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AGREEMENT AND PLAN OF MERGER
OF
SPIRENT COMMUNICATIONS OF ROCKVILLE, INC.
(a Delaware corporation)
AND
NET-HOPPER SYSTEMS, INC.
(a Georgia corporation)

AGREEMENT AND PLAN OF MERGER (this “Agreement”) entered into as of
February 26, 2002, by and between SPIRENT COMMUNICATIONS OF ROCKVILLE,
INC. (“Rockville™), a Delaware corporation, and approved by resolution adopted by its
Board of Directors and sole stockholder on said date, and NET-HOPPER SYSTEMS,
INC. (“Net-Hopper™), a Georgia corporation, and approved by resolution adopted by its
Board of Directors and sole stockholder on said date.

WHEREAS, the General Corporation Law of the State of Delaware permits a
merger of a business corporation of another jurisdiction with and into a business
corporation of the State of Delaware; and

WHEREAS, the Business Corporation Code of the State of Georgia permits the
merger of a business corporation of the State of Georgia with and into a business
corporation of another jurisdiction; and

WHEREAS, Rockville and Net-Hopper and the respective Boards of Directors
and sole stockholders thereof deem it advisable and to the advantage, welfare, and best
interests of said corporations and their respective sole stockholders to merge Net-Hopper
with and into Rockville pursuant to the provisions of the General Corporation Law of the
State of Delaware and pursuant to the provisions of the Business Corporation Code of the
State of Georgia upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual
agreements of the parties hereto, being thereunto duly entered into by Rockville and
approved by a resolution adopted by its Board of Directors and sole stockholder and
being thereunto duly entered into by Net-Hopper and approved by a resolution adopted by
its Board of Directors and sole stockholder, this Agreement and the terms and conditions
thereof and the mode of carrying the same into effect together with any provisions
required or permitted to be set forth therein, are hereby determined and agreed upon as
hereinafter in this Agreement set forth:

1. Rockville and Net-Hopper shall, pursuant to the provisions of the General
Corporation Law of the State of Delaware and to the provisions of the Business
Corporation Code of the State of Georgia, be merged with and into a single corporation,
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to wit, Rockville, which shall be the surviving corporation from and after the effective
time of the merger, and which is sometimes hereinafter referred to as the “surviving
corporation,” and which shall continue to exist as said surviving corporation under its
present name. The separate existence of Net-Hopper, which is sometimes hereinafter
referred to as the “terminating corporation,™ shall cease at said effective time in
accordance with the provisions of the Business Corporation Code of the State of Georgia.

2. The present Certificate of Incorporation of Rockville will be the
Certificate of Incorporation of the surviving corporation and will continue to be the
Certificate of Incorporation of said surviving corporation until amended or changed
pursuant to the provisions of the General Corporation Law of the State of Delaware.

3. The present By-Laws of Rockville will be the By-Laws of the surviving
corporation and will continue in full force and effect until changed, altered, or amended
as therein provided and in the manner prescribed by the provisions of the General
Corporation Law of the State of Delaware.

4, The directors and officers in office of Rockville at the effective time of the
merger shall be the members of the first Board of Directors and the first officers of the
surviving corporation, all of whom shall hold their same directorships and offices until
the election and qualification of their respective successors or until their tenure is
otherwise terminated in accordance with the By-Laws of the surviving corporation.

5. Rockville has an authorized capital stock consisting of 20,000 shares of
common stock, $1.00 par value, of which 10,000 have been issued and are now
outstanding. Net-Hopper has an authorized capital stock consisting of 20,000,000 shares
of common stock, no par value, of which 100 have been issued and are now outstanding.

6. Each issued share of the terminating corporation shall, at the effective time
of the merger, forthwith cease to exist and be cancelled, except as provided by law in
respect of shares as to which holders may exercise any appraisal rights to which they may
be entitled. At the effective time of the merger, Spirent Holdings Corporation, a
Delaware corporation, the sole shareholder of the terminating corporation, shall be issued
by the surviving corporation one (1) share of the common stock of the surviving
corporation. The issued shares of Rockville shall not be converted or exchanged in any
manner, but each said share which is issued as of the effective time of the merger shall
continue to represent one issued share of the surviving corporation.

7. In the event that this Agreement shall have been fully approved and
adopted on behalf of the terminating corporation in accordance with the provisions of the
Business Corporation Code of the State of Georgia and on behalf of the surviving
corporation in accordance with the provisions of the General Corporation Law of the
State of Delaware, the said corporations agree that they will cause to be executed and
filed and recorded any document or documents prescribed by the laws of the State of
Georgia and by the laws of the State of Delaware, and that they will cause to be
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performed all necessary acts within the State of Georgia and the State of Delaware and
elsewhere to effectuate the merger herein provided for.

