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State of Delaware
Office of the Secretary of State gz

I, EDWARD J. PRESL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERESY CIRTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE CF ONNERSHI?, WHICH MERGES:

"BRONZZ MERGER SUB INC.", A DELARARE CORFORATIOCN,

WITH AND INTG *PHONE.CCM, INC.* UNDER THE NAME QF “OPENWAVE
SYSTEME INC.", A CORPORATICN ORGANIZED AND EXISTING UNDER THE
LARS OF THZ STATE OF DELAWARE, AS RECEIVED AND PILED IN THIS
QFYICT THE SEVENTEZENTH DAY OF NOVEMBER, A.D. 2000, AP 12:32
O’ CLOCK P-M. _

A FILED COFY OF THIS CRRTIFICATE RAS HEEN FOQRWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

LA tod

Fdward |. Ereel, Secretary of staie

AUTEENTICATICN: 0801357
DATZ: 11-17-00
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STATE QF DZIimary
SPCXRTARY OF STATY

JIVISICN OF CORPORATICNS
FIZED 12-32 FH 11,27,7000
002579356 ~ 2360829

CERTIFICATE OF QOWNERSHIP AND MERGER
| oF
BRONZE MERGER SUB INC.
NTO
PHONE.COM, INC.

Pursuans o Seotion 253 of the General
Corporation Law of the Staze of Dolasnare

Phons-com, Inc. (the "Carporanion™), pursuans 20 Section 253 of dis
General Corpermion Law of the State of Delsware (the "DGCL"), hereby cartifies as
follows:

FIRST: Tae Corporstion is incorposated puysuant o the Geseral
Corporation Law of ths Suse of Delaware.

SECOND: Ths Corporaticn owas 100% of the outsianding shares of sach
class of capital siock of Bronze Mazgsz Sub Inc., a Delawars corporation (the
*Subsidiary”).

dute hereof.
FOURTH: Tac Corporatinn thall be the surviving corporation of he
Merger (the "Swrviving ' o
FIFTH: Atthe efctive tima of the Morger e neme of ihe Surviviag
Corporation shail be changed 1 Opesweave Systems [oc- i

STXTH: wmemmm
MﬁmdmmmmwmotmamSmdm
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IN WITNESS WHEREOF, Phone.com, inc. has caused this Certificae of
Crwnesship @ be sxcouted in itz corparats nawms as of this 1 %h day of November. 2000.

PHONE.COM,. INC.

N e Biack
Chief Finsneial Officer and Treasurer
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EXIUBIT A

CONSENT IN LIEU OF MEETING
OF
THE BOARD OF DIRECTORS
PHONE.COM, INC.

Ths undersigned, baing all of the directors af Phone.com, Inc.. 3 Delawme
carporazion (the "~ Corpozaton”), acing pursoant 1o Section 141(f) of the Ganezal
Corporstion Law of the State of Delawars, hersby adopt, by this wrinten consemt, the
following resolutions and direcs that this written consent be filed with the mimxtes of the
proceedings of the Board of Directors of the Corporation.

RESQL VED, thas the peopes officers of the Corporation be, and cach of
them hersby is, authorised and directad 0 cause the fosmation of Bronze Merger Sub Inc.
(tha "Submdiary™), as 3 whaolly ewned subsidiary of the ion under and pursuant -
mumaumdmmmswﬂuwmwmu
Corporanion (the "Merges Carporation shall asviving corporation (ths
*Surwiving Corporastion”) of the Meeger; that in comnection with the Merger the Surviving
Corporation shail change its name to Opcnwavs Systems Inc.; ihat, from and aftes the
ive tme of the » *:f&e-s d : Cmoit:‘hﬁaws of the b
the cerufisats of insorparation urviving X .
Corporation shail be the bylaws of the Surviving Carpoeatian, the officers and direciors
ofﬁ:CMmshﬂbboﬁcmuddhmoﬂhsmw:b
Mmmammamw@\m_
MummmwoMmuMoﬁMSuwmcwmd
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upon such Common Stock certificatss shall have ceased to be such officey, yansfer agens
or regispar before the issuance thareot, it may be issued by the Corporation with the same
«ffoct a3 1f such person were such officer, wansfer ageut or segistray at the dase of issue;
and :

FURTHER RESOLVED, that, vpon tw sifectivencss of the Mazger, the
propes officers of the Carporation, be and sach of them individually hereby is,
athorized. smpowered and disrected to prepare or caiise o be prepared a corporate seal,
rcflecting the change in corporass nane Iosuiting fom the Merger; thas such corparate
senl shall be adopted, 10 the sume extent 43 if presemzd to and adopted by the Board of
Directors heveof, pravided that an imSpression of such corparaze seal be affixed w theas
resolutions by the Secretary. and

FURTHER RESOLVED, thas the proper officsts af the Corporation bs,
and sach of them bheveby i3, muhorized and directed w peopars, sxacurs, deliver and file
ar cause 10 be propared, executed, delivered and filed any and all documents and 1o ake -
any ana all actions with fedaral, staze, jocal snd foreign autharivics and with the The
Nlﬂqsukmm,u&gmofmmdu?:::mquub
cf¥ect the carparats nune change Merger cantemplated forcgoing resalutions
snd 10 carry out fully the purpose atd intens of such resolutions; and

FURTHER RESCLVED, that the proper officess of the Carporation be,
and cach of them bereby is, mnhorized, smpowered and directed, in the name aad on
behalf of the Carporazion. 1o tke all actions necessary i adopt dnd spprove the proposed
mm&mm:ﬂwwu&;d

FURTHER RESCLVED, th sil actious hesetofore wken by any offices
director of the Corporstion in connecsion With the maretrs coutsmpiuted by ths
accapted io ail respects.
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