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1. Name of conveying party(ics): . 7. Name and address of receiving party(ies):
(1) Polarfab, LLC q, 2 (,) /) L
(@3] Name: Polar Semiconductor, Inc,
(3)

Internal Address:

Additional nume(s) of conveying party(ies) attached? [ ] Yus [X ] No
Streer Address: 2800 Bast Old Shakopee Rond

3. Nuture of Conveyange: ) . ‘
City: Bloomington, State: MN _ ZIP $5425

| ] Assignment  [X ] Merper [ 3 Security Agrecment

[ 1 Change of Name [ ] Other
Exceution Date: July 13, 2005 .
cention Additiona) name(s) & address(es) uttached? [ ] Yes [X | Ng
4A, Application No.(s) 412, Patent No.(s)
10/859.262
It this document is beinyg filed together with a new application, the Additional numbers attached? [ | Yes [X ] No

exccution date(s) of the application is: _

Additional numbers attached? | ] Yes [X 1 No

5. Nume and address of party to whom correspondence concerning 6. Total number of applications and putents
document should be mailed: involved: [1]

Name: Alan M. Kuenck

Strect Address: Kinney & Lange, P.A., 7. Total foe (37 C.E.R. 3.41):.....5 40,00

3 1.2 Sou-lh Thil'd.Sll‘Cd IX] The Commissionge is herchy authorized to churge any Jiw requirfl under
City: Minneapolis State: MN___ ZIP 55415-1002 37 C.RR. 1,16 and 1,17 and credit any over payments (0 Deposit Account

No.11-00%2. Deposit Account Nanw: Kinncy & Lange, P.A.

DO NOT USE THIS SPACK

9. Statement and signaturc.

=

To the best of my knowledye and belief, the foregoing information is true and correct and any attiuched copy is a true copy of the origin

document. ZZ M 9/2 é/b .

Alan M. Koenck Date
Total number of puges including cover shect, attachments and dogcurueit: [6 ]
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AGREEMENT ANB PLAN:OF MERGER
: OF .
POLARSEMICONDUCTOR, INC.
POLARFAB, LILC

THIS AGREEMENT AND PLAN'OF MERGER (this:* Agreemenit”), shade andentored
into difeetive July 11:-2005;: by ‘and’ between Polar Semiiconductor, Inc.,-a. Delawaie:
_corporation (“I’SI") .and. Polarbeb; LLC; a Minnesota Jimited habxh:ty company
" PolarFab”y (¢ollectively, the “Constituent Companes”), .

WHEREAS; effective:July 11, 2005, PSI has acquxzed 100% of yhe membarshipinterests nuE -
PolayEab (the “Pofarfab Meniberskip Tntexests”);amd

WHEREAS, PSLhais autherized capital consisting 0£200 sharesof éominibin stock $100; 000.

gar value per share; of which:150:sKares:are issued and outstanding fthe “PSE Common
tock™);-and

WHEREAS, the CoasutumCompames have detérmirid that PolarFab should bexsrged:
‘inta PST undei and pursuant 10 the applicable provisions of ‘thié: Délavrare: General

Corporaﬁon“taw (the “DGEL"y and the Minnesota Limited, Liability Company Act (e
MLLC");and

WHEREAS, thisAgyeerant has been submitted to the: Constituent Companies for their
respactive authorizdtion and approval or rejection in accordance with the applicable
provisions of the DGCL and MLLC and their respective: governirig documents.

NOw, I’ﬁ’EREE'ORE',.mchsﬁméntiijmganiéswhereby agree:asfollOws:
1. Merges

FolarFab:shall ‘be tierged into.FSI (the "Mezge:”) in-accordanice with the applicable
provisiotsof the DGCL-and MLLC. The Metger:shall be effective asof TJoly 2152005 (the-
“Effective.Date”).. Upon the Effective Dater

(&) Theseparateexistence of PolarPabshiall cedse, dnid: &mensﬁmthompmwsham
' ‘be a single: corporationi With/PSL beingthe survivirig:corporation (“Suwiing_

Corporatisi') thiat shisll continueto.edst under;the name * Polax Sendtbndugtor,
Inc™
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5. “The;Swviving Coxporation shill ‘then, -anidthereafter possess 41l ot-the Tights,
B pAiviekes mmsmmiios and franchises;of botha publicand privareniatare, of gachof
“the Caonstituent Cothprasitosarid Al propesty, xeal, persorialasd : txed; andall debts
dne on wiiatever decount, incnding sibditptions to shares, and alland every othiet
intérest of or telonging £o ox-dugite PolaxFab:shall' bé token and, deemed 'to be.
fransferredito orvested i the Surviving Corpordtion without faxthor actor deed;
and ‘the title 1o any teal estate-or any. interest therein vésted il the Constituent-
Corspenias shall not revert grbe inany way impaired by/teason of the Merger.

