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source=DiviCom merged into C-Cube Microsystems#page?2.tif
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CERTIFICATE OF MERGER
OF
DIVICOM INC.
" INTO
C-CUBE ACQUISITION CORP.

C-Cube Acquisition Corp. does hereby certify as follows:

1. The constituent corporations (the “Constituent Corporations™) to the merger are
C-Cube Acquisition Corp. (“Merger Sub”) and DiviCom Inc. (“DiviCom”), each of which is a
corporation organized and existing under the General Corporation Law of the State of Delaware.

2. An Agreement and Plan of Reorganization dated as of May 28, 1996, as amended,
among C-Cube Microsystems Inc., Merger Sub, DiviCom and certain stockholders of DiviCom (the
“Reorganization Agreement”) providing for the merger of DiviCom with and into Merger Sub, has
been approved, adopted, certified, executed and acknowledged by each of the Constituent
Corporations in accordance with Section 251 of the Generat Corporation Law of the State of

Delaware.
3. The name of the surviving cor]::noration is C-Cube Acquisition Corp. (the “Surviving
Corporation”).

4 The certificate of incorporation of Merger Sub shall be the certificate of incorporation

of the Surviving Corporation, provided that Article I of the certificate of incorporation of the
Surviving Corporation shall be amended to read “The name of the corporation is DiviCom Ine.”

s The executed Reorganization Agree&xent is on file at the principal place of business of
the Surviving Corparation, which is iocated at 1708 McCarthy Boulevard, Milpitas, California 95035.

6. The Surviving Corporation will furnish a copy of the Reorganization Agreement, ont
request and without cost, to any stockholder of either of the Constituent Corporations.

IN WITNESS WHERECQF, C-Cube Acquisition Corp. has caused this Certificate to be signed

by its authorized officer on August 28, 1996.
C-CUBE ACQUISITION CORP.

o | M( LA

Alexandre A. Balkanski, President
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State of Delaware

Office of the S ecretary of State
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