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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING mn%cu

AF ACQUISITION SUB, INC.,, a California corporation

INTO
\_AIRFLASH, INC, /
a California corporation

A A g s gt om0 0T

Pursuant t> Section 1100 of the California General Corporation Law, the undersigried, Nabih
Maroun, DOES HEREBY CERTIFY:

FIRST:  That he is duly qualified and elected Vice President and Chief Financial Officer
of AF Acquisition Sub, Inc., a California corporation (“Pareat”).

SECOND:  That the name and the state of organization of each of the coastituent entities
to the merger are as follows:

Name State of Fonmation or Crganization
AirFlash, Inc. California
AF Acquisition Sub, Inc. California

THIRD: That Parent owns greater than 90% of the outstanding shares of each class of
stock of AirFlash, Inc., a California corporation (“Subsidiary”).

FOURTH:  That on August 20, 2002, the Board of Directors of Parent adopted resolutions
authorizing the merger of Parent with and into Subsidiary and adopting the Plan of Short Form
Merger attached hereto as Exhibit A, which is incorporated by reference as if fully set forth herein.

FIFTH: That on August 20, 2002, the Board of Directors of Subsidiary adopted
resolutions authorizing the merger of Parent with and into Subsidiary and adopting the Plan of Short
Form Merger attached hereto as Exhibit A, which is incorporated by reference as if fully set forth
herein.

SIXTH: That the approval of the sharcholders of the merging corporations was not
required.

SEVENTH: Parent has complied with the applicable provisions of the laws of the State of
California under which it is incorporated, and this merger is permitted by such laws.

EIGHTH: I further declarc under penalty of perjury under the laws of the State of
Cahfonnathatthemattetssetfoﬂhmthnseemﬁcaemmeandoomctofmyownkmwledge
[Remainder of Page Intentionally Left Biank}
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IN WITNESS WHEREOQF, the undersigned has executed this Certificate of
Ownership anrd Merger as of this llth day of September, 2002 ir Paris, France.

Prmdmt& Ctief Financial Officer

TP RTEIR

[Signature page to the Certificate of Ownership and Mergerj
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EXHIBIT A
Plan of Short Form Merger
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- PLAN OF SHORT FORM MERGER OF

aCalufonheorpuaﬂon
and

AF ACQUISITION SUB, INC,, :
a California corporaion 3

e L L

THIS PLAN OF SHORT FORM MERGER dsted as of August 20, 2002 (the “Plan™) is
adopted by AirFlash, Inc., a Califorsia corporation (the “Subsidiary™) and AF Acquisition Sub, Inc.,
a California corporation (“Parent™). The Subsidiary is a greater than 90% owned subsidiary of
Parent. The Subsidiary and Parent arc sometimes referred %0 herein as the “Constituent

Corporstions.”
WHEREAS, the Subsidiary is a corporation duly organized and existing :mder the laws of the
State of California;

WHEREAS, Parzat is a corporation duly organized and existing under the laws of the Stats
of California and is autiiorized to issue 1,000 shares of commmon stock (“Parent Common Stock™).
As of the duc hereof, 1,000 shares of Parent Cummon Stock are issned and outstanding, 1,000
(100%) of which are held by Webraska Mobile Techzsiogies, a sociésé anomyme organized under the
laws of France;

WHEREAS, the Board of Directors of the Subsidiary has deteymined that, for the purpose of
efiecting the consoiidation of the Subsidiary and Parent, it is advissble and in the best interests o7 the
Subsidiary and its shereholders that Parent merge with and into the Subsidiary upon the terms and
conditions herein provided;

WHEREAS, Section 1110 of the California Generai Corporation Law permits the merger of a
domestic parent corporation with and into its domestdc subsidiary corporation, so long as such
domestic parent corporation owns at least 90% of the cutstanding shmes of the merger subsidisry,
and upon the adoption of a resciution to so merge and & Plan of Merger (“Plan”™) by the Board of
Directors of each of such parent corporation and subsidiary corporation, and the execution,
acknowledgement and filing by the parent corporation of & certificate of ownership and merger with
the Secretary of State of the State of Californis; and

WHEREAS, the Board of Directors of each of Parent and the Subsidiary has approved this
Plan and has directed that this Plan be exacutad by its undersigned officers;
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NOW, THEREFORE, Parent and the Subsidiary hereby adopt this Plan on the terms
hereinafter set forth, as follows:

1. MERGER

(@) Merger. In accordance with the provisions of this Plan and the California
Corporations Code, Parent shall be merged with and into the Subsidiary (the “Merger”), the separate
existence of Pareut shall cease, the Subsidiary shall survive the Merger and shall continue to be
govemed by the laws of the State of California, the Subsidiary shall be, and is herein sometimes

referred to as, the “Surviving Conpo:ahom, and the name of the Surviving Corporation shall be ;
Webraska, Inc.

PR TR

(b)  Filing and Effectiveness. The Merger shall formally occur when a Certificate
of Ownership and Merger on behalf of each of the Constituent Corporations shall be filed with the

Secretary of State of the State of California as required by Section 1110 of the California
Corporations Code.