8. The effective time of the merger shall be the last to occur of the close of
business on (i) February 28, 2002, (ii) the date on which a Certificate of Merger is filed
with the Secretary of State of the State of Georgia, and (ii1) the date on which a
Certificate of Merger is filed with the Secretary of State of the State of Delaware.

9. The Board of Directors and the proper officers of the terminating
corporation and the surviving corporation are hereby authorized, empowered and directed
to do any and all acts and things, and to make, execute, deliver, file and record any and all
instruments, papers and documents which shall be or become necessary, proper or
convenient to carry out or put into effect any of the provisions of this Agreement or of the
merger herein provided for.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Agreement is hereby executed on behalf of each
of the constitute corporations party hereto.

Dated: February 3¢, 2002.

SPIRENT COMMUNICATIONS OF
ROCKVILLE, INC.

By: ‘AJ«M«V

NaMe: Jim Schleckser
Title: President

NET-HOPPER SYSTEMS, INC.

By:g;w\ W

Nghe: Jim Schleckser
Title: President

GSDocs-1093974-3
02/22/2002 2:50 PM
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The “First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTTFICATE OF AMENDMENT OF "SPIRENT COMMUNICATIONS
OF ROCKVILLE. INT " FILED IN THIS OFFICE ON THE TWENTY-SIXTE o
DAY OF FEBRUARY. A.T. 2002, AT 4:30 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of Sate

2084786 8100 AUTHENTICATION: 1634895

020130448 DATE: 02-27-02
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DIVISION OF CORPORATIONS
FILED 04:30 PM 02/26/2002
020130448 ~ 2084786

cOPY

FEB. 26. 2002 4:17PM

CERTIFICATE OF AMENDMENT
of the ‘
CERTIFICATE OF INCORPORATION
of
SPIRENT COMMUNICATIONS OF ROCKVILLE, INC.

1, Jim Schleckser, President of Spirent Communications of Rockville, Inc., a
Delaware corparation (the “Corporation”™), do hereby certify as follows:

1. Section 4 of the Cextificate of Incorporation of the Corporation is hereby
amended to read i its cntirety as follows:

“4. The total number of shares of stock which the Corporation shall have
the authority to issue is twenty thousand (20,000) snd the par value of each of
such ghares is One Doller ($1.00), amounting in the aggregate to Twenty
Thousand Dollars ($20,000.00).”

2. The foregoing amendment to the Cegtificate of Incorporation herein
certified has been duly adopted in accordance with the provisions of Sections 228 and
242 of the General Corporation Law of the State of Delaware.

[REMAINDER OF PAGE INTENTIONALLY 1LEFT BLANK]
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.22 . 3 ,
(SIGNATURE PAGE TO CERTIFICATE OF AMENDMENT] c o I ¥
Signed and attested to on Pebruary 2, 2002,
SPIRENT COMMUNICATIONS OF
ROCKVILLE, INC,
W%M’ ;
,
Presidant |
|
;
!
E
|
!
i
|
§
3
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Delaware ..°FY

The First State

I, BARRIET SMITH WINDSOR, SECR;TARI OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
CCOPY OF TBE CERTIFICATE OF MERGER, WHICH MERGES:

"NET-HOPPER SYSTEMS, INC.", A GEORGIA CORPORATION,

WITH AND INTO “SPIRENT COMMUNICATIONS OF ROCKVILLE, INC."
UNDER TEE NAME OF "SPIRENT COMMUNICATIONS OF ROCKVILLE, INC.", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-SEVENTH DAY GF FEBRUARY, A.D. 2002, AT 4:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT TEE EFFECTIVE DATE OF
THE AFORESAI{ CERTIFICATE OF MERGER IS THE TWENIY-EIGHTH DAY OF
FEBRUARY, A.G. 2002.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY B lORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

2084786 B8100M AUTHENTICATION: 1638758

020133794 DATE: 02-28-02
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION or CORFORATIONS
FILED 04:30 PM 02/27/2002
020133794 - 2084786

CERTIFICATE OF MERGER C o PY

OF

Net-Hopper Systems, Inc.
INTO
Spirent Communications of Rockville, Inc.

