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State of Delaware

. Office of the Secretary of State ease 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS 2 TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICE MERGES:

"PHASE METRICS, INC.", A CALIFORNIA CORPORATION,

WITE AND INTO "PHASE METRICS, INC." UNDER THE NAME OF "PEASE
METRICS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER TEE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE TEE TEIRD DAY OF DECEMBER, A.D. 1997, AT 5 O'CLOCK P.NM.

A FILED COPY OF THIS CERTIFICATE EAS BEEN FORWARDED TO TEE

KENT COUNTY RECORDER OF DEEDS.

Edward ]. Freel, Secretary of State

2753441 B8100M AUTHENTICATION: 8788509

971412179 PAIGEMT 12-03-97
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DEC-03-87 WED 17:47 NCR PH# 734-1450 FAX ND. 3027341476 - P.02

AGREIMENT AND PLAN OF MERGER
OF PHASE METKICS, INC.,
A DELAWART CORPORATION,

AND
PHASE METRICS, INC,
A CALIFORNIA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER ésted o9 of Novembder 30, 1957, (the
*Agrecmant”) i mmqummmm.mmﬁnmummm
PFhsge Metrics, fos, 8 Califdmn corparxtion ("PM-Cakifurnis®). PM-Delsware and PM-California sre sometimes
sefared (o herein a8 B¢ *Constitvent Curparstions.”

RECITALS

A FMDelsware is 2 corporstion Guly arganired g5d existing sader the laws of the Biste
of Delaware snd has sutharized captal stock of 70,605,364 shares, 70.000,000 of wiich are desigrated
*Common Siock®, par valoe $.000] per @uxrs, and 605,364 of whizh are Seaignstad *Prefeared Stock®, par value
$.000] par shae As of Novembar 15, 1997, 1,000 sharcs of Commne Stock wers desved 1nd ovtstanding, ol of
which are held by PM-California. No adurret of Prefetred Btock are ovtstanding.

B PV-Cxlifbends is 3 carporstion dely cogaeized xod existing ender the Iswe of the Beats
of Californiz and has avthorized eapital stock of 40,605,364 thares, 40,000,000 of which are designsted
*Common Stock," 2o par valse, sad 605,364 of which sre dexiganted, "Prefecred Bick,” mo pa valas. As of
Novembes 1S, 1997, 5,648,457 shares of Qezmnan Btock ware imeed 22 ewistanding.  As of November 15,
1957, 605,364 shates of Prefared Stock wers inved sad ontstanfing, of which 412,500 chares are Series A
Coavertible Preferred Stock sod 192,864 shares are Secies B Coovertible Participaiing Prefeered Stack.

[ od The Board of Directors of PM-Cabfornds s deternined thst, R the prpose of
offecting the refncorporation of PM-Califzniz in Ghe Siste of Deigware, ff {5 adviseble and in the best inleresis of
PM-Catifomnis that PM-Califomis merge with sd imo PM-Delswars spam (e terms and conditicns herein

provided, with PM-Delaware as the surviving carperstion.

D.  The respsctive Bowds of Diretars of PM-Delsware 1nd PM-Catiforyia have spproved
this Agreament and have directed that s Agreement b2 sadmitiad (o 8 vole of the respective sol¢ siotkholder
and sharebolders and be sxecnted by the undesipoed office.

E PM-Delswareis 5 wholly<wned robsidiary of PM-Califoria

NOW, THEREFORE, in coesideration of the mwtnal agreements and covenants set forth herein,
PM-Delaware and PMCalifornia bereby agree, mbjoct to Q¢ terms and conditions hereinafier st forth, a3
Hlilows: .