(§ TheSmyiving Corporationshall thércand thereatterbe refponsible and liable faz.ad)

" -thelizbiliticsand obligationis:of édehiof the Constituent Commpanies and any-existing
or-pending: clain,; action:or proceeding by or against-either of the Constituent
Companiésimiay be prosecutsd tojudgment-as ifithe Mergek had not aken place,
and'theSurviving Corporation may be substitiitéd ni e place of dither;and neithey
thi fights of creditors ox.any lieosupoh tepropertyof the ConstituentCdmpaniés:
shalkbe npaired by the Mdzger.. - '

(@ TheGéxtificate-of Incorporation and the'Bylaws:of the Surviving Corporation in
éffect immediately before the Effective Date shdll continue in full-force and efféct
unitil améndid, changed:oxrepealed i agcdrdince with Delawate Jaw. |

(§  Thedirectoys aiyd:officers of the:Surviving Corp pration now in-officeshall le and
constitiite the directors -and: officexs of the Surviving 'Corporiition untl their
t&péc’tixfesucc&s@r’ﬁéhﬁh;yﬂb‘emel‘ecée& and have qualified or untiltheir gaxlier
yosignation, temiovalior replacement. i

2 Conversinwof §:

Al of thePolarFab Meribership Intexests held by PSlimmediately prigr to the Mexget.
shall, as a.result:of e Merger wred without any aétcnon the paxt.of the Constituent
Compafiies, b cantelled; retired and cedse’ts exist; withsut anyconversion of theiinderests
andwithoutany consideration: No sharesof theSuxviving Corparationshall be issued in
exchange for the cancelled PolarFab Mexibership Interests, it being agreed thetall fights,
destgnations and. preferences of the PalarFab Memibership Interests shallbeextinguished
por the Mirger, and: that the PSEComirion Stock immediatsljf prior o the Merger shall ba
theitotalissued and oustanding stock of PSIfolidwing e Metger, Le,, all 150shazes of the
PSL Conitioi Stock shall remain otititaxiding and-arendt affected by thie Merger..
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Thik Agréedtient s bernsubinittsd tothe board of directorof PEland the:sole membier of
PolarBab for-authérization and approval or rejaction indccordance with the applicable
provisions ot the DGCL and MELC and theix respective Certificate of Incarparation. or
Articles.of Qxgarization. Ifsqch anthorizationsand approvélsareobtiined, and provided

mnxms~mMiji$pgx;ta'minate&fand{;_a'ﬁ?fﬁﬁﬁé‘d.,'E-Cérﬁ'ﬁcateomefgéfiﬁd Articles.

of, Metger. shall be signed: and filed with the Secretary .of Bt 64 Delaware and the

yr-of State of Minnesota;

4.  Futher Assuraaces .

1E:ak anytiige Hie Souviving Corporation shall consider oz be advised. that any forthier
assigririents;orassuranced.in Jaw or any: other agreements are figcessary: or-desirable to.
Vs, perfect.on Ctifizny; of record or.otherwise,in the Suiviving Corporation; the title to:
‘any propéity or xight of PolasFsb; then the managers and officers Of PolarFab i otdice
imingdiately prior to:the Effective Dateshall, in the adisof suchicompany, execyts:ahid
deliver such proper deeds, asvignments; And assarances inlaw and do gl things necsssary
and propen fo vest, perfect.or-confirm title to-such property orzights in the Survivitig
Corporationand otherivise caxsyouttheprovisionsof this Agieement, apd-mg<@ff;jc;&_:§and
directors of the:Surviving Corporation ave authorized in'theiname of PolarFab; PSLor
atherwise:totake any and'all sich actionu.

ination and Abandonment

This, Agreentent may be:exinated and dbandoned; and to the: extent patinitted by
applicablslaw, arnended, by action of thié board of directos of PSI at ary tithe before fling
by the: Delawaxe, Séczetary ‘of State. Upon -such terdination-and-abandontinierit, ils
Agreemerit $hall be void, without any:effect dnd: without liability on the pare.ct:the.
Canstitiient Companies:or their sharéhiolders, members, directois; irtartagers or officers;

6. Miscellaneous:

() 'I'!usag:eementandthr.legal:claﬁonsbehMeenthepamessha]l‘begovemedby'md
construed inaccardance;with Delawaze law:

This-agiscment may be execeted i muiltiple counterparts, sach of Which, shall

T constitatean origined, and all skwhichishall conshifute die and s same thstriment.
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N VESS WHEREO¥, ﬂwConstlmem:Cnmpames ‘Tave exdcuited arid delivered this
Agreemem 550 the date fixstwiitien above.

POLAR SEMICONDUCTOR, INC

Yoshihio Suzulki, President

By* I’olax Smconducto:, 2, I,
" SgledViemberof PolarFab, LLC
James M. Cotirian, Gecretary:
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ATTACHMENT TO AGREEMENT
ANDPLAN OF MERGER,

A. PBL asthesurvw:ng carpexation, maybeserved with:process inthe Seate of

nnesota Jin. A proceeding; for -the enforceiiient: of an: obligation of a constititent

orgamzatmn and in 2 ‘procesding for the enforcement of the rights. of a.diSsenting
shareholderof 4 constitiient corporation against el gs- the'surviying organization.

B:  PSPherebyriakesan. mwaca‘bleappomﬁnent of the Mirmesota Secretat{ af

‘C, “pst agrees that it will pircwiptly pay the: dxssenung shareholders of each
domestic: constittert éorporation the. amounit, if. any, to'which they-ave entitled undex

‘Minncsota:Section:302A.473;

STATE OFMINNERR™
*HLED

Jub 132005
5
PATENT
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‘State as its agent to accept-service.af pracess i any proceeding, and process may be <
_.foma:ded to PSI at ZSOOEast Qld Sha“kope&Road Bloommgton, Minnesata 55425
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