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The First State

I, HARRIRT SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
“COPY OF THE CERTIFICATE OF O‘WNEBSHIP, WHICH MERGES:

*AGERE SYSTEMS GUARDIAN CORP.*, A DELAWARE CORPORATION,

WITH AND INTO "AGERE SYSTEMS INC." UNDER THE NAME OF “"AGERE
SYSTEMS INC.*, A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED BND FILED IN THIS
OFFICE THE TWENTY-NINTH DAY OF AUGUST, A.D. 2002, AT 9 Q'CLOCK
A.M.

AND I DO HERERY FURTEER CERTIFY THAT THE EFFECIIVE DATE OF
PHEE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
QF AUGUST, A.D. 2002.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEELS.

Harriet Smith Windsor, Secretary of Stare

3268412 B1lO0M AUTHENTICATION: 1858517
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Srary OF DELAWARE

SECRETARY OF STATE )
PIVISION OF CORPORATIONS “
FILED 09:00 AM 08/28,2002

020545223 ~ 3268412

CERTIFICATE OF OWNERSHIP AND MERGER
OF

Apare Systems Quardlan Corp.
{a Delewars corporation)

INTO

Agers Systems inc.
{a Dolaware comoration)

UNDER SECTION 253 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE

Agere Systems Ing, 8 coiporstion organized and existing under the laws of
Delsware [*Corporation”), DOES HER&BY CERTIFY:

FIRSYT: The Corporation i the owner of all of the outstanding sheres of common
stock of Agera Systems Guardian Corp,, which ls also & business corporation of the State of

Delaware,

SECOND: On August 22, 2002 the Subsidiary Governance Commillee of the
Soard of Directors of the Corpomtion adopled the foliowing resolution to merge Agere Systems
Guardian Corp, info the Corparation:

RESOLVED that Agere Systems Guardien Corp., a8 Delaware
corporation, shall be merged with and into Agere Systems
nc., a Delaware corporation, with Agere Systems inc. being
the surviving corporstion, and Agere Systems Inc. shalt
thereupon assume afl of the obligations of Agere Systems
Guardian Corp.”

THIRD: Thal the merger authorized hereby shall become effective
as of 9:00 a.m. Eastern Standard Time on August 31, 2002.

Executed on August 22, 2002
AGERE SYRTEMS INC.

oy Lo Ret

Paul Banto, Vits Presicent
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