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State of Delaware

Office of the Secretary of State pee 1

7, EDWARD J. PREEL, SECRETARY OF STATE OP THE BTATE OF
DELANARE, DO EERESY CIRTIFY THE ATTACHED IS A TRUE AND CQRRECT
COPY OF THE CERTIFICATE CF OWNERSRIP, WHICH MERGES:

»BRONZZ MERCER SUS INC.", A DELAWARE CORPORATION,

WITE AND INTO "PHONR.CCM, INC.* UNDER THR NAME OF “OFENWAVE
SYSTEME INC.", A CORPORAZION CRGANIZIED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND PILED IN TEIS
OFFICT THEZ STVENTEEZNTH DAY OF NOVEMBER, A.D. 2000, AT 12:32
Q’CLCCX P.M. .

A FILED COFY OF THIS CRERTIFICATE HAS EEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEZEDS.

£ ihTns]

Edvoard J. Ereel, Secretary of Staze

agrgENwICATICH: 0801357

parTz: 11-17-00
Q01572455
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ITAZS aw m-.nz
SECRETARY oF S7arT™
DIVISICN OF CORPORATICNS
FIZZD 22-32 B4 11/27/2000
202579354 - Zss08ap

CERTIFICATE OF OWNERSHIP AND MERGER
¥
BRONZE MERGER SUB INC.
INTO
PHONE.COM, INC.

Pursoans 1o Section 253 of the Generai
Corpeeation Law of the Sme of Delaware

Phons-com, Ine. (the "Corperanion”), pursusns o Section 253 of e
Gensral Corpormion Law of the State of Deisware (the *DGCL*), hersby oarifies as

FIRST: The Corporstion is incarpocated pursuant w the General
Corparation Law of the State of Delaware.

SECOND: Ths Corpovation owns 100% of e outsanding shares of sach
class of capital flock of Branze Mergsr Sub Inc., 3 Delaware corporation (the
*Subsidiary™).

THIRL: The Board of Divectors of the Corparation, by unaniznous weiven
consent dawwd Novesaber 16, 1000 gursuant % Section 141(f) of the DOCL., daly adogxed
"Marger") Ammammummum& Such
mmnnmmmw«mwmmwmummu
dute hereof.

FOURTH: mcmmwummmmmofu
Merger (the "Surviving ' B

FIFTH: uummaruwmmo:msm
Caorporation shail be changed W Opewave Sysiems {ac.

SITH: Merger mmmmmdm
Cesuficate dmxwﬁwmoﬁw of the Stats of Deiswens.
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IN WITNESS WHERECF, Phons.com. inc. has caused this Certificate of
Cwaesship w be sxcouted in iL corporate nams as of this L '%h day of November, 2000.

PHONE.COM, INC.

By
Alsn Black
Chief Financial Qfficer and Treasurer
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EXHIRIT A

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

The undessigned, being all of the direciors of Phons.com, Inc., 3 Delswae
corporation (the "Corporanon”), aciing o Section [41(f) of the Ganeral
Corporation Law of the State of Delawars, hersby adopt, by this wrizten consent, the
following resclutions and direct that diis written consent be filed with the minutes of the
proceedings of the Board of Directors of ths Carpozation.

RESCLVED, thas the propes officers of the Corporation bs, and cach of
them heraby is, suthovized and directed 1o csusc the formanion of Bronzs Merger Sub Inc.
(the "Subsidiary™), as 3 wholly ewned subsidiary of the Carporstion under and pussuans -
“NW““SWWWMWS“W':‘“WM“K‘“
Casporanen (the "Mergez") Carporstion surviving corporation (the
*Surviving Corparation”) of the Merger; that in connection with the Merger the Sutviving

3 MwbmmWSmmMMmqw&e
dﬁtﬁwﬁuduuﬂw.ﬁeumﬁcasqtmo!mmmae
the cernificate of i ' ot‘lhsSwviv_m;leh:hylawsoﬂle_

) Muummausmcmmqepmmw
of the Corporaton shail be the officers and directors of the Surviving Corporstian.
Mmm&ﬂmmq@wwlm_ -l
Mulﬁtmmﬁuﬂm:ewoﬁhoswmw
mcoMmm&dmsmeﬁm%mbh
officers of the Corporation be. sl cch 06 08 B 2y’ Coruticanm of Qwarabin
mwmwofhﬂcmmwowm_ and Merger 10 be filed with the
mwmmmmm P Sectons 103 and 253 of the
Secretary of Staws of the Stic of Delaware pussasit ™ Sy w0 2 oo gl be effective
General Corporation Law of the Staa of Delswsre: =20 00 0 "y
 the Time stased in such Cantificase of Ownerahip ’
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upon such Common Siock ctificatss shall have coased o be such afficer, ransler agenc
ar regisrar befors the issuance sherea, it may be issued by the Corporation with the same
«ffocs 23 1f such; person were such officer, Tanstbr agent or fegistar at the dase of issus;
and .

FURTHER RESOLVED, that, vpon the silectivensss of the Merger, the
propes officers of the Corporation, be and sach of them individually hereby is,
muhorized. smpowered and disected 10 prepars ot canss 10 be prepared & corporate seal,
scfiecting he change in corporass namue resulting fom the Marger, thas such corpatate
seal shail be adopted, 10 the same extens a3 if presented 1o and adopted by the Board of
Directors heteof, provided thaz an impression of such corparate scal be affixod o theas
resolutions by the Sectetary; and

FURTHER RESOLVED, ths the proper olficsrs of the Corporation be,
and sach of them herehy i3, amhorized and direcied w peepars, sxecuts, deliver and file
cr cause 1o be prepared, executed, dolivered and filed any and all documents and 10 ke -
B s iy oty oF he ey Ao Becaseary o8 SFpecAIS 0
Nasdag Stoek Marker, Inc., as of any may necessagy OF
effecs the corporas nume chenge md Mergw canempliated by ihe forcgoing fesalutions
and 10 carry out fuily the purpose atd intent of such) resokusions; and

um«mmmmwuﬂm in the oame and on

offices
FURTHER RESCQLVED, e all acticus heretotore wken by any
uawotmcmbmmmmmmdﬂ
mmuuwmnw"““"
accopied in all PespPesss.
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