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' AGREEMENT AND PLAN OF MERGER
by and between
IC MEDIA CORPORATION,
a California corporation,
and
MAGNACHIP SEMICONDUCTOR, INC.,
a Delaware corporation

This Agreement and Plan of Merger (this “Agreement”) dated as of November 17, 2005 is by’
and between IC Media Corporation, a California corporation (hereinafter sometimes called “IC Media™),
and MagnaChip Semiconductor, Inc., a Delaware corporation (héreinafter sometimes called :
“MagnaChip”). IC Media and MagnaChlp are sometimes hereinafier referred to as the “Constituent
Corporations.” .

RECITALS

A. IC Media and MagnaChip have entered into this Agreement in accordance with
Section 1108 of the General Corporation Law of the State of California (“California Law™) and
Section 252 of the General Corporation Law of the State of Delaware (“Delaware Law”) providing for
the merger of MagnaChip with and into IC Media (the “Merger™), which Agreement has been’ approved,
adopted, certlﬁed executed and acknowledged by each of the Constituent Corporatlons

B. The boards of directors of the Constltuent Corporatlons deem it desirable and in the best
interests of the corporations and their shareholders that MagnaCth be merged into IC Media, and that the
transaction qualify as a “reorganization” w:thm the meamng of Sections 368(a) of the Intérnal Revenue
Code of 1986, as amended

C. Cahforma Law permits the merger of a business corporatxon of another _]lIIlSd]CthI‘l w1th
and into a business corporation of the State of California.

D. Delaware Law permits a merger of a business corporatlon of the State of Delaware with
and into a busmess corporation of another jurisdiction. -

E. The Agreement has been approved and adopted by the requxsxte percentages of the
outstanding voting stock of MagnaChip and IC Media.

NOW, THEREFORE, in consideration of the prem:ses and of the mutnal agreement of the parties
hereto, being thereunto duly entered into by IC Media and approved by resolutions adopted by written
consent by its Board of Directors and by its sole shareholder and being thereunto duly entered into by
MagnaChip and approved by resolutions adopted by written consent by its Board of Directors and by its
sole shareholder, the Merger and the terms and conditions thereof and the mode of carrying the same into
effect, together with any provisions required or permitted to be set forth herein are hereby determined and
agreed upon as follows:

ARTICLE
THE CONSTITUENT CORPORATIONS

1.1 IC Media. IC Media is a corporation duly organized and existing under the laws of the
State of California, with its principal office located at 5201 Great America Pkwy, Suite 422, Santa Clara,
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. California 95054, IC Media has 100 shares of Common Stock, no par value, issued and outstandmg, all
of whichi are owned by MagnaChip Semiconductor LLC (“Parent”)

1.2° MaggaChlg. MagnaChip is a corporation duly organized and existing under the laws of
the State of Delaware, with its principal office located at 5201 Great America Pkwy, Suite 422, Saata
. Clara, California 95054, MagnaChip has 1,000 shares of Common Stock, par value $0.01, Issued and
_outstanding, all of which are owned by Parent.

ARTICLE II
THE MERGER

2.1  The Merger. Atthe Effective Time (as defined in Section 2.2 hereof) and subject to and
upon the terms and conditions of this Agreement and the applicable provisions of the California Law,
MagnaChip shall be merged with and into IC Media, the separate corporate existence of MagnaChip shall
cease and IC Media shall continue as the survwmg corporation as a wholly-owned subsidiary of Parent,
The surviving corporation after the Merger is sometimes referred to hereinafter as the “Surviving
Corporation,”

2.2 Filing and Effectiveness, This Agreement, together with the officers’ certificates of each
of the Constituent Corporations required by California Law (collectively, the “Officers’ Certificates”),
shail be filed with the Secretary of State of the State of California and an executed certificate of merger’
meeting the requirements of Delaware Law shall be filed with the Secretary of State of the State of
Delaware. The Merger shall become effective, in accordance with California Law, upon the filing of this
- Agreement and the Officers’ Certificates W1th the Secretary of State of the State of California (the
“Effective Time™).

23 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided
in the applicable provisions of California Law. Without limiting the generality of the foregoing, and
* subject thereto, at the Effective Time, all the property, rights, privileges, powers and franchises of
" MagnaChip shall vest in the Surviving Corporation, and all debts, liabilities and duties of MagnaChip
shail become the debts, liabilities and duties of the Survmng Corporatlon

24 Articles of Incorporation; Name Change as a Resuit of the Merger. Upon the filing of
this Agreement, the articles of incorporation of the Surviving Corporation are hereby amended and
restated as of the Effective Time to read in the form attached hereto as Exhibit A until thereafter amended
in accordance with California Law and as provided in such articles of incorporation. As a result of such
amendment to the articles of incorporation of the Surviving Corporation, the name of the Surviving
Corporation shall be “MagnaChip Semiconductor, Inc.”

