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Delaware ...

The First State

I, JEFFREY W. BULLOCK, 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:

"MATHSTAR, INC.", A MINNESOTA CORPORATION,

WITH AND INTQO "MATHSTAR, INC." UNDER THE NAME OF "MATHSTAR,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

FOURTEENTH DAY OF JUNE, A.D. 2005, AT 12:52 O'CLOCK P_M.

SO SO

Jeffrey W. Bullock, Secretary of State T~

3974348 81001 CATION: 9058249

111044818 DATE: 09-28-11

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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State of Delaware
Secretary of State
Division of Corporations
Delivered 01:44 PM 06/14/2005
FILED 12:52 PM 06/14/2005
SRV 050494688 - 3974348 FILE

Certificate of Merger
of
MathStar, Inc
{(Parent Corporation, a Minnesota corporation)
inte
MaihStar, Inc.
(Subsidiary Corporaﬁan, 2 Delaware corporation)

Pursuant to Section 302A.621 of Cliapter 302A, Minnesota Statutes, and Sections 252
and 253 of the Delaware General Corporation Law, Title 8, Chapter 1 the undersigned
corporations hereby adopt the following Certificate of Merger:

1. Constituent Corporations. The names of the corporations that ave parties to the
merger (“Merger™) are:

a. MathStar, Inc., a Mirmesota corporation (“Parent Corporation™) ; and
b, MathStar, Inc., a Delaware corporation {(“Subsidiary Corporation”).

Subsidiary Corporation has authorized capital stock consisting of One Hundred Million
(100,000,000) shates of capital stock, including Ninety Million {90,000,000) shares of common
stock, of which One Thousand (1,000) shares of comraon stock are issued and outstanding on the
date hereof, All of the outstanding shares are owned directly by Parent Corporation.

2. Agreement and Plan of Merger. The Agreement and Plan of Merger is set forth
in Exhibit A hereto and is incorporated herein by reference,

3 Surviving Corporation. Pursuant to the Agreement and Flan of Merger, Parent
Corporatmn shall be merped into Subsidiary Corporation. The corperation to survive the Merger

is Subsidiary Corporation, a Delaware corporation, which shall continue under the name
v‘MathSm Inc "

4. Approval of Agreement and Plan of Merger. The Agreement and Plan of
Merger has been approved by Subsidiary Corporation, pursuant to Section 253 of the Delaware
General Corporation Law, and by the afSrmative vote of the holders of 2 majority of the
outstanding shares of the common stock 5f Parent Corporation al 2 special meeting of the
sharsholders of Parent Corporation held on June 10, 2005.

s. No Dissenters® Rights. The Certificate of Incorpotation of the Subsidiary
Corporation does not differ from the Articles of Incorporation of the Parent Cosporation in a
manner that would ¢ause the shareholders of the Parent to have dissenters’ rights as provided
under Sections 302A.471 and 302A.473 of the Minnesota Business Corporation Act.
Accordingly, pursnant to Section 302A.621, Subd. 6. of the Mintiesota Business Corporatior:

Act, the shareholders of the Parent do not have dissenters’ rights.
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6. Effective Date of Merger. The effective date of the Merger shall be June 14,
2005 or, if later, ths date on whish these Certficate of Merger ave filed with the Secretary of State
of the State of Minnescta and the Secretary of State of the State of Delaware.

WITNESS WHEREOF, the parties hereto have executed these Articles of Merger on
the day of _ Sum e~ 2005.

MATHSTAR, INC, MATHSTAR, INC.
(a Delaware corporation) - (a Minnesota corporation)
: )
By, — By,
Do 1) “Douglas M. Pibl

President and Chief Executive Officer President and Chief Executive Officer
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EXHIBIT A
Agreement and Plan of Merger
Merging

MathStar, In¢,

{a Minnesata Corporation)
into

MathStar, Inc.

(» Delaware Corporation)

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of the
10th day of June, 2005, by and hetween MathStar, Inc., a Minnesota corporation (hereinafter
referned to as “Parent™), and MathStar, Inc., 2 Delaware corporation (hereinafter referred to as

“Subsidiary”). (Parent and Subsidiary are sometimes hereinafter collectively referred to as
“Constituent Corporations™),

RECITAILS:

A, Subsidiary is a Delaware corporation, validly formed and in good standing undor
the laws of the State of Delaware: with authorized capital stock consisting of One Hondred
Million (100,000,000) shares of capital stock, of which One Thousand (1,000) shares of cotnmon
stock, par value $.01 per share, are issned and outstanding,

B.  Parent, a corporation validly formed and in good standing under the laws of the
State of Minnesota, owns 100% of the issued and outstanding common stock of the Subsidiaty.

C, For business reasons, Subsidiary and Parent desire to have Parent merged with
and inte Subsidiary in accordance with applicable provisions of the Minnesota Statutes,
includmg Minnesota Business Corperation Act, Chapter 302A, and the Delaware Laws,
including Delaware General Corporation Law, Title 8, Chapter 1.

D.  For federal income tax purposes, it i intended that the above-described merger
shall qualify a8 a reorganization within the meaning of Section 368 of the Internal Revenue Code
- 0f 1986, as amended (the “Code™), and that this Agresment shall constitte a plan of
reorganization pursnant to Section 368 of the Code.

NOW, THEREFORE, in consideration of the premises and moutual covenants herein
con‘ained, the parties hereby agrze as follows:

1. Merger. On the Effectivs Date (a8 defined in Section 2 hereof), Parent shall be
merged with and into Subsidiary, with Subsidiaty being the surviving eorporation (the
“Merger™), pursuant 1o the applicable provisions of the Minnesota Business Corporation Act,
including Section 302A.621 thereof, and the Delaware General Corporation Law,

2. Effective Time and Date. Pursuant to Minnesota Statute Section 302A.641 and
Delaware General Corporation Law Section 253, the Merger shall become effective upon filing
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of Certificate of Merger (the “Certificate of Merger™), with the Minnesota Secretary of State and
the Delaware Secretary of State (the “Effective Date™.

