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Jelaware .. .

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: ‘

"CAVIUM NETWORKS, A CALIFORNIA CORPORATION", A CALIFORNIA
CORPORATION,

WITH AND INTO "CAVIUM NETWORKS, INC." UNDER THE NAME OF
"CAVIUM NETWORKS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE FIFTH DAY OF FEBRUARY, A.D. 2007, AT 5:18

O'CLOCK P.M.
S A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5411613

4112866 BI100M

070126738 DATE: 02-06-07
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State of Delaware
Secretary of State
Divigion of Corporations
: Delivered 05:18 PM 02/05/2007
CERTIFICATE OF MERGER OF FILED 05:18 PM 02/05/2007

CaviuM NETWORKS, A CALIFORNIA CORPORATIGRY 070126738 - 4112866 FILE
INTO
CAvIUM NETWORKS, INC., A DELAWARE CORPORATION

(Filed pursuant to Section 252 of the Delaware General Corporation Law)

The undersigned corporations do hereby certify that:

| The name and state of incorporation of each of the constituent corporations are Cavium
Networks, Inc,, a Delaware corporation (“Cavium-Delaware”), and Cavium Networks, a
California corporation (“Caviumn-California”). :

2. - An Agreement and Plan of Merger dated as of January 31, 2007 has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations, in
accordance with the provisions of Section 252(b) of the Delaware General Corporation Law.

3. The name of the corporation surviving the merger is Cavium Networks, Inc., a Delaware
corporation. '
4, In connection with the merger of Cavium-California into Cavium-Delaware, the

Certificate of Incorporation of Cavium-Delaware shall remain unchanged.

5. 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 805 East Middlefield Road, Mt. View, CA 94043, Attention: Secretary.

6. A copy of the Agreement and Plan of Merger will be furnished by the surviving
corporation, on request and without cost, to any stockholder or shareholder of any constituent

corporation.

. The authorized capital stock of Cavium-California is (i) Eighty-One Million Nine
Hundred Thirty Thousand, One Hundred Fourteen (81,930,114) shares of Common Stock and,
(i) Forty-Five Million Eight Hundred Seventy Thousand Three Hundred Fourteen (45,870,314)
shares of Preferred Stock, Eight Million Six Hundred Ninety-Nine Thousand Nine Hundred
Eighty-Nine (8,699,989) shares of which are designated Series A Preferred Stock, Fifieen
Million Two Hundred Twenty-Four Thousand Eight Hundred Sixty-Two (15,224,862) shares of
which are designated Series B Preferred Stock, Twelve Million Four Hundred Thirteen
Thousand Seven Hundred Ninety-Three (12,413,793) shares of which are designated Series C
Preferred Stock; and Nine Million Five Hundred Thirty-One Thousand Six Hundred Seventy
(9,531,670) shares of which are designated Series D Preferred Stock.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have executed this Certificate of Merger as of

February 5, 2007.

CaviuM NETWORKS,
a California corporation

By: __/s/Syed Ali

Name: Syed Ali
Its: President and Chief Executive Officer

"~ ATTEST:

By:__/s/ Arthur Chadwick

Name: Arthur Chadwick
Its: Chief Financial Officer

CAviUM NETWORKS, INC.,
a Delaware corporation

By: __/s/ Syed Alj

Name: Syed Ali
Its: President and Chief Executive Officer

ATTEST:

By: ___/s/ Arthur Chadwick

Name: Arthur Chadwick
Its: Chief Financial Officer

579919 viI/HN
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The Secretary of State of Delaware issued a certificate for CAVIUM NETWORKS,
INC. whose file number is 4112866 on 02/06/2007 under request number 070126738

for authentication number 5411613.
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DOBL3516

State of California
Secretary of State

{, DEBRA BOWEN, Secretary of State of the State of
California, hereby certify:

That the attached transcript of 3 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. ’ ‘

Sec/State Form CE-107 (REV 1/2007)

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

FEB -7 2007

édw B

DEBRA BOWEN
Secretary of State

S8 osPos 59739

PATENT
REEL: 032618 FRAME: 0485



A D0BL35 16"
ENDORSED - FILED

In the cffice of the Secre I
6 [aw a Te &iihe Stats of Catforn
PAGE 1 _

FEB ~ 6 2007

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:.