025 Officers and Directors. The directors of MagnaChip immediately prior to the Effective
Time shall be the directors of the Surviving Corporation immediately after the Effective Time, each to
hold the office of a director of the Surviving Corporation in accordance with the provisions of California
Law and the articles of incorporation and bylaws of the Surviving Corporation until their successors are
duly elected and qualified. The officers of MagnaChip immediately prior to the Effective Time shail be
the officers of the Surviving Corporation immediately after the Effective Time, except that the Secretary
of the Surviving Corporation shall be John McFarland, each to hold such office in the Surviving
Corporation in accordance with the provisions of California Law and the Articles of Incorporation and
Bylaws of the Surviving Corporation until their successors are duly elected and gualified.
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2.6  Bylaws. The Bylaws of 1C Medra, as in effect m]medrately prior to the Eﬂ'ectlve Time,
shall be the Bylaws of the Surviving Corporation at the Effective Time until thereafter amended in
accordance with Callforma Law and as provzded in such Bylaws. -

2.7 Effect of Merger on the Capital Stock of the Constituent Corporations. At the Effective
Time, by virtue of the Merger and ‘withouf any action on the part MagnaCIup, IC Media or Parent,

, (a) Each share of Common Stock of MagnaChip issued and outstanding immediately
prior to the Effective Time of the Merger shall be converted automatically into one share of Common

Stock of the Surviving Corporation, which shall thereafter be an issued and outstanding share of Common
Stock of the Survwmg Corporation.

(b) Each share of Common Stock of IC Media issued and outstandmg unmedrately
prior to the Effectwe Time of the Merger shall be cancelled without consideration and shall cease to exist.

(0) Stock certificates representing shares of MagnaChip’s Common Stock shall upon
the consummation of Merger be deemed. for all purposes to represent that number of shares of Common
Stock of the Surviving Corporation receivable in exchange therefor as provided in this Seetmn 2.7.

ARTICLE III
MISCELLANEOQOUS

3.1 Termination and Amendment Notwithstanding the approval of this Agreement by the
shareholders of each of the Constituent Corporations, this Agreement may be terminated at any time prior
to the Effective Time by mutual agreement of the Boards of Directors of the Constituent Corporations,
This Agreement may be amended by the parties at any time before or after approval hereof by the
shareholders of each of the Constituent Corporatlons but, after any such approval, no amendment will be
made which, under the applicable provisions of California Law and Delaware Law, requires the further
approval of shareholders without obtaining such further approval. This Agreement shall not be amended
' except by an instrument in writing signed on behalf of each of the parties.

3.2 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be enforceable against the parties that execute such counterparts and all of which to gether
shall constitute one instrument.

3.3 Governing Law, This Agreement shall in all respects be construed, mterpreted and
enforces in accordance with and governed by the laws of the State of California and, 50 far as applicable,
the merger provisions of Delaware Law.

3.4 Agreement. An executed copy of this Agreement is on file at the principal place of
business of the Surviving Corporation located at 5201 Great America Pkwy, Suite 422, Santa Clara,
California 95054.

[Remainder of Page Intentionally Left Blank]
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. IN WITNESS WHEREQOF, IC Med1a and MagnaChip, as duly authonzed by their respect:lve
boards of directors, have caused this Agreement to be approved, adopted, certified, executed and-
) acknowledged as of the date first set forth above.

IC MEDIA CORPORATION

: -acahfonua corporatton ' \ Q_A—Q

By:
‘ Name Dr. Youm Huh
" Title: President.

By: W =
' Naffie: John McFarland
. Ttle: Secretary

[

MAGNACHIP SEMICONDUCTOR, INC,,
a Delaware corporatio:

o A YA

. — R .. — e __ - Ias“l_H_on m_ve [
Title: President and Secretary

[Signature Page to Agreement and Plan of Merger]
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EXHIBIT A

. AMENDED AND RESTATED ARTICLES OF INCORPORATION

The articles of incorporation of the Surviving Corporatlon are amended and restated to read as
follows

“ARTICLE I
The name of this corpofation is MagnaChip Semiconductor, Inc.
ARTICLE IT

The purpose of the corporation is to engage in any lawful act or activity for which a corporation

" may be organized under the General Corporation Law of California other than the banking business, the

trust company business or the practice of a profession permitted to be incorporated by the Cahfomla
Corporations Code.

