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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 CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"SONICBLUE INCORPORATED", A DELAWARE CORPORATION,

WITH AND INTO "S3 INCORPORATED" UNDER THE NAME OF "SONICBLUE
INCORPORATED", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE . THE NINTH DAY OF NOVEMBER, A.D. 2000, AT 4:SDTQ’CLOCK
P.M. | |

AND I DO HEREBY FURTHER CERTIFY THAT THE’EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FIFTEENTH DAY OF

NOVEMBER A.D. 2000, AT 8 O'CLOCK A.M.
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CERTIFICATE OF OWNERSHIP AND MERGER
' MERGING
SONICBLUE INCORPORATED
WITH AND INTO
$3 INCORPORATED

Pursuant to Section 253 of the
General Corporation Law of the State of Delaware

33 Incorporated, a Delaware corporation (the “Company™), does hereby
certify to the following faets relating to the merger of SONICblue -Incurgorawd, a
Delawste corporation (the “Subsidiary”™), with and into the Company, with the Company
rernaining as the surviving corporation:

FIRST: The Company is incorporated pursuant to the General
Corporation Law of the State of Delawsre (the “DGCL"™). The Subsidiary is incorporated
putsuarit to the DGCL. ,

. SECOND: The Company owns all of the outstanding shares of each
class of capital stock of the Subsidiary.

THIRD: The Board of directors af the Company, by the gollow_ing
resalutions duly adopted on October 9, 2000, determined to merge the Sabszidiary with
and into the Company pursuant to Section 253 of the DGCL:

RESQLVED, that the Subsidiary be merged with and
inte the Compary (the “Merger”); and it is further

RESOLVED, that by virtue of the Merger and without
any action wn the part of the holder thereaf, oach then
outstanding share of common stock of the Company shall
rermain unchanged and confinue to remain outstanding a3
ane share of common stoak of the Cornpany, held by the
petson who was the holder of such share of common stock
of the Company itmmediately prior to the Merger; and it is
further

RESOLVED, that by virtue of the Merger and without
any action on the part of the holder thexeof, each then
outstanding share of common gtock of the Subsidiary shall
be canceled and no consideration shall be issued in respect
thereof; and it 5 further
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RESOLVED, that the proper officers of the Company
be and they hereby are autharized and directed to make,
execute amd acknowledge, in the name and under the
corporate seal of the Company, a cestificate of ownership
and merger for the purpase of effecting the Mearger and to
file the same in the officc of the Secretary of State of the
State of Delaware, and to do all other acts and things that
may be necessary o carry out and effectuste the purpose
and intent of the resolutions relating to the Merger; and it ig
Farther

RESOLVED, that upou the filing of tha Certificate of
Owuership and Merger, Article I of the Restated Certificaie
of Incorporation of the Company shall be amended in its
entirety to read as follows:

*The pame of the corporation is SONICblue
Incorporated.”

FOURTH:  This Certificate of Ownetship and Metger shall be effective at 8.00
a.1m. on November 15, 2000. :

IN WITNESS WHEREOF, the Company has caused this Cetfificate of
Ownership and Metger to be executed by its duly authorized officer this 77k day of

November, 2000, .
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