1 MERGER

L1  Megz In scoordars with e provisias of is Agreoment, the Delyware Geporal
Corporxtion Lew mnd the Catiforis Geneza] Cocporstioe Law, PM-Califoruds ¢hall be merged with and imto PM-
Delsware (the "Merger™), the sepanate exisience of PM-Califurnis shall ccase snd PM-Delsware shall be, snd b
berelr sometimes refemed to as, the “Saviving Corporaion,’ and B¢ amme of the Swrviving Corparstion shall be
*Phase Metrics, Inc.*

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 05:00 P 22/03/1997
$71412179 ~ 2753441
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12 - Mjﬂm The Mérpz sall bocome effective Wheo the thllowing
actions sball bave been completad:

() mwmmu«.«munbmuwmwwm
wharebolders of PM-Califusia in aceordmey with the requirements of the Delaware General Cosporazion Law
w08 the Cafifornia Genural Carpotation Law; -

() Al of thr conditions precedent to fhe consammetion of the Merger spacified
 fa this Agreement shull have beca matinfind of daly wained by fhe party entiied to satisfaction thereol; and

()  An cxecuted Owrtificers of Matger o an exocutad sounterpast of this
Agreccien mecting the requiraments of e Delsware Genens! Corporstion Law and Califorwia General
Carpocstion Lew ghall have boen filed with the Secretary of State of ths State of Delrware,

The date rod time whan the Merger shall become effective, as aforesaid, is heren calied the
"Effective Date of the Macger®

1.3  Effeciofthe Mgrg. Upon the Bffective Date of the Merger, Ghe reparste existence of
PM-Califiymia ghall ceass 0 PM-Delaware, a3 the Surviving Corparstion, (7) ghall continge (o possess all of jts
Afacts, Hghts, powens and property 85 eanstityted {mxististely prict to the Rfective Date of the Magw, (i) shall
be sabjoct to All actions previonsly akes by i and PM-Californis's Board of Directors, (iif) skall scoesd,
whbwtmm:ﬁ:um:muupmcfwoﬁxpm.wﬂdmmnmwmudmnvcf
TM-Californis in the masmer more filly st faeth in Section 255 of the Delswate General Corporation Law,
(v) sball contizme to be sobject 10 all of the deby, Habilices xad obligstions of PM-Delswure ns mmmd
mnudmuypmuhmmnnmormmmmu)nm»mm:omumdecm
actiom ou the part of axy othexr party, o all of the debn, liabilities and obligations of PM-Californis io Gi¢ same
manmer 85 {f PM-Delrware had ilself incurred them, all a3 puac &lly provided udame applicable provisions of
the Delsware Geneml Cupontion Law and e Califomia Geneen! Corporstion Law,

B CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1  Catifiogeof Insopongion Tho Cendficats of Incorporation of PM-Delsware us in
effect immedistely priot 10 the Effective Date of the Mugw sball coztinne in full force sad effect 3 the
Certificate of Incorporstion of the Swviving Corporation watil daly auensed fn scoorducs with the provisicas
thereof and spplisabie taw.

22  Bylrwy The Byirws of PMDeluwwre as b effect immediataly prior to the Effective
Dtz of ths Marger @all conthuue in fall forse 1ol effect &5 the Bylaws of the Surviving Corporstion wxtil daly
ameaded in socoriancs with the povisions thereof xnd spplicable tsw.

23  Diregiors md Officers. The Juectars sod officery of PM-Califomis immediataly prior
1o the Effective Date of the Merger £2all be the directors 1ad ofScers of the Burvivieg Corporation wndl their
sucoesson Y1all bave been duly clocted g quatified o wnfl as otherwine provided by law, the Certificats of

Icarpontion of the Surviving Carporetion of iz Bylaws of @ Surviving Corporation.

QCUUIBI WAN ST 53
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I MANNER OF CONVERSION OF §TOCK
31 PM-Calidrots Commop Bock Upar the Rfsctive Date of the Murger, vech shace of
PM-California Conmeon Stock, 0o par valve, isued and outstanding immmediately prior (hereto shall by virtae of
Gz Merger snd wittout sy action by e Constituent Carparaticas, the holder of such shares or sny other

parsen, be converted into and exchanged for ens (1) fally peid and nonsccecsadle share of Comenon Stock, par
value 3.000) per ghare, ¢f Rie Surviving Corporation. .

