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R0528979

AUG 16 1999

" 1, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of _l page(s) has

- been compared with the record on file in this office, of

which it purports to be a copy, and that it is full, true
and correct '

IN WITNESS WHEREOF. | execute thls
certiflcate and affix the Great Seal of
. the State of California this day of

Jur s 1'\’19
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Secretary of State

- . SECRETARY OF STATE

Sec/Blalo Form Ch-107 (rov, G/RB) C ’ . ‘

m’ Q8P on 140
- MADPCTACHCTH HA 14 QEAQTEHTGF. FT 9Ny

REEL: 017478 FRAME: 0995



70528979

CERTIFICATE OF OWNERSHIP ENDORSED « FILED
MERGING .
SELSIUS SYSTEMS INC. e e o o o
INTO
_ CISCO SYSTEMS, INC. ' JUL 2 91999
AL JONER, By o s

David Rogan, Vice President and Corporate Treasurer, and Larty R. Carter,
. Secretary, of Cisco Systems, Inc., 4 California corporation (“the Company”). do hereby cartify:

.o FIRST: That the name and state of incorporation of each of the conastituent
corporations of the merger is as follows:
Parent: Cisco Systems, Inc, - California
Subsidin:ry: Selsius Syatems Inc. : Délawam

SECOND:  Thut the Company owns 100 percent of the outgtanding common
.stock of Selsius Systemas-Inc., a Delaware corporation (“Selsius”).

THIRD: Ther the Compeny's Board of Directors has determined Lo merge
. Selsius into the COrnpany and has duly adopted the following resolutions:

WHEREAS, follcw:ng the acqmsmon of Selsius, the Company demes to merge
Salsius into the Company; ,

RESOLVED, that’ lhe Company shall merge Selsms {nto the Company. thereby
assuming all of Selsius’s rights, liabilities and obligations;

, 'RESOLVED, that the officers of the Company be. and thay hereby ure,
autharized for an on behalf of the Company to taks such actions and to exccute and deliver such
documents and papers as they deem necessary or advisable ta effectuate the purposes of the

~ foregoing resolutions and to consummats the transactions contemplated :hereby

. . PFOURTH:  That the resolutions set forth abave arc a tn.xe and correct copy of
the moluuons adopted by the Board af Direcrora of the Company on September 22, 1998
relating to the mcrget of Subsidiary into the Company.

wqu1W
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" David Rogan and Larry R, Carter say;

They are the Vice President and Corporate Treasurer and Séc_mmry regpectively
of Cisco Systems, Inc., a California corporation. They have read the foregoing Certificate of
Ownership and know the contents thereof. The same is true of their own knowledge.

Executed on _Ql/.}.lﬂ_ 1999 nt Sen Jose, Santa Clara County, California,

~We declare under penalty of perjury that the foregoing is true and correct.

- D A'Qm;s

David Rogun
_Vice President and Treasurer

AM—-—L.../L:’:,

Larry R, Carter
Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER

- Pursuant to Section 253 of the General Corporation Law of the State of Delaware,
Cisco Systems, Inc., a California corporation (the “Company”), for the purpose of effecting the
merger of Selsius Systems Inc., a Delaware corporation and a wholly-owned subsidiary of the
Company (“Selsius™), with and into the Company (the “Merger”), does hereby certify:

- FIRST: That the Company was incorporated and duly organized under the
General Corporate Law of the State of California.

SECOND:  That the Company owns all of the outstanding shares of each class
of the capital stock of Selsius.

THIRD: That the Company, by the following resolutions of its Board of
Directors, duly adopted on the 22nd day of September, 1998, detemuned to merge into itself
Selsius on the conditions set forth in such resolutions:

WHEREAS, following the acquisition of Selsius, the Company desires to merge
Selsius into the Company;

RESOLVED, that the Company shall merge Selsius into the Company, thereby
assuming all of Selsius’s rights, liabilities and obligations; '

RESOLVED, that the officers of the Company be, and they hereby are,
authorized for an on behalf of the Company to take such actions and to execute and deliver such
documents and papers as they deem necessary or advisable to effectuate the purposes of the
foregoing resolutions and to consummate the transactions contemnplated thereby.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Ownership on the 28€klay of _July , 1999,

Larry R, Carter
Secretary and Chief Financijal Officer

PALLIANSBAI149437.01( MWTT14.DOC)
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CONSENT TO SERVICE OF PROCESS

The undersigned, Cisco Systems, Inc., a California corporation (“Cisco"), for the
purpose of complying with Section 252(d) of the General Corporation Law of the State of
Delaware and in connection with the merger of its wholly owned subsidiary, Selsius Systems,
Inc,, a Delaware corporation (“Selsius”), with and into Cisco, hereby irrevocably appoints the
Secretary of State of the State of Delaware as its agent in the State of Delaware, to accept service
of process in any proceeding for the enforcement of any obligations of Selsius, as well as for
enforcement of any obligation of Cisco or other proceeding; and the undersigned does hereby
consent that any such action or proceeding against it may be commenced in any court of
competent jurisdiction and proper venue within said State by service of process upon said officer
with the same effect as if the undersigned was organized or created under the laws of said State -
and had lawfully been served with process in said State.

It is requested that a copy of any notice, process or pleadmg served hereunder be
mailed to: Therese A. Mrozek, Esq., Brobeck, Phleger & Harrison LLP, Two Embarcadero
Place, 2200 Geng Road, Palo Alto, California 94303, .

Dated: July 28, 1999 o

CISCO SYSTEMS, INC.

W

Larry R. Carter
Secretary and Chief Financial Officer
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