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State of Delaware

Office of the Secretary of State pg

I, EDWARD J. PREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EERESY CIRTIFY THE ATTACAED IS A TROUE AND CQRRECT
COrY OF THE CERTIFICATE CF OWNERSHIP, WHICH MRRGES:

*BRONZEZ MERGER SUB INC.*, A DELAWARE COHPCRATICN,

WITE AND INTO "PEONE.CCM, INC.* UNDER TEE NAME COF “OPENWAVE
SYSTEME INC.", A CORPORATICON ORGANIZIED AND EXTSTING UNDER THEZ
LARS OF THE STATE OF DELAWARE, A3 RECEIVED AND FILED IN THIS
QFFYICT TEE SZVENTEZENTH DAY CF NOVEMEBER, A.D. 2000, AT 12:32
O’CLCCX P .M. .

A FILED COFY OF THIS CERTIFICATE HAS EEEN FCRWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DERDS.

e,

Edwoard |. Freel, Secretary of State

2450329 3230 ' AITHENTTICATION: 0801357
Q01579455 pATE: 11-17-00
PATENT
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STAZS ¥ DEriaas
SECYRTARY OF STATE
JIVISICN oF o

PIZ2D 3232 Fi 11,%7r7000
301377356 ~ 2460829

CERTIFICATE OF OWNERSHIP AND MERGER
OoF
BRONZE MERGER SUB INC.
WTo
PHONE.COM, INC.

Pursuans o Section 253 of the General
Corpoxstion Law of the State of Delawnare

Phone.com, Inc. (the "Carpararion”), pussuans o Section 243 of dis -
Gengral Carporaxion Law of the State of Delaware (the “DGCL "), hereby omtifies as

FIRST: The Corporstion is incorporated pursuan: 1o the General
Corparation Law of the Stste of Delaware.

SECCND: The Corporation: owns 100% of the outstanding shares of sach
clsa-oﬁ:uul RKock of Branze Mearger Sub Inc., a Delaware carporation (the
»! |3=idilﬂf”’-

THIRD: The Board of Directors of the Corparation, by unamimuous weitten
sonsent dswed November 16, 2000 pursuant o Section 141(f) of the DGCL, duly adogred
xsolutions muhorizing the smerger of the Subsidiary with and inwm the Corporation (the
"Marger"). A tus copy of such reselutions is attached bereso as Exhibit A. Such
resalutions Jave not besn modifled o rescindoad and are in full force and cffect on the
dute hereof

FOURTZH: Tae Corporation shall be the suviving corporation of the
Merger (the "Survivigg Corporation”).

FIFTH: Arthe cffcctive time of the Merger the name of the Surviving
Carporation shall be changsd 10 Opesnwave Sysiems [ne.

SIXTH: The Merger shall basome efoctive upon the filing of this
Cemificaw of Owacrship and Merger with thes Secretary of Staie of the Stns of Delawase.
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IN WITNESS WHERECF, Phans.com, Inc. has causcd this Certificatc of
Crwnership @ be sxcouted in its corporsto nams as of this 1 th day of Novembes, 2000.

PHONE.COM, INC.

Al Black
Senior Vice President. Corporate Affairs,
Chief Finsncisl Officer and Treasurey
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BGURIT A

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

Ths undessigned, being all of the direciors of Fhone.com, Inc., a Delawars
corpoeation (the " Corpomatian™), acling pursomnt 1o Section 141(f) of the Ganezal
Corporation Law of the Stsie of Dalaware, hersbry adopt, by this wrinen consent, the
following resolutions and direct that tiis writien conscut be filed with the mimses of the
proceedings of the Board of Directors of the Corporation.

