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CERTIPICATE OF OWNERSHIP AND MERGER
QF |
SKYWORKS SOLUTIONS, INC,
WITH AND INTO
ALPHA INDUSTRIES, INC.

Pursuant to Section 253 of the Ganeral
Corporation Law of the State of Delaware

Alpha Industries, Ine., & Delaware corporation (the "Compariy"), pursuAnt
10 Seetion 253 of the General Corporation Law of the State of Delaware (the "DGCL"),
hereby tertifics as follows:

1. The Company owns all of the issuzd and owtstanding commeon
siock, par value §,01 per share, of Sloywvorks Solutions, Ine., a
Delaware eorporation (the "Subsidiary™), which is the oply
outstanding class of eapital stock of the Swhsidiary.

2. On June 13, 2002, tha Board of Directors of the Company
unanimously adopted resnlutions, suhstantially 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 DL (the "Merger™), with the Cormpany surviving the
Merger. Such resolntions have not been modified or vescinded and
are in full foree and effect pn the date hereof,

3. The Campany, as the sole stosiholder of the Subsidiary, has
approved the Merger purauant to Bection 253 of the DGCL.

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

5 Upon the effective date of the Merger, the name of the Company,
as the corporation swrviving the Merger, shall be changed tn
*Skyworks Solutions, Inc."
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6. Uponthe effective date of the Merger, Article First of the Restated
Centificats of neorporation, as amended, of the Compeny shall be
amended to read; "FIRGT: The name of the Corporation is
‘Skyworks Solutions, Inc.” Except aa sel forth in this Section § of
this Certificate of Ovmership and Merger, the Restated Certificate
of Incarpotation, as emended, of the Comnpany shall remain
unamended.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOCF, Alpha Industries, Jc. has cavsed this
Cerfificate of Ownership and Merger to be executed in its parporate name this 25™ day of

Imme, 2002,
ALPHA INDUSTRIES, INC.

By: /a/Payl E. Vincent
Name: Paul E. Vincent
Title; Vioce President, Chief Financlal Officer,
Treasurer and Secretary
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Exhihit A

WHEREAS, the Company ewns al] of the issued and
outstanding shares of capital stock of Skyworks Solutions, Ine., &
Nelawsre corporation aod a wholly owned suhsidiary of the
Company (the "Subsidiary"); and

WLEREAS, the Bonrd of Directors deems it advisable and
in the best interest of the Company and its stockbolders that,
following the effective time of the merger of the Company with the
wireless bustneas of Conexani (the "Effective Time™), the
Compeny effact a merger {the "Short Form Marger™) of Substdiary
wirh nd into the Company, with the Company surviving the Short
Form Merger (the "Surviving Corporation™). -

NOW, THEREFORE, IT 18 RESOLVED, that the Shoxt
Porm Merger he, and it heraby is, approved and adapted inall
respeets; and further

RESOLVED, that the Company be, and it hereby is,
authorized and empowered 1o enter into and consummate the Short
Form Merger, pursvant to which, ameng other things, at the
Effective Time of the Short Form Merger (as defined below) (i)
Subsidiary will be merged with and into the Cornpany pursuant 10
Section 253 of the Geyeral Corporation Law of the State of
Delaware ("DACL") and the separate existence of Subsidiary shall
therenpor cease, {if) the name of the Burviving Corporation shall
be "Skyworks Solutions, Ine."; (iif) the Restated Certificate of
Incorporation, as amended, of the Company shiall be the Certificare
of Inderporation of the Surviving Corporation; end (iv) the Second
Amended and Restated By-Laws of the Company shall b¢ the By-
Laws of the Surviving Corporatien, éach of such actions being
hereby approved and adepied, and further

RESOLVED, that at the Effective Time of the Short Form
Merger, Article First of the Restated Corlificate of Tngorporation,
a5 amendad, of the Company shall be amended 1o read as follows:

"FIRST: The name of the Corporation ig 'Skyworks
Solutions, Ine."

. and forther

RESOLVED, that, at the Rffective Time of the Short Form
Merger ¢ach thare of common stogk, par value $0,01 per share, of
Sybsidiary issued and outstanding immedintely prior to the
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Effective Time of the Short Form Mexger shall, by virpe of the
Short Form Merger and withous any eotion on the patt of the
holder thergof, be cancelled and cease to exiat; and forther

RESQLVED, that the appropriate c:fﬁaera of the Company
be, and each of them acting singly hareby is, autherized, in the
name and on hehalf of the Company, to exeeute and file, or canse
10 be filed, following the Effective Time, an appropriate Certificate
of Oumership and Merger to effect the Short Form Merger with the
Sepretary of State of the Stats of Delawarp 1n accordance with the
DGCL, which Certificats of Ownetship and Merger shall stare the
time of effectiveneas of the Short Form Mexger (the "Effective
Time of the Short Form Merger"), and to qu:, pxecyute, deliver
and file at the appropriate ime such other instruments and
Jdocuments as may be necessary or desirable to consummate the
Short Form Merger pursuant to the DGCL.
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Deelaware .

The First State

I, HARRIET SMITH WINDEOR, BECRETARY OF ATATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED Ié A TREUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"SKYWORKS SOLUTICONS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "ALFPHA INDUSTRIES, INC." UNDER THE NAME OF
"BERYWORKS SOLUTIONS, INC.", A CORPORATICON ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-FIFTH DAY OF JﬁNE, A.D. 2002, AT B:30

OrCLOCK A.M.
AND I DO HEREEY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIF IS THE TWENTY-SIXTH DAY

OF JUNE, A.D, 2002, AT 8 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

L gnnniat. s b Pt gn

Harrlet Smith Windsar, Secretary of State

CEEE101 2100M AUTHENTICATION: 1850288

020408938 DATE: 06&6-25-02
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