Pursuant to Section 252(c) of the Delyware General Corporation Law, the
undersigned surviving corporation submits the following Certificate of Merger for filing
and certifies that:

1. The name and state or jurisdiction of incorpotation of each of the entities that is a
party to the merger are:

Name Jurisdicon
Net-Hopper Systems, Inc. Georgia
Spirent Communications of Rockville, Inc. Delswaze

2. An Agreement and Plan of Merger has been approved, adopted. certified. executed
and acknowledged by each of the foregoing corporations in accordance with the
provisions of Section 252(c) of the Delaware General Corporation Law.

-

3. The name of the surviving corporation is Spirent Communications of Rockville, Inc.
(‘Rockville™).

4. Tbe presemt Certificate of Incorporation of Rockville shall be the Certificate of
Incorporation of the surviving corporation.

5. The merger shall become effective upon the close of business on February 28, 2002,

6. The aecufed Agreement and Plan of Mcrger is on file at the principal place of

business of the surviving corporation which is located st 15200 Omega Drive
Rockwille, MD 20850-3240.

7. A copy of the Agrecment and Plan of Merger will be furnisbed by the surviving
corporation, on reguest and without cost, to any stockholder of Rockvillc or Net-
Hopper Systems, Inc.

8. Net-Hopper Systems, Inc. has an authorized capital stock consisting of 20,000,000
shares of common stock, no par value.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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COPY

IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as of the

A7 day of February, 2002.
SPIRENT COMMUNICATIONS OF
ROCKVILLE, INC.
By: o
i Scak
Trtle: PRSS OGN T
2
GSDoce-1003074-3
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'Secretary of State ' DOCKET NUMBER : 020590610

. o CONTROL NUMBER : K400471
Corporations Division EFFECTIVE DATE : 02/28/2002
315 West Tower - * RBFggzgggz : °g45
#2 Martin Luther King, Jr. Dr. §§§M NUMBER : 21{28/2002

Atlanta, Georgia 30334-1530

COPY

CT CORPORATION SYSTEM
PATTIE HARDY

1201 PEACHTREE ST.,NE
ATLANTA GA 30361

CERTIFICATE OF MERGER

I, Cathy Cox, the Secretary of State of the Georgia, do hereby issue this
certificate pursuant to Title 14 of the Official Code of Georgia annotated
certifying that articles or a certificate of merger and fees have been filed
regarding the merger of the below entities, effective as of the date shown above.
Attached is a true and correct copy of the said filing.

Surviving Entity:
SPIRENT COMMUNICATIONS OF ROCKVILLE, INC., A DELAWARE CORPORATION

Nonsurviving Entity/Entities:
NET-HOPPER SYSTEMS, INC., A GEORGIA CORPORATION

IR RN IEREEER
I

2 __BANA CATHY COX ‘ {

N SECRETARY OF STATE
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CERTIFICATE OF MERGER
“OF °
Net-Hopper Systems, Inc.
INTO
Spirent Communications of Rockville, Inc.

Pursuant to Section 14-2-1105(b) of the Georgia Business Corporation Code, the
undersigned surviving corporation submits the following Certificate of Merger for filing and
certifies that:

1. The name and state of incorporation of each of the entities that is a party to the merger are:

Name State of Incorporation @
Net-Hopper Systems, Inc. Georgia
Spirent Communications of Rockville, Inc. Delaware

2. The name of the surviving corporation is Spirent Communications of Rockville, Inc.
(“Rockville”).

3. The present Certificate of Incorporation of Rockville shall be the Certificate of Incorporation
of the surviving corporation.

4. The executed Agreement and Plan of Merger is on file at the principal place of business of
the surviving corporation which is located at 15200 Omcga Drive Rockville, MD 20850~
3240.

5. A copy of the Agreement and Plan of Merger will be ﬁnmshcd by the surviving corporation,
" on request and without cost, to any stockholdcr of Rockyville or Net-Hopper Systems, Inc.

6. The merger, and the Agreement and Plan of Merger, has been duly approved by the
shareholders of each of the constituent corporations to the merger.

7. The merger shall become effective upon the last to occur of the close of business on (i)
February 28, 2002, (ii) the date on which a Certificate of Merger is filed with the Secretary of
State of the State of Georgia, and (iii) the date on which a Certificate of Merger is filed with
the Secretary of State of the State of Delaware.

8. By signing below, the surviving corporation agrees that the request for publication of a notice
of the filing of this Certificate of Merger and payment therefor will be made as required by
Section 14-2-1105.1(b) of the Georgia Business Corporation Code.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as of the gz,
day of February, 2002.

SPIRENT COMMUNICATIONS OF ROCKVILLE, INC.

By:g;m Azu.ﬁw.

Néfne: Jim Schleckser
Title: President

S
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