RESQL VED, thas the prope? officers of the Corporation be, apd cach of
them hereby is, authorized and directad  cauec the formation of Bronzs Merger Sub Inc.
(hwxuawwmdummmm -
o the laws of the Stats of Delaware: thas the Subsidiasy sball be merged wizh and inso the
Caosrporation (the "Mergez") and the Corporation shall be the aaviving corporation (the
Mmucmﬂjotmwummmummsm
Corporation shail change its name to Cpenwave Systems Ine.; that, from and sftes the
effectrive tme of the Merger, the cestificats of incorporation of the Corporstion shall be
the certificats of incorporstion of the Surviving Corporation, the bylaws of the
Wmuummdmsmwummm
af the Corporation shall be the officers and directors of the Surviving Corporation, the
Mmmkﬂo&mﬂndmwwﬂlm
outstanding as the common stock and other seeurities of the Surviving Corporssion and
ummmamsmwhmmmm
nﬁmofmcwb&ﬂado!mmgmwh-mbh
uame and an bebaif of the Corporssion, 10 prepars and exscuie a Cemnficas of
and Merger and 10 cause such Cestiicate of Ownership and Merger 10 be Sled with the
Secretary of Saw of the State of Delaware pursuant to Sections 103 and 233 of the
MCumlno!meSmdmmmwlebem
at the tme stazed in such Certificane of Ownerahip and Metges; and

FURTHER RESOLVED, that, upon the sifectivaness of ths Masrges, the
moﬁmamcmmu“e&ammmm
anhorized, sopowersd and directed 10 propare ox causs 0 be propered & form of a

o us::m wd” :m;a&mlw
share ("Cammon Stock™) the in corporate aane the
Merger; thay such form of Commnn Stock caetificasc shall be sdopred., 10 the smne exsnt
as if presentad to and adopted by the Board of Directors heyeot, provided thax & copy
thereot be affixed o thase resolutions bry the Secxetary; tha ths proper officers ol the
Corpormtion be, and each of them individually hareby is, authorized, exxpowered and
divected 1o axacuts such Common Stwck certificass; that sy and all signsnue ot Fuch
Commaon Stock cevtificates may be facsimile signatures; and that in case my officer,
transfer agent oF registzar who has signed or whose facsimile signsnure has been placed
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upen such Common Stock certificates shall have ceated to be such offices, Tanside agene
or regszar befors the issuance thereof, it may be issued by the Carporstion with the same
«ifecs a3 1f such person were such officer, uansfer agens or regisuar x the dass of issus;
and :

mmmm.Mthdhw.h
propes officers of the Carporstion, be and sach of them individually hereby is,
muhorized, smpowstsd and directed 1o prepare or catise 1o be prepated a corporate seal,
refiecting the change in corporass name resulting from the Merger: that such corparate
seal shail be adopted, 1o the sams extens 43 if preseated to and adopted by the Board of
Dirvectors heteof, provided that sa impression of such corparate seal be afffxed to theas
resolutions by the Secretary, and

FURTHER RESOLVED, thas the proper officsss of the Corporation be,
and each of them hereby i3, authorized and direcied o pespars, sxecuw, deliver and fils
aor cause 1o be propared, executed, delivered and filed any and all documenss and 10 mks -
mmmmmmmwumpmmmum
Nmswmmwuhcw'dmmdﬁyﬁmqmn
eflect the carporats name chenge and Merger camemplated forcgoing resaiutions
md to cmry owt fully the purposs atxd intons of such sesohstions; and

FURTHER RESOLVED, that the proper officers of the Corporation be,
and each of them herelry is, mnthorized, smpowered and directed, in tha name and on
behalf of the Carporasion. 1o take all actions necsssmy 1o adopt and spprove the proposed
aame change of Phone.com, Inc. 1o Cpenwave Systems Inc.; and

mmmvmuwﬁﬁm muknbywuz:ﬂm
ar dizsetor of the Corpurmion in connesTion Wi mATNTs coutsmpiuted

foregoing resolutions be, sad they Meebry aw, apgroved, adopted, ratified, confirmed and
accepred io all respects.
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