: 32 pM-Cailfomis Prefured Stock  Upon the Rffective Dute of the Merger, each share of
PM-Califenls Preferred Stock, 50 par vakue, isoed and ovtstanding trmediataly prior thereto shall by virmue of
the Mucge and withou! sy sction by the Constitnent Corporstions, the holder of such thares or any other

be comvertsd into and e for oae (1) fully paid and nonsmrssable ghare of Preforrod Stock, par
valoe $.000] per shary, of the Corparation. .

a3 PMcCalifornis 1995 Swock Option Pian,

(s) Upen the Bffective Date of the Merger, the Swrviving Corporstion ghall
wsoze all of the rights and obligrtions of PM-Califernit oder its 1995 Stock Option Issuance Plas, 2 amended
(the *Flxa"). Bach odtstanding and unexercised optian ko purchase PM-Californis Common Stock (o "Option”) -
wader the Plam dall become, whjeet to the Jrovipions o prragraph $.3(c) Pelow, oo the bazis of oas (1) thare of
the Suwrviving Carporation’s Crmmaon Stock ko each share of PM-Californis Common Stock imuable purseast to
say ;ch Option, €n optiad 1o parchase the Surviving Qurporstion’s Common Stock an the ssme texms ans
conditons set forth fn muck optica  As of November 15, 1997, options (o parchase 2,258,400 shares of PM-
Califhrnis Commen Block were ovtstapding md mexercised. ]

®)  Ope (1) share of the Surviving Corporstion’s Common Stock shall be reverved
$or issuance wider the Plans for each share of PM-Califorrds Common Block so reserved immediately poor to
the Effective Dxte of the Magw.

©) Rollowing the Bffactive Date of the Merger, o *additions! heoefis® (within
The meaning of Section 424(0X2) of the Inteenal Reveue Code of 1986, a5 anwded) thall be accorded to the
oplivases pursoaat to e axstmpticn of thelr options.

34  IMQliynp Wamsgts -

(")  Upoo the Rffective Date of the Magger, the Swrviving Corporation shall
wsume all rights and obligaticns of PM-Califrnis vuda the Wagings dated Novembe 23, 1994 (e
"Winanis®). Bach Waorant shall become, subject to the peovisions in prragraph 3.4(c) below, on the basis of
cne (1) share of the Survivicg Corporation’s Commen Block, for each share of PM-Californis Common Stock
{ssaahie upon the exercise of such Warrmata, & wirent © parchass the Surviving Corporstion’s Common Stock
o2 the same torow aad conditions snd at a2 exercise price 25 $2¢ forth ip uch Warants. As of Novembder 15,
1997, warranty {0 purthage 800,000 shares of PM-Califtrnis Common Stoek wers outsianding snd onexercized.

()  Onc (1) sture of the Surviving Corporation’s Common Stock ghall be reserved
for isroance wpon the exorcise of the Wazrants fir sach share of PM-Qilifomia Comman Stock 20 recerved
immedistely prios w e Bffective Date of tha Nagec.

. © Following the Rifective Dats of the Merger, Bo *sdditionsl bepefi® (within
the meaning of Section 424(aX2) of the katerzal Revease Code of 1986, a3 amendod) shal! bo sccorded to the
boldcw of the Warrans parsant to the asszmption of e Warants,

PATENT
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33  PEM-Celifocsis Notes

(3)  Upon the Bifective Date of the Marger, e, Surviving Corporation shall
assume o1l rights and obligations of PM-Californis under the Notes dated Novamber 23, 1994 (s "Notes™).
Bach Notx shall becams, sbject to the provisions in paragraph 3.5(c) below, on the basis ef enc (1) share of the
Surviving Corporstion's Common Stock far eack shace of PM-Lallfornia Cormon Swook issnable upen the
couversian of sach Notes, & aote fo purchase the Swrviving Corperation’s Common 5look oo the sans terms and
eonditions end st excrvise price &y 0% Rrth fn wuch Notes. As of Novemiber 15, 1997, otes to parchase
5,142,720 ghares of PM-Califoerris Comman Swek were ovtstanding and snexarcised.

(M)  One (1) share of the Swviving Corporstion's Common Stock ghall be reserved
for ssuznse wpou the conversion of the Notes for each abare of PM-Califimis Common Stoek 5o reserved
immediately prioe to the Effective Date of the Merger.

()  Polbowing the Bifective Dats of the Merger, o “sditional beoefits” (witin
the meaning of Section 424(3X2) of the Waternal Revenne Code of 1936, a5 amepded) shall be sccorded to the
holders of the Notes pursnant to the assamption of the Notes.

