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State of Delaware
Office of the Secretary of State 5362

I, EDWARD J. FRERL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERESY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CIRTIFICATE OF ONNERSRIP, WHICH MERGCES:

"BRCNZE MERGER SUB INC.”, A DELAWARE COHPORATION,

WITH AND INTO "PHONE.CCM, INC."' UNDER THE NAME CF “OPENWAVE
STITEME INC.", A CORPORATICN CRGANIZIED AND EXTSTING UNDER THZ
LAWNS OF THE STATE OF DELAWARE, AS RECZIVED AND PILED IN TEIS ;
OFYICE THE SEVENTIZNTH DAY OF NOVEMBER, A.D. 2000, AT 12:32

C/CLCCX P.M.
A PILED COFY OF THIS CRERTIFICATE HAS BEEN FCRWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Lahtos!

Edward J. Ereel, Secretary of State

2430323 3l0cH AUTEERNEICATICN: 0801357

QC1E5794548 DATZ: 11-17-40
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STAZE 2F CErANARY
SPCXNTARY OF STATE

IIVISICN OF CORFORATICNS
FIZZD 12:22 FM 1ir27r200G
301573458 - 2as0az29

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

Purwans w0 Section 253 of the General
Cosporstion Law of ths Stme of Delaware

Phone-com, Inc. (the "Corparsnion”), pussusnt 0 Section 253 of die
CGensral Corpormion Law of the State of Deisware (the "DGCL "), hereby ocrtifies as
foilows:

FIRST: The Corporatios is incorporated puraant 10 the General
Corporation Law of the State of Dejaware.

SECOND: Ths Corporation owns ) 00% of ihe ourstanding shares of sach
m&manmwmm.,amwm(u
*Subsidiary”).

THIRD: The Board of Divectors of the Corparation, by LARRISCUS wrirten
mmmmmmmnmmmqmmmm
"Margsr"). A wue copy of such resclutions ia antached herwio as Exhibit A Such
resalutions Jave not been modifled or rescinded and are in full force and effect on he
date hereof

FOURTH: Ti¢ Corporarion shall be the suviving corporation of the
Mesger (the "Surviving Corporation”).

FIFTH: ALthe sfictive time of te Meoager the name of the Swsviving
Carporation shall be changad w Opetrwave Sysiems [oe.

IXTH: Merger basome efoctive the Sling of this
Caﬁﬂmd&mﬁpmm«tghmoﬁwamMorm
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IN WITNESS WHERECF, Phone.com, Inc. has caused this Cartificaie of
Ownership w be sxecuied in its corparsts nams as of this 1'%h day of November, 2000.

PHONE.COM, INC.

Alap Black
Senior Vice President, Corparate Affairs,
Chief Financial Officar and Treasurer
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EXHIBIT A

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

The undessigned, being all of the ditectors of Phons.cam, Inc., 3 Delawars
corpoeation (the “Carporation™), acting puvsuant to Section 141(f) of the Ceneral
Corparation Law of the Stsie of Daiaware, berelry adopt, vy this wrinten consent, the
following resolutions and direct that s written consent be filed with the mimutes of the
proceedings of the Board of Divectors of the Corporation.

RESQLVED, that the proper ofticers of the Corporatrion bes, and cach of
them hersby is, authorized and directad 0 csuec the formation of Bronee Merger Sub Inc.
(he "Submdinry™), as 3 wholly cwned subgidiary of the Corporstion under and pursuant
10 the laws of the Stats of Delaware; that the Subsidiary shall be mergsd with snd i the
Corporanion (the "Merger") and the Corporation shall bs the rarviving corporation (ihe
"Swrviving Corporation”) of the Merger; tiat in counection with the Merger the Surviving
Corporation shail change its name to Opcnwave Syswns Ing.; that, from and after the
effecrive time of the Merger, the cestificate of incorporation of the Corporstion shall be
the cernificats of incorporasion of the Surviving Corparation, the bylaws of the
Carporation shall be the bylaws of the Suxviving Corporstian, the officers and ditectos
of the Corporaxion shall be the officars and directors of the Surviving Corparstion, the
autstanding common stock and other securities of the Corporstion shall remain
ontsianding as the commaon stock and othes sceurities of the Surviving Corporasion apd
the oumstanding common siock of the Subsidiary shall be cancelled; that the propar
offeers of the Corporation be, and cach of them hereby is, authorized and directed, in the
oame and ao debasif of e Corporssion, to prepare and sxscuie 3 Caruficas of Qv
and Merger and 10 canse such Certificate of Ownership and Merger 10 be filed with the
Secretary of Stewe of the Swute of Delaware pursuant o Sections 103 and 233 of the
General Corporarion Law of the Stats of Delaware; and thas the menger shall be effective
at the time stated in Juch Cartificate of Ownership and Mesges; and

FURTHER RESOLVED, that. upon the sffectiveness of the Margss, the
proper officers of the Corponstian be, and cuch of them individually heredy is,
anhoriaed, awpowered and directed 10 prepare o cauas 10 be prepared & form of a
cuﬁﬁmmuﬁdmﬂmdmmkdﬁe@mwgﬂwﬂﬂgp«
share ("Commen Stock”) refiecting the change in corporats name resulting from
Merger; thay such form of Commeon Stock certiflcasc shall b sdopred, ™ the same exznt
uwmmmmwmmammmmnam
Mba&u&mmmwwm;thnﬁ-m@maotm
Caorporsgian be, mmafmwmmmmwm
directed 10 executs such Common Sinck certificates; that any and ail signatue on such
Commeon Stock cerificates may be facsimile sigastures; u_rld;amunwoﬁcc.
wansfer agant or registrar who has signed or whose facsimile signature has been placcd

PATENT
REEL: 012749 FRAME: 0085



upon such Common Stock cxrtificarss shall ave ceased o he such affices, Tansfer agene
or regastrar befors the lssuance thereof, it may be issued by the Casporation with die same
of¥ecs a3 1f such persan wese such officer, tansfer agent or registuar at the dats of issus:
and -

FURTHER RESOLVED, that, wpon the sifactivencss of the Merger, the
propes offices of the Carporation, be and sach of them individually hereby is,
muhorized, empowsiwd and directed 10 prepare or cause to be prepared a corporaie seal,
reflecting the change in corporass pawe resuiting from tha Msrger; thas such corporate
seal shall bs adopted, 10 the smme extens 48 if presentcd 1o and adopted by the Board of
Directors hereof, provided that an impression of such corpovate scal be sffixed o theas
resolutions by the Secretary, and

FURTHER RESOLVED, that the proper officsts of the Corporation e,
and sach of them bevehy i3, autharized and directed w peopars, sxecuts, deliver and file
ar causs io be propared, executed, dolivered and fled any and all documenss and 0 ke -
mmmmummmwﬂummemdvmum o
Naxdag Stock Marker, Inc., as they of any of them may desn DECSISACY OF IPPUPNAS
effect the corporate name chenge and Mergsy conremplated by e forcgoing resalutions
ang to carry out fully the purpose ans intent of such resojutions; sad

rmmmm,mummo;mcmmu.
and esch of thew hereby is, authorized, smpowered and directed, in the name and on
hehaif of the Carporarion, 1o wike all acticns necsssary 1o adaps aud spprove the mroposed
aams change of Phane.com, Inc. 1o Openwave Syseems Inc.; and

mmmmvmuwﬁﬁmmmww%m
ar dizector of the Corporation in connessian Wi mAxsTs contampimcd
mmmmmm&ynmmmmw
accepted io all respects.
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