3. Survivisg Corporation. On the Effective Date, the acparate corporate existence
of Parent shall cease, and the Constituent Corporations shall become a single corporation with
Subsidiary being the surviving corporation. Thercafter, Subsidiary, as the surviving corporatiorn,
shall have all of the rights, privileges, immunities and powers, and will be subject to all of the
dutics and Liabilities of  corporation incorparated under the laws of the State of Delaware. In
addition, as the surviving cotporation, Subsidiary shall possess all of the rights, privileges,
immunities and franchises, of a public as well as of a private nature, of cach of the Constituent
Corporations, and all property, real, parsonai and mixed, and all debts due on any azcount,
including subscriptions to shares, and all other causes of action, and every other interest of or
belonging to or due to each of the Constituent Corporations shall vest in Subsidisry as the
surviving corporation, without eny firther act or deed,

On the Effective Date, Subsidiary, as the surviving corporation, shall become responsible
and Liable for all the Kabilities and obligations of each of the Constituent Corporations, and a
claim of or against, or a pending proceeding by or against either of the Constituent Corporations
may be prosecuted as if the Meryer had not taken place, or Subsidiary, as the surviving
corporation, may he substituted in the piace of Parent. Neither the tights of creditors nor any

liens upon the property of either of the Constituent Corporations shall be impaired by the
Merger.

4. Stock Exchange,

) Subsidiary Sharelolder, In connection with the Merger, all of the
presently outstanding shares of capital stock of Subsidiary shall be cancelied, and no
stock shall be issued to Parent, the sole sharcholder of Subsidiary, as a result of the
Merger of Parent into Subsidiary. Parent, the sole sharcholder of Subsidiary, shall
surrender its stock certificate(s) mpresenting such shares of Subsidiary endorsed in blank
or accompanied by an appropriaze stock power executed iy hiank.

b, Paremt Ssaveholders. On the Effective Date, each share of the common
stock of Parent issued arxl outstanding immediately before the Effective Date shall, by
virtue of the Metger and without any action on the part of the holder thereof, be
converted into and becorrie one ¢hare of common stock of Subsidiary, Each share of
common stock of Subsidiary issued pursnant 1o this gection ghall be fully paid and
nonassessable and shall be deemed to have been isgued as of the Effective Date. The
outstanding certificates representing shaves of coramon stock of Parent will, after the
Effective Date, be deemed to represent the number of shares of common stock of
Bubsidiary into which they have boen converted. Upon surrender of stock certificatcs
representing the common stock of Parent from each sharcholder of Parent, Subsidiaty
agrees to ismne or canse 10 be issued to such shareholder of Parent a certificate
representing shares of common stock of Subsidiary.

s Name. The Subsidiary shall continue under the name MathSiar, Inc.
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5, Name. The Subsidiary shall continue under the name MathStar, Inc.
6. Certificate of Incorporation and Bylaws.

a. Certificate of Tucorporation, The Certificate of Incorporation of
Subsidiary in efféct immedistely befors the Effective Date of the Merger shall continue
to be the Certificate of Incorporation of Subsidiary, as the surviving corpotation, until
altered or amended as provided under the Delaware General Corporation Law.

b. Bylaws. The Bylaws of Subsidiary in effect immediately before the
Effective Date of the Merger shall continue to be the Bylaws of Subsidiary, as the
surviving corporation, until altered, amended or repealed as provided therein, in the
Certificate of Incorporation of Subsidiary or the Delaware General Corporation Law.

7. Directors and Officers, The direstors and officers of Subsidiary in office
immediately before the Effective Date of the Merger, who shall be the same officers and
directors as the officers and directors of Parent in office immediately before the Effective Date,
shall continue to be the directors and officers of Subsidiary, as the surviving corporation, until

the cxpiration of their terins as such or until their successor or successors shall otherwise be duly
elected.

3. Service of Process. Subsidiary does herehy agree that it maybe served with process
in the State of Minnesots in 2 proceeding for the enforcement of an chiigation of Parent
and Subsidiary; and docs hereby irrevocably appoint the Secretary of State of the State of Minnesots
as its agent to accept service of process in any proceeding. The address to which process may be
forwarded is 5900 Green Oak Drive, Minnetonka, MN 55343.

3. 'Termination or Abandonment. Notwithstanding anything in this Agreement to
the contrary, this Agreement may be terrinated and shandoned before the Effective Date by
astion of & majority of the Board of Directors of Parent. If this Agreement is terminated or
abandoned by the Board of Directors of Parent pursusnt to the previous sentence, alf contractual
rights hereunder shall terminate, and this Agteement shall become null and void without any
further Hability or obligation on the part of any parties heyeto,

10.  Counterparts. This Agreement may be exeonted in any number of counterparts,

each of which shall be deemed an originial, but all of which together shall canstitute sne and the
same instrument,

1. Amendment. This Agrezment may not be amended except by an instrument in
writing gigued on behalf of each of the parties hereto,
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IN WITNESS WHEREOF, said metging cotporations have caused this Agresment and
Plan of Merger to be duly executed as of the date set forth above.

MATHSTAR, INC. MATHSTAR, INC.
(a Delaware corporation) (a Minngsota corporation)
ByMé)__ By,

Douglas M. Pihl . Pi

President and Chief Exccutive Officer President and Chief Executive Officer
2326812v2
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