3.6. EM-Delrwme Commop Stock Upon the BSective Date of the Merper, sech share of
Common Stock, par valne $.000] pet share, of PM-Dalownre isssed md owtstanding immadistely priar hereto
shall, by virtue of (he Merper and withort any action by PM-Dalswars, the bolder of such shares or sy other
pown, be canoelled and rotarned to Ge statas of autharized but wnisued shares.

3.7  Exghange of Cerificwss. AfRer the Pcctive Date of tho Merger, sach boldw of
outstanding certificats representing ghases of PM-Californis Comumon Stock wud Preferred Stock muy be askad to
snade the pme Or cancelstion to @ exchange agent, whost nsene will be deliversd 1o holders prior to sny
requested exchange (the "Bxchange Agex”), 204 each such holder shall be egtitiod o receive in exchange
therefor 3 oertificsto or oertificates reproventing the number of shares of the Swviving Corporation’s Common
Stock o1 Preftayed Stock inio which (he furrendered ghares were copvariod ay bereln provided. Until so
sarrendered, each qustanding certificase thartofore represenfing shares of PM-Californds Commuon Stock wad
Prefecred Stock ahall be deomed for all parposes 1o tepresent the mumber of shares of (he Surviving
Corporstion’s Common Stock and Prefecred Stock, respectively, fnto which such sharws of PM-Culifomis
Common Stock sné Preferred Stock were coavorted in the Marge,

The registered owner on o books w4 records of the Swviving Corporaticn or Gee Exchange
Agez of azy such outstanding certificate shall, wofil such cortificate shall have been suoreodersd for tramsfer or
eonversion of othenwipe scconmted for © the Surviving Corparation or the Bxchange Agent, have ead be entitied
%o exerciss agy voting aod ofher rights with respect o and  foccive divideods and other distribotions wpon the
shaoes of Common Stock and Predemred Stock of the Surviving Corporstion represented by sach omsumding
certificate as provided abovs.

Each certificate representing Comman §tock md Preferred Stnck of the Surviving Corparation
w0 izmed in the Merger shall boar the seme Jegends, #f sy, with respact 1 the restrictions oz transfergbility as
the catificates of PM-Celifornia 90 converted pnd §ivio in exchange thorefise, vnlecs ofharwise daarmined by
the Board of Directors of the Surviving Conporation i complisnce with applicable Inwa, or soch otber sdditiopal
legends as agrood upon by the bolder snd the Swrviviag Corporstion.

Y sy cartificate far shares of the Surviving Corporation’s steck s to e issued in a name ofher
thap fhat in which the cortifizate sutrendered in exchange thacefor iy registarod, #t shall be a coodition of issumce
thercof that the certificate 30 saendered snll be properly cadorsed and otharwise in proper form for transfer,
that such transfer otherwise be proper sd comply with appliestle secusities laws 15d that the person requesting

OCOLBIRADN 27217 .82
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seth transfw pay o Bz Bachange Agmnt sty Satisliy or other taxes payable by reason of issuance of such new
oertificste fn & nare other than that of the segintared holder of g certificmne surendered ox establish ® the
satistaction of the Surviving Corporation that such tax has boen paid or is not payabla.

IV. GENERAL

. 41  Covenpnts of PM-Delgwae. PM-Delsware covenmzs and agrees thal it will, on o
. before the Bffective Date of the Mags:: .

()  Qualify o do business as & foreign corporstion bn the Suste of Catiformis x0d
in connection therowith irevocsbly appolnt an agent fix sarvice of procoss s required ender the provisions of
Sectioa 2105 of e Califumia General Corporation Law.

)] File any and all docoments with the California Pranchise Tax Board pecemary
for Ghe assumption by PM-Delswaze of all of the fanctise tax Habilitieg of PM.Culifornis.