The date and time when the Merger shall formally occur, as aforesaid, is herein called '
the “Date of the Merger.”

(c)  Effect of the Merger. Upon the Date of the Merger, the separate existence of
Parent shall cease and the Subsidiagy, as the Surviving Corporation, (i) shall continue to possess all
of its own assets, rights, powers and property as constituted immediately prior to the Date of the
Merger, (ii) shall be subject to all actions previcush- taken by its own and Parent’s Board of
Directors, (iii) shall succeed, without other transfer, to all of the assets, rights, powers and property
of Parent in the manner more fully provided in the applicable provisions of the California
Corporations Code, (iv) shall continue to be subject to all of the debts, Labilities and obligations of
the Subsidiary as constituted immediately prior to the Date of the Merger, and (v) shall succeed,
without other transfer, to all of the debts, liabilities and obligations of Parcnt in the same manner as
if the Subsidiary had itself incurred them, all as more fully provided under the applicabl: provisions
of the California Corporations Code.

2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

(a)  Anticles cf Incorporation. The Articles of Incorporation of Subsidiary as in
effect immediately prior to the Date of the Merger shall continuc in full force and effect as the
Atrticles of Incorporation of the Surviving Corporation until duly amended in accordance with the
provisions thereof and applicable law, except that Article I of the Articles of Incorporation of the
Surviving Corporation shall be amended on the Date of the Merger to read in its entirety as follows:

*The name of the corporation is Webraska, Inc.”
(b) Bylaws. The Bylaws of Subsidiary immediately prior to the Merger shall

continue to be the Bylaws of the Surviving Corporation after the Date of the Merger until duly
amended in accordance with the provisions thereof and applicable law.
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(¢) Directors and Officers. The directors and officers of the Subsidiary
immediately prior to the Date of the Merger shall continue to be the directors and officers of the
Surviving Corporation until their successors shall have been duly elected and qualified or unti} as
otherwise provided by law, the Articles of Incorporation of the Surviving Corporation or the Bylaws
of the Surviving Corporation.

3. MANNER OF CONVERSION OF PARENT COMMON STOCK ‘

SN e

Parent Common Stock. Upon the Date of the Merger, each share of Parent Common Stock
issued and outstanding immediately prior thereto shall, by virtue of the Merger and without any
action by the Constituent Corporations, the holder of such shares or any other person, be converted
into one share of Common Stock of the Surviving Corporation. From and after the Date of the
Merger, each certificate formerly representing shares of Parent Common Stock shall onty represent
the right, when duly endorsed and surrendered, to receive certificates representing shares of the
Surviving Corporation’s Common Stock as aforesaid.

e b

4. NON-PARENT OWNED STOCK OF THE SUBSIDIARY

Subsidiary Common Stock. Upon the Date of the Merger, each share of Subsidiary Common

Stock held by any stockholder other than Parent immediately prior to the Date of the Merger shall be
cancelled and extinguished and automatically converted into the right to receive cash consideration
in the amount of $0.1286 (the “Conversion Amount™). From and after the Date of the Merger, each
certificate formerly representing shares of the Subsidiary that is held by any person or entity shall
only represent the right, when duly endorsed and surrendered, to receive cash consideration in the

{ amount set forth herein. Afier the Date of the Merger, upon each such shareholder’s surrender to the
Surviving Corporation of a certificate representing outstanding shares of the Subsidiary, and in
exchange therefore, each such shareholder shall be entitled to receive promptly thereafter the
aggregate Conversion Amount for the shares represented by the surrendered certificate.

5. PARENT OWNED STOCK OF THE SUBSIDIARY

Subsidiary Capital Stock. Upon the Date of the Merger, each share of Subsidiary capital
stock held by Parent immediately prior to the Date of the Merger shall be cancelled and

extinguished.
6. GENERAL

. e s e

(a) Covenants of the Subsidiary. The Subsidiary covenants and agrece that it will,
on or before the Date of the Merger, take such other actions as may be reg :"7ed by the California
Corporations Code to effectuate the Merger.

(b)  Further Assurances. From time to time, as and when required by the
Subsidiary or by its successors or assigns, there shall be cxecuted and delivered on behalf of Parent
such deeds and other instruments, and there shall be taken or caused to be taken by the Subsidiary
such further and other actions as shall be appropriate or necessary in order to vest or perfect in or
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conform of record or vtherwise by the Subsidiary the title to and possession of all the property,
interests, assets, rights, privileges, immunities, powers, franchises and anthority of Parent and
otherwise to carry out the purposes of this Plan, and the officers and directors of the Subsidiary are
fully authorized in the name and on behalf of Parent or otherwise to take any and all such action and
to execute and deliver any and al such deeds and other instruments.

()  Governing Law. This Plan shall in all respects be construed, interpreted and
enforced in accordance with and governed by the laws of the State of California.

@  Counterparts. In order to facilitate the filing and recording of this Plan, the i
same may be executed in any number of counterparts, each of which shall be deemed to be an
original and all of which together shall constitute one znd the same instrument.

[Remainder of Page intentionally Left Blank]
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