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State of Delaware
Office of the Secretary of State T4°" !

I, EDWARD ]. FREEL, 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:

"ARNET CORPORATION", AﬁnﬂinwARE CORPORATION,

"MILAN TECHNOLOGY CORPORATION", A DELAWARE CORPORATION,

"STAR GATE TECHNOLOGIES, INC.", A DELAWARE CORPORATION,

WITH AND INTO "DIGE INTERNATIONAL INC." UNDER THE NAME OF
"DIGI INTERNATIONAL INC.",’A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STAIB OF* DELAWARE AS' RECEIVED AND FILED
[N THIS OFFICE THE TWENTY-NINTH DAY OF SEPTEMBER, A.D. 1995, AT
9 0'CLOCK A.M. i” f |

A CERTIFIED COPY OF THES CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUN‘I‘Y RECORDER OE DEEDS FOR RECORDING.

- TR ca e
. i S

Edward |. Freel, Secretary of State

- AUTHENTICATION:
2200845 8100M ' TRARDENEATEA

RE : :
$50223693 EL: 1743 FRAMs: 90154
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CERTIFICATE OF OWNERSHIP AND MERGER OF
STAR GATE TECHNOLOGIES, INC,,
MIiLAN TECHNOLOGY CORPORATION and
ARNET CORPORATION,
each a Delaware corporation.

- with and into
DIG] INTERNATIONAL INC,,
a Delaware corporation

The undersigned corporation, Digi Intemnational Inc., a corporation organized and
existing under the laws of the State of Delaware (the “Parent™), hereby certifies as follows:

1. This Certificatc of Ownership and Merger (the “Certificatc™) is executed
pursuant to Section 253 of the General Corporation Law of the State of Delaware to effect the
merger (the “Merger™) of Star Gate Technologies, Inc., a Delaware corporation {“Star Gate™),
MiLAN Technology Corporation, a Delaware corporation (“MiLAN™), and Arnet Corporation, a
Delaware corporation (“Amet”) (Star Gate, MiLAN and Amet being sometimes referred to
herein as the “Subsidiaries™), with and into the Parent.

2. The Parent owns all of the issued and outstanding capital stock of the
Subsidiaries.

3. At a meeting duly held on September 27, 1995, the Board of Directors (the
“Board™) of the Parent approved the Merger and adopted the following resolutions:

WHEREAS, it is proposed that Star Gatc, MilLAN and Amet be merged
with and into the Parent, substantially on the terms set forth in the Agreement and
Plan of Merger (the “Merger Agreement”™) presented to the Board with these
resolutions;

WHEREAS, upon consummation of the Merger, all of the Subsidiaries®
estates, propertics, rights, privileges, powers and franchises will be transferred to
and become the property of the Parent and the Parent will succeed to all of the
liabilities and obligations of the Subsidiaries as the surviving corporation in the
Merger; and

WHEREAS, after review of the Merger Agreement, the Board has