(©  Take such other sctions a may be required by the Califurnia General
Curporgtion Law to effect the Moger. :

42 Pote Aworgees From time to time, a8 aod when required by PM-Delsware ot by
its succewsors or aasigns, there chall be executad and deliversd on behalf of PM-Califiznia such deeds and ofhex
fostrum coty, and there shall be taken or cansed 0 be taken by &t snch firther and vthe actions a3 ghall be
SpRrogriate or necesyary in order 10 vest of pafect in of conform of record of othacwise by PM-Delaware the
title 1 and possepsion of All the property, interests, assels, rights, pivileges, imarynities, powes, franchises sad
sothosity of PM-Califbmis and etherwise ©o camy out the purposes of (his Agreement, xad the officers sad
directors of MM-Delsware ary fully suthoriesd {g the name sad on bebalf of PM-Califomrs or etherwise to take
ay aod all such sction and to execute sad doliver suy wd alf such deeds and other fastroments

43  Abpdompent Af my Bms before the Bffactive Date of e Mcrger, tis Agreement
msy be teminyed and e Meages may be sbandoned for ay reasan whatwoever by the Boxrd of Direetars of
sither PM-Californis of of PM-Delsware, or of both, notwithstanding e approval of this Agreamen by the
shareboldey of PM-Culifomia .

44 Ameodpent The Boxrds of Directors of e Consitoent Quporutions msy amend this
Apcement ot aoy time prior © the Sling of Ml Agreement (or certificate in lion thoreof) with the Secretary of
State of the Stats of Deleware, ruvided, that an amendment made subsoquent to the sdoption of this Agreement
by the shareholders of either Constirnent Corporativn shall not: (1) alter or chumge the amount of kind of shares,
securities, cadh, propesty 80&/0r Lights % be recelved fn cxchange for or on coprarien of all o any of the shares
of any class or senies (heroof of such Constitvent Cosporstion, (2) alter or ehange any term of the Certificate of
Incorporstion of the Surviving Corporation to be effected by the Mesger, or (3) Altez o1 chaoge ay of the tams
snd conditions of (bis Agroement if such alicrating or change wosld adversely affect the holdens of axy class or.
series of capita stock of sy Constitoent Corporation.

48  Regwoed Office The regiricred office of the Surviving Corporatics i the State of
Delrwareis § East Loockernan Steet, Dover, Delaware 19901, ths repictered agent of the Surviving
Corporation & such sddress is National Registered Agents, bnc.

. 4.6  Awpcoment Bxecuted coples of this Agreemeant will be oo fle at e priscipal place of
business of the Surviving Corporstion &t 10260 Sorrents Valley Road, Sxa Diego, California 2121 xod copies
:::orm'ﬂ e fianished ' xny sharchelder of ptockholder of efther Constitent Corporstion, wpon tequest wd

oot cosl.

DO IRADY 1721102
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47  Coveninzlaw. This Agroement shall in all respocts be constued, interpreted and
M.m.wmmwmm«wmawmd 80 fur as applicahle, the
merger provisions of the Califurmis General Corporation Law

48  Comtorpnt In order © facilitate tae Sling and recording of Gis Agreemnant, the
gsme mxy be sxecuted In any sumber of connterparts, each of which shall be dccmed to be an original snd all of

which together shall constitute one and the same instroment.

s delivery of this Awment. PM-Qﬁfomsmlo mcnoldc otrM-Dd:vm.msmb. approves and
adopts Gis Agreement and aprroves the Marger. PM-Califuriia sagpross w0 sxecote such Axther instruments ss -
may be necessary o1 dosirable Lo evidense its approval and sdoption of s Apreement 3ad the Muger as the
sole stockholder of PM-Dellm

OCOLIB I NAIITAS
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"IN WITNESS WHERBO?. tis Agroemens baving fizx beco agproved by the resctations of the
Board of Direetors of Phase Metrics, Inc., 8 Delaware corpextion, and Phase Metrics, Inc,, 8 Californis
corparation, {5 bereby executad on bebalf of cach of sch corparations sad sttested by their respective officers

thervonto duty suthorized.
PHASE METRICS, INC.,
2 Deluwire corporation
By: /

Jobm P, , Chiel ive Oficer
ATTBST:
~
IS —R

R Joseph Surnders,

Chief Financlal Officer and Astistent Secretary
PHASE METRICS, INC.,
3 Californis corporation

ATTRST:

CT>
R. Josept Sxunders, - N~

Chief Financin Oficer aod Assistant Secretary
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