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Delaware .. .

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 CERTIFICATE OF MERGER, WHICH MERGES:

"CIENA HOLDINGS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "AKARA CORPORATION" UNDER THE NAME OF “CIENA
HOLDINGS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-NINTH DAY OF AUGUST, A.D. 2003, AT 2:28
O'CLCCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-NINTH DAY OF
AUGUST, A.D. 2003, AT 11:59 O’'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

\2A1&AA;45 xJ;hJ)&kdgaﬁ;moL¢¢AJ

Harriet Smith Windsor, Secretary of State

3201061 8100M AUTHENTICATION: 2608726

030563101 DATE: 08-29-03
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CERTIFICATE OF MERGER
OF

CIENA HOLDINGS, INC.
a Delaware Corporation

WITH AND INTO

AKARA CORPORATION
a Delaware Corporation

The undersigned corporation, organized and existing under and by virtue of
the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:
FIRST: That the name and state of incorporation of each of the

constituent corporations of the merger is as follows:

NAME STATE OF INCORPORATION
CIENA Holdings, Inc. Delaware
AKARA Corporation Delaware

SECOND: That an agreem‘ent and plan of merger between the parties to
the merger has been approved, adopted, certified, executed and acknowledged by
each of the constituent corporations in accordance with the requirements of Section
251 of the General Corporation Law of the State of Delaware.

THIRD: That the name of the surviving corporation of the merger is
AKARA Corporxation, which shall hereinwith be changed to CIENA Holdings, Inc.

FOURTH: The ceortificate of incorporation of AKARA Corporation shall be

amended to delete Articles 1 through 8 in their entirety and repleced with the

State of Delaware
Secretary of State
Division of Corporations
\NABA - 652990078 - 161189 v Delivered 02:31 PM 08/29/2003
FILED 02:28 PM 08/29/2003
SRV 030563101 - 3201061 FILE
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following, which shall be the certificate of incorporation of the surviving

corporation:

Article 1. NAME

The name of this corporation is CIENA Holdings, Ipc. (the
“Corporation”).

Article 2. REGISTERED OFFICE AND AGENT

The registered office of the Corporation shall be located at 1209
Orange Street, Wilmington, Delaware 19801 in the County of New
Castle. The registered agent of the Corporation at such address shall
be The Corporation Trust Company.

Arxticle 3. PURPOSE AND POWERS

The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “Delaware General
Corporation Law"). The Corporation shall have all power necessary
or convenient to the conduct, promotion or attainment of such acts and

activities.

Arxticle 4. CAPITAL STOCK

The total number of shares of all classes of stock that the Corporation
shall have the authority to issue is 100 shares, all of which shall be
Common Stock having a par value of $.001 per share (“Common
Stock™).

Article 5. BOARD OF DIRECTORS

5.1. Number; Election

The number of directors of the Corporation shall be such number as
from time to time shall be fixed by, or in the manner provided in, the
bylaws of the Corporation. Unless and except to the extent that the
bylaws of the Corporation shall otherwise require, the election of
directors of the Corporation need not be by written ballot. Except as
otherwise provided in this Certificate of Incorporation, each director of

2
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the Corporation shall be entitled to one vote per director on all matters
voted or acted upon by the Board of Directors.

5.2. Management of Business and Affajrs of the Corporation

The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors.

5.3. Limitation of Liability

No director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a
director, provided that this provision shall not eliminate or limit the
liability of a director (a) for any breach of the director's duty of loyalty
to the Corporation or its stockholders; (b) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing
violation of law; (¢) under Section 174 of the Delaware General
Corporation Law; or (@) for any transaction from which the director
derived an improper personal benefit. Any repeal or modification of
this Article 5.3 shall be prospective only and shall not adversely affect
any right or protection of, or any limitation of the liability of, a director
of the Corporation existing at, or arising out of facts or incidents
occurring prior to, the effective date of such repeal or modification.

Article 6. AMENDMENT OF BYLAWS

In furtherance and not in limitation of the powers conferred by the
Delaware General Corporation Law, the Board of Directors of the
Corporation is expressly authorized and empowered to adopt, amend
and repeal the bylaws of the Corporation.

Article 7. RESERVATION OF RIGHT TO AMEND
CERTIFICATE OF INCORPORATION

The Corporation reserves the right at any time, and from time to time,
to amend, alter, change, or repeal any provision contained in this
Certificate of Incorporation, and other provisions authorized by the
laws of the State of Delaware at the time in force may be added or
inserted, in the manner now or hereafter prescribed by law: and all
rights, preferences, and privileges of any nature conferred upon
stockholders, directors, or any other persons by and pursuant to this
Certificate of Incorporation in its present form or as hereafter amended
are granted subject to the rights reserved in this Article 7.

3
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FIFTH: That the executed agreement and plan of merger is on file at the
principal place of business of the surviving corporation. The address of the
principal place of business of the surviving corporation is 1201 Winterson Road,
Linthicum, Maryland 21090.

SIXTH: That a copy o{ the agreement and plan of merger will be
furniched by the surviving corporation, on request and without cost to any
stockholder of each of the constituent corporations.

SEVENTH: That this Certificate of Merger shall be effective at 11:59 p.m. on

August 29, 2003.

\N\BA - 882990072 « 161160 v2
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IN WITNESS WHEREOF, AKARA Corporation, a Delaware corporation,
has caused the Certificatc to be signed by David Croucher, its Secretary, an
anthorized officer of the corporation, this 29"4ay of _Augus+ _, 2003.

Certificate of Merger
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