE OF OWNERSHIP AND MERGER
" op o
SKYWORKS SOLUTIONS, INC;
WITH AND INTO
ALPHA INDUSTRIES, INC.

Pursusnt to Section 253 of the General
Corporuﬁonl.awoﬂhe State qf Delawate

Alpha Industries, Inc., a Delaware corporation (tho "Company"), pursuant
to Section 253 of the General Corporation Law of the State of Delaware (the "DGCL"),
hereby certifies as follows:

L The Company owns all of the issued and outstanding common
stock, par value $.01 per share, of Skyworks Solutions, Inc., a
Delaware cosporation (the "Subsidiary™), which is the only
outstanding class of capital stock of the Subsidiary.

2. On June 13, 2002, the Board of Diréctors of the Company
unanimously adopted resolutions, substantially in the form
attached as Exhibit A hereto, authorizing the merger of the
Subsidiary with and into the Company pursuant to Section 253 of
the DGCL (the "Merger”), with the Company surviving the
Merger. Such resolutions have not been modified or mcmded and
are in full force and effect on the date hereof.

3. The Company, as the sole stockholder of the Subsidiary, has
approved the Merger pursuant to Section 253 of the DGCL.

4. ‘This Certificate of Ownership and Merger shall bocome effective
at, and tho effective date of the Merger shall be, 8:00 a.m,, Bastarn
Time, on June 26, 2002,

5, Upon the effective date of the Merger, the name of the Company,
- a the corporstion surviving the Merga, shall be changed to
"Skyworks Solutions, Ine." -
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6.  Upon the effective date of the Merger, Article First of the Restated

Certificate of Incorporation, as amended, of the Company shall be
amended to read: "FIRST: The name of the Corporation is
‘Skyworks Solutions, Inc.” Except as set forth in this Section § of
this Certificate of Oomership and Mezger, the Restated Certificate
of Incotporation, as amended, of the Company shall remain
unamended. ,

[REMAINDER OF PAGE INTENTIONALLY BLANK)
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IN WITNESS WHEREOF, Alphs Industries, Inc. has caused this
Certificate of Ownership and Merger to be executed in its corporate name this 25™ day of
Jume, 2002, '

ALPHA INDUSTRIRS, INC.

By /Pl B. Vincent
Name: Paul E. Vincent
~ Title: Vice President, Chief Financial Officer,
Treasurer and Secretary
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Exhibit A

WHEREAS, the Company owns all of theissued and
outstanding shares of capital stock of Skyworks Solutions, Inc., a

* Delaware corporation and a wholly owned subsidiary of the

Company (the "Subsidiary"); and

WHEREAS, the Board of Dirsctors deems it advisable and
in the best jnterest of the ny and its stockholders that,
following the effective tims of the merger of the Company with the
wirelsss business of Conexant (the "Bffective Time"), the .
Company effect a merger (the *Short Form Merger”) of Subsidiary
with and into the Company, with the Company surviving the Short
Porm Merger (the "Surviving Corporation”).

NOW, THEREFORE, IT IS RESOLVED that the Short
Form Merger be, and it hereby is, approved and adOpted inall.
respeots; and further .

RESOLVED, that ths Company be, and it hereby is,
authorized and empowered to enter into-and consuminate the Short

- Form Moerger, pursuant to which, among other things, at the

Bffective Time of the Short Form Merger (as defined below) (i)
Subsidiary will be merged with and into the Company pursuant to
Section 253 of the General Corporation Law of the State of
Delaware ("DGCL") and the sepsrate existense of Subsidiary shall
therewpon cease, (if) the name of the Surviving Corporation shall
be "Skywarks Solutions, Inc."; (iii) the Restated Certificate of
Incorporation, as amended, of the Company shall be the Certificate
of Inoorporation of the Surviving Corparation; and (iv) the Second
Amended and Restated By-Laws of the Company shall be the By-
Laws of the Surviving Corporation, each of such actions being
hereby approved and adopted; and further -

RESOLVED, that at the Effective Time of the Short Form
Merger, Article First of the Rastated Certificate of Tucorporation,
as amended, of the Company shall be amended to read as follows:

"FIRST: The uame of the Corporation is 'Skyworks
Solutions, Inc."

; and furthes '
RESOLVED, that, at the Effective Timc of the Short Form

Merg_ormbshmofcommonstock.puvnluewowershm, of
Gubsidiary isued and owtatanding immediataly peior to the
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Effective Time of the Short Form Merger shall, by virtua of the
Short Form Merger and without any action on the part of the
holder thereof, be cancelled and cease to exist; and fuxther

: RESOLVED, that the appropriate officers of the Company
be, and each of them acting singly hereby is, authorized, in the
nams and on behalf of the Company, to execute and file, or canse
1o be filed, following the Effective Time, an appropriate Certificate
of Ownership and Merger to effect the Short Form Merger with the
Secretary of State of the State of Delaware in accordance with the
DGCL, which Certificate of Ownership and Merger shall state the
time of effectiveness of the Short Form Mezger (the "Bffective
Time of the Shori Form Merger™), and to make, éxéttite; deliver
and file at the appropriate time such ofher instruments and
documents as may be necessary or desirable to consummate the
8hort Form Merger pursuant to the DGCL.

-

PATENT
RECORDED: 09/27/2004 REEL: 015821 FRAME: 0770



