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STATE OF DELAMARE
SECRETARY OF STALS

DIVISION OF CORPORAIIONS

PILED @2.00 AN 12/24/1297
271447683 - 2454928

CERTIFICATE OF QWNERSHIP AND MERGER
MERGING EACH OF
U.S. ROBOTICS RESEARCH CORP. ,AMBER WAVE SYSTEMS, INC,,
MEGAHERTZ HOLDING CORPORATION (5 SY)
AND [SDN SYSTEMS CORPORATION
™NTO
U S. ROBOTICS CORPORATION

U.S. Robotics Corporation, 2 Delaware corporation (the “Corporation™), does bereby
certify:

FIRST: That the Corporation is incorporated pursuant 10 the General Corporation Law of
the Sute of Delaware.

SECOND: That the Corporarion owns all of the outstanding shares of the capital stock of
U.S. Rebotics Research  Corp. a Delawarc corporation, Amber Wave Systems, Ioc., a
Detaware corporation, MegaHertz Hoiding Cerporation. a Utsh corporation, and ISDN Systems
Corporation, a Maryland corpocarion (collectively, the “Merged Corporations™).

THIRD: That the Corporation, by the following resolutions.of its Board of Directors,
duly adopted on the 2Z day of Decerober, 1997, determined 10 merge o itself cach of the
Merged Corporations with the name of the surviving corporation being U.S. Robotics
Corporation on the conditioas set forth in such resalutions:

RESOL VED, that the Corporation merge U.S. Robotics Rescarch Corp.

Delaware corporation), its wholly owned subsidiary corporation, with and inro itself and
assurne all of the liabilities and obligations of such subsidiary pursuam 10 Section 253 of
the Delaware General Corporation Law.

RESOLVED FURTHER, that the officers of the Carporation be, and each of thern hereby
is, directed 1o make, cxecute and acknowiedge s Cenificateiof Ownership and Mcrger
pursuant W Section 253 of the Delaware General Corporaion Law setting forth 3 capy of
the resolution to mnerge U.S. Robotics Rescareh  Corp. into the Corporation, and to
file the same in the office of the Secretary of Stake of the State of Delaware.

ISDN Systems Corporatjon

RESOLVED, that the Corporation merge ISDN Systems Corporation {a Maryland
corporation). its whoily owned subdsidiary corporation, with and into itself and assume all
of the liabilities and obligations of such subsidiary pursusnt @ Secuon 3-106 of the

Maryland Code of Corporations and Associations and Sectioa 253 of the Delaware
Generat Corporation Law.

RESOLVED FURTHER, that the officers of the Carporation be, and cach of them hereby
is, directed w0 make, execute and acknowledge a Ceruficate of Ownership and Merger
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marsuant 10 Section 253 of thz Delaware Genexal Corporation Law and Arucies of Mega
pursuant to Secrian 3+106 of the Marytand Cade of Carporatioas and Associarions semting
forth a copy of the resolution 1o merge {SDN Systerns Corporation with and into the
Corporation and W file the same in the office of the Secretary of Staie of the State of
Delaware and the office of the Secretsry of Stxte of the Sateiof Maryland.

Megalam Holdiag C :

RESOLVED, that the Carporation merge MegaHertz Holding Corporation (a Utah
corporation). its wholly owned subsidiary corparation. with and into itscif and assume all
of the liabilities and obligations of such subsidiary pursuant to ceriain sections of the
Utwah Revised Business Corporation Act and Section 253 of the Delawate General
Corporation Law.

RESOLVED FURTHER, that the officers of the Corporation be, and each of thera hexeby
is, directed 10 make, execute and acknowledge a Centificar of Crenership and Merger
pursuan 10 Scction 253 of the Delaware General Corporation Law and Articles of Merger
pursusst 1o certain sections of the Utah Rev 3ed Business Corpotation At settiog forth &
copy of the resolution to merge Megalier Holding Corporation with and into the
Corporation and to file the same in the office of the Secretary of State of the State of
Delsware and the office of the Scryaary of State of the Sute of Utah.

Amber Wave Svsiems, Ioc.
RESOLVED, that the Carporation marge Amber Wave Systeas, loc. (2 Delaware
corporation), its wholly-owned subsidiary corporation, with ¥nd into tseif and assume all
of the habilities and obligations of such subsidiary pursuant to Section 253 of the
Delaware General Corporstion Law.

RESOLVED FURTHER, that the officers of the Corporation be, and each of them hereby
is, directed to make, executz and acknowledge a Certificatc of Ownership and Meger
pursuant to Section 253 of the Defaware General Carporation Law seuing forth a copy of
the resolution to merge Amber Wave Systems, Inc. into the Corporation, and 0 file the
same in the office of the Secrvtary of State of Delaware.

RESOL VED FURTHER, that the proper officers of the Corparanon be, and cach of them
hereby is. authornized 1o execute and delivar such fsther documents a$ may be necessary
or desirable 1o effect the above referenced -hort form mergers and 1o carty out the intent
and sccomplish the purpose thereof and of these resolutions:

FOURTH:  This Certificate of Ownership and Mertger is o become effective 21 9:00

am ES.T. on December 31, 1997
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IN WTTNESS WHEREOF, t&&mb«wmmwkspzdby
Alan D. Groves, its President, this 22.day of December, 1997.

U.S. ROBOTICS CORPORATION.

l
/AW ‘

Alan D. Groves, Presidext
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