ARTICLE III

This corporation is authorized to issue one class of shares demgnated “Common Shares.” The
total number of Common Shares this corporation is authorized to issue is 1,000 shares, with a par value of
$0.001 per share. :

ARTICLE 1V

A. Limitation of Directors’ Liability. The liability of the directors of this corporation for
- monetary damages shall be ehmmated to the fullest extent permissible under California ]aw

B. Indemnification of Cogporate Agents. This corporation is author;zed to prov1de
‘indemnification of agents (as defined in Section 317 of the California Corporations Code) through bylaw
provisions, agreements with agents, votes of shareholders or disinterested directors or otherwise, in excess
of the indemnification otherwise permitted by Section 317 of the California Corporations Code, subject
only to the applicable limits set forth in Section 204 of the California Corporations Code with respect to
actions for breach of duty to this corporation and its shareholders.

C. Repeal or Modification. ‘Any repeal or modification of the foregoing provisions of this
ARTICLE IV shall not adverse!y affect any right or protection of an agent of this corporation relatmg to
acts or omissions occurring prior o such repeal or modification.”
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IC MEDIA CORPORATION

. OFFICERS’ CERTIFICATE OF APPROVAL OF MERGER

The under31gned, Dr."Youm Huh, Pre51dent of IC Media Corporation, and John McFarland,

- Secretary of 1C Media Corporation, hereby certify that:

.- . They are the Pre51dent and Secretary, respectlvely, of IC Medla Corporat:on, a Cahforma
_corporation (the “Company”).

. The principal terms of the Agreement and Plan of Merger in the form attached hereto (the -
. “Merper Agreement”) providing for the merger (the “Merger”) of MagnaChip Semiconductor, Inc, a
_Delaware corporation, with and into the Company were duly approved by the Board of Dlrectors and the
- sole shareholder of the Company

The outstanding shares of the Company entitled to vote on the Merger consxsted of 100 shares of
Common Stock, Pursuant to the Company’s Amended and Restated Articles of Incorporation, and the
California Corporations Code the vote required is a majority of the outstanding shares of the Common ,
Stock. '

_ The principal terms of the Merger Agreement were approved by the consent of the Company’s
sole shareholder, holding one hundred percent (100%) of the Company s issued and outstanding shares,
which vote exceeded the vote required.

Each of the undersigned further declare_s imder penelty of oerjury‘under the laws of the .Staie of
California that the matters set forth in this certificate are true and correct to his own knowledge.

Date: lJevwhq(W 2005 Date:Ibembr .l7-o 2005 |

Dr Yourn Hub, President + Jolh McFarland, Secrefary
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MAGNACHIP SEMICONDUCTOR, INC: -
OFFICERS’ CERTIFICATE OF APPROVAL OF MERGER

. The undersigned, Jason Hartlove, Preéident and Secretary of MagnaChip Semioonductor, Iﬂc{,
does hereby certify that: . ' coL .

. ~ Heis ﬁe Pfesiclent and Secretary of MagnaChip' Semiconductor, Inc,, a De,IawaJ-'e co:poration-
(“MagnaChip™). ‘ .

The principal terms of the Agreement and Plan of Merger in the form attached hereto (the
“Merger Agreement”) providing for the merger (the “Merger”) of MagnaChip with and into IC Media:
Corporation, a California corporation, were duly approved by the Board of Directors and the sole
stockholder of MagnaChip, | o

- ‘There were «1,000; shares of Common Stock of MagnaCBip issued_.'and ouﬁstanding, all of which
" were entitled to vote upon the Merger. A vote of more than 50% of the outstanding shares of Common
Stock of MagnaChip was required to approve the Merger. ' '

The pﬁnciiaal terms of the Merger Agreement were approved by the consent of the MagnaChip’s
sole shareholder; holding one hundred percent (100%) of the MagnaChip’s issued and outstanding shares,
. 'which vote exceeded the vote required. ‘ .