"CAVIUM NETWORKS, A CALIFORNIA CORPORATION", A CALIFORNIA
CORPORATION,

WITH AND INTO "CAVIUM NETWORKS, INC." UNDER THE NAME OF
"CAVIUM NETWORKS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE FIFTH DAY OF FEBRUARY, A.D. 2007, AT 5:18
O'CLOCK P.M..

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

Lot sdomitoc Pt o ons
) Harriet 8mith Windsor, Secretary of State
AUTHENTICATION: 5411613

4112866 8100M
070126738

DATE: 02-06-07
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,"' State of Delaware
K4 Secretary of State
4 Division of Corpormtions
Delivered 05:18 PM 02/05/2007
CERTIFICATE OF MERGER OF FILED 05:18 B 02/05/2007
CAVIUM NETWORKS, A CALIFORNIA CORPORATICR) 070726738 ~ 4112666 FILE
INTO

CAVIUM NETWORKS, INC., A DELAWARE CORPORATION
(Filed pursuant to Section 252 of the Delaware General Corporation Law)

The undersigned corporations do hereby certify that;

1. The name and state of incorporation of each of the conslituent corporations are Cavium
Networks, Inc., a Delaware corporation (“Cavium-Delaware”), and Cavium Networks, a
California corporation { “Covium-California™).

2. An Agreement and Plan of Merger dated as of January 31, 2007 has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations, in
accordance with the provisions of Section 252(b) of the Delaware Genera) Corporation Law,.

3. The name of the corporation surviving the merger is Cavium Networks, Inc., a Delaware
corporation.
4, In comnection with the merger of Cavium-California into Cavium-Delaware, the

Certificate of Incorporation of Cavium-Delaware shall remain unchanged.

S. - 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 805 East Middlefield Road, Mt. View, CA 94043, Attention: Secretary.

6. A copy of the Agreement and Plan of Merger will be furnished by the surviving
corporation, on request and without cost, 1o any stockholder or shareholder of any constituent
corporation, -

7. The authorized capital stock of Cavium-California is (i) Eighty-One Million Nine
Hundred Thirty Thousand, One Hundred Fourteen (81,930,114) shares of Common Stock and,
(1) Forty-Five Million Eight Hundred Seventy Thousand Three Hundred Fourteen (45,870,314)
shares of Preferred Stock, Eight Million Six Hundred Ninety-Nine Thousand Nine Hundred
Eighty-Nine (8,699,989) shares of which are designated Series A Preferred Stock, Fifteen
Million Two Hundred Twenty-Four Thousand Eight Hundred Sixty-Two (1 5,224,862) shares of
which are designated Series B Preferred Stock, Twelve Million Four Hundred Thirtecen
Thousand Seven Hundred Ninety-Three (12,413,793) shares of which are designated Serjes C
Preferred Stock; and Nine Million Five Hundred Thirty-One Thousand Six Hundred Seventy
(9,531,670) shares of which are designated Series D Preferred Stock.
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In WITNESS WHEREOY, the undersigned have executed this Certificate of Merger as of

February 5, 2007.

CAVIUM NETWORKS,
a California corporation

By:__ /s/ Syed Ali

Name: Syed Ali -

lts: President and Chief Executive Officer

ATTEST:

By: __/s/ Arthur Chadwrick

Name; Arthur Chadwick
Its; Chief Financial Officer

CaviumM NETWORKS, INC.,
a Delaware corporation

By: __/s/ Syed Al

Name: Syed Ali ‘
Its; President and Chief Executive Officer

ATTEST:

By: ___/s/ Arthur Chadwick

Name: Arthur Chadwick
Its; Chief Financial Officer

579919 vI/HIN
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