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AGREEMENT OF MERGER State of California \LM
OF
DEC 11 2018
Integrated Device Technology, Inc. \Q,Q'
{a California corporation) EFWCTI‘ VE
AND DATE
Renesas Electronics America Inc. JAN 01 2820

(a California corporation)

THIS AGREEMENT OF MERGER is made and entered into as of this 10th day of
December, 2019, by and betweex\Integrated Device Technology, Ind,, a California corporation
(“Surviving Corporation™), and Renesas Electronics America Inc., a California corporation
(“Merging Corperation™).

1. Merger. Merging Corporation shall be merged with and into Surviving Corporation
by a statutory metger (the “Merger”) in accordance with the California Corporations Code.

2. Effective Time of Merger. The Merger shall be effective (the “Effective Time of
the Merger™) as of 12:01 A M. Januvary 1, 2020.

3. Shares of Merging Corporafion. At the Effective Time of the Merger, each share of
Merging Corporation, then issued and outstanding shall, by virtue of the Merger and without any
action on the part of the holder thereof, no longer be outstanding and shall be cancelted and
retired and cease to exist without any consideration paid therefor.

4, Shares of Surviving Corporation. Each share of common stock of Surviving
Corporation issued and outstanding immediately prior to the Effective Time of the Merger shall
remain issued or outstanding, as applicable, and shall not be affected by the Merger.

5. Amendment and Restatement of Articles of Incorporation. At the Effective Time
of the Merger, the Surviving Corporation shall be renamed “Renesas Electronics America Inc.”
and the Articles of Incorporation of the Surviving Corporation shall be amended and restated to
read in full as set forth on Exhibit A attached hercto and made a part hereof,

6. Bylaws. The Bylaws of the Surviving Corporation immediately prior to the Merger
shall continue to be the Bylaws of the Surviving Corporation after the Effective Time of the
Merger until such time as amended in accordance with the Bylaws and the Articles of
Incorporation.

7. Directors. The directors of the Surviving Corporation immediately prior to the
Effective Time of the Merger shall continue as the only directors of the Surviving Corporation
immediately after the Effective Time of the Merger,

8. Offlcers. The officers of the Surviving Corporation imunediately prior to the
Effective Time of the Merger shall continue as the officers of the Surviving Corporation
immediately after the Effective Time of the Merger.
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(Signature Page 1o Follow)

PATENT
REEL: 052250 FRAME: 0625

i
f
I




CAU836555

IN WITNESS WHEREOF, the parties have executed this Agreement.

Integrated Device Technology, Inc. Renesas Electronics America Ine,

“Saifeth Chittipeddi - Sailesh Chittipeddi
President President

Andrew S. Hughes Andrew S, Hughf:s
Secretary Secretary

[Signature Fage to IDT-REA Agreement of Merger]
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Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
RENESAS ELECTRONICS AMERICA INC.

1

The name of this corporation is Renesas Electronics America Inc. (the
*Corporation”),

I

The purpose of the Corporation is to engage in any lawful act or activity for
which a corperation 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 California Corporations Code.

HI

The Corporation is authorized to issue only one class of shares, designated
“Common Stock,” and the fotal number of Common Stock that the Corporation is
authorized to issue is ONE THOUSAND (1,000).

v

Section 1. The liability of the directors of the Corporation for monetary damages
shall be eliminated to the fullest extent permissible under California [aw.

Section 2. The Corporation is authorized to provide indemnification of agents (as
defined in Section 317 of the California Corporations Code) through bylaw provisions,
agreements with the agents, vote of shareholders or disinterested directors, or otherwise,
in excess of the indemnification otherwise permitted by Section 317 of the California
Corparations Cade, subject only to the limits set forth in Section 204 of the California
Corporations Code with respect to actions for breach of duty to the Corporation or its
shareholders. The Corporation is finther authorized to provide insurance for agents as set
forth in Section 317 of the California Corporations Code, provided that, in cases where
the Corporation owns all or a portion of the shares of the company issuing the insurance
policy, the company and/or the policy must meet one of the two sets of conditions set
forth in Section 317, as amended.,

Section 3. Any repeal or modification of the foregoing provisions of this
Article V1 by the shareholders of this Corporation shall not adversely affect any right or
protection of an agent of this Corporation existing at the time of such repeal or
modification,
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INTEGRATED DEVICE TECHNOLOGY, INC.
CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

The undersigned, Sailesh Chittipeddi, President, and Andrew S. Hu ghes, Secretary,
hereby certify that:

L They are the duly elected, acting and qualified, President and Secretary,
respectively, of Integrated Device Technology, Inc., a California corporation.

2. The principal terms of the Agreement of Merger in the form attached to this
Certificate were duly approved by the board of directors and the sole sh archolder of Integrated
Device Technology, Inc.

3. The shareholder approval was by the holders of the 100% of the outstanding
shares of Integrated Device Technology, Inc.

4. There is only one class of shares and the number of shares outstanding entitled 1o
vote on the merger is 100,

The undersigned further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct of their own

knowledge.
&

h Chittipeddi
President

Date: December 10, 2019

Andrew S. Hughes
Secretary
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RENESAS ELECTRONICS AMERICA INC,
CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

The undersigned, Sailesh Chittipeddi, President, and Andrew §. Hughes, Secretary,
hereby certify that:

1, They are the duly elected, acting and qualified, President and Secretary,
respectivel_y, of Renesas Electronics America Inc., a California corporation.

2. The principal terms of the Agreement of Merger in the form attached to this
Certificate were duly approved by the board of directors and the sole shareholder of Renesas
Electronics America Ing,

3. The shareholder approval was by the holders of the 100% of the outstanding
shares of Renesas Electronics America Inc, '

4, There is only one class of shares and the number of shares outstanding entitied to
vote on the merger is 100.

The undersigned further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct of their pwn

Q/)f O

Satlesh Chittipeddi
President

Date: December 10, 2019

Andrew S, Hughts
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RECORDED: 03/27/2020

Phersby certify thal the Exegning

%?Imscizp% of | T Y
aall, vue and comelt copy of the

srigiral record in the cusiody of the

& o e :
# Califrmis Secratary of Stals's office,

JAN 31 2820

Digte

M‘/w&f&
ALEE PEDILLA, Bewetary of St
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