" The undersigned further declares under penalty of perjury uﬁder the laws of the State of
* California that the matters set forth in this certificate are true and correct of his own knowledge,

5

* Tasoprf Hartlove, President and Secretary

. Date:”ﬂ\f%bwm' 20
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CERTIFICATE OF MERGER OF
MAGNACHIP SEMICONDUCTOR, INC.
WITH AND INTO -
IC MEDIA CORPORATION

Pursuant to Section 252(c) of the General Corporation Law of the State of Delaware, IC Media
Corporation (“IC Media™), organized and existing under the California Corporations Code, does hereby
certify the following information relating to the merger of MagnaChip Semiconductor, Inc., a Delaware
corporation (“MagnaChip™), with and into IC Media (the “Merger”):

FIRST: That the name and state of incorporation of each of the constituent corporations (the
“Constituent Corporations™) to the Merger are:

~ Name State of Incorporation
IC MEDIA CORPORATION ' California
MAGNACHIP SEMICONDUCTOR, INC. Delaware

SECOND: An Agreement and Plan of Merger (the “Merger Agreement”), dated November 17,
2005, between IC Media and MagnaChip providing for the Merger has been approved, adopted, certified,
executed, and acknowledged by each of the Constituent Corporations in accordance with the requirements
- of Section 252(c) of the General Corporation Law of the State of Delaware.

. THIRD: That the surviving corporation will be IC Media, whose name, upon filing the Merger
Agreement with.the Secretary of State of the State of California, will be changed to “MagnaChip
Semiconductor, Inc.” (the “Surviving Corporation™).

- FOURTH: That at the eﬁ'ectivé time of the Merger, the Articles of Incorporation of the
Surviving Corporation shall be amended and restated to read as set forth in Exhibit A hereto. -

FIFTH: That the executed Merger Agreement is on file a the principal place of business of the
Surviving Corporation, located at 5201 Great America Pkwy, Suite 422, Santa Clara, California 95054.

SIXTH: That a copy of the Merger Agreement will be furnished by the Surviving Corporation
on request and without cost, to any stockholder of any Constituent Corporation.

SEVENTH: That IC Media, as the Surviving Corporation following the Merger, may be served

with process in the State of Delaware as set forth in Exhibit B hereto.

{Remainder of Page Intentionally Left Blank}
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IN WI‘I'NESS WHEREOF, the unders;gned, for tbe purposes of eﬁ'ectuanng the merger of the
Consntuent Corporatons has caused this Certzﬁcate of Merger to be duly executed.

Dated Naxram ber 17 2005 ICMEDIA CORPORATION
- \L__Q
Youm Hdb, Presxdent
!
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. EXHIBIT A

AMENDED AND RESTATED ARTICLES OF INCORPORATION -

The é.rticlés of incorporation of the Surviving Corporation shall be amended and restated at the
effective time of the Merger to read as follows:

“ARTICLE I
- The name of this corporation is MagnaChip Semiconductor, Inc,
‘ ARTICLE I

The purpose of the corporation is to engage in any lawful act or activity for which a corporation
may be organized under the General Corporation Law of Californja other than the banking business, the
‘trust company business or the practice of a profession permitted to be incorperated by the California
Corporations Code. : '

ARTICLE 111
This corporation is authorized to issue one class of shares, designated “Common Shares.” The

total number of Common Shares this corporation is authorized to issue is 1,000 shares, with a par value of
$0.001 per share.

ARTICLE IV

A, Limitation of Directors’ Liability. The liability of the directors of this corporation for
monetary damages shall be eliminated to the fullest extent permissible under California law.

" B. Indemnification of Corporate Agents. This corporation is.authorized to provide
indemnification of agents (as defined in Section 317 of the California Corporations Code) through bylaw
“provisions, agreements with agents, votes of shareholders or disinterested directors or otherwise, in excess
- of the indemnification otherwise permitted by Section 317 of the California Corporations Code, subject
only to the applicable limits set forth in Section 204 of the California Corporations Code with respect to

actions for breach of duty to this corporation and its shareholders.

C. Repeal or Modification. Any repeal or modification of the foregoing provisions of this
- ARTICLE 1V shall not adversely affect any right or protection of an agent of this corporation relating to
acts or omissions occurring prior to such repeal or modification.”

SV13887

PATENT
REEL: 018210 FRAME: 0191



. EXHIBIT B

SERVICE OF PROCESS

The Surviving Corporation, IC Media Corporation, a California corporation, hereby agrees that it may be
served with process in the State of Delaware in any proceeding for the enforcement of any obligation of
the merging corporation, MagnaChip Semiconductor, Inc., a Delaware corporation, arising from the
Merger, including the rights of any dissenting stockholder thereof, and hereby irrevocably appoints the
Secretary of State of Delaware as its agent to accept service of process in any such suit or other

- proceedings and agrees that service of any such process may be made by personally delivering to and

. leaving with such Secretary of State of the State of Delaware duplicate copies of such process, and hereby
 authorizes the State of Delaware to send forthwith by registered mail one of such duplicate copies of such
process to the Surviving Corporation at 5201 Great America Pkwy, Suite 422, Santa Clara, California
95054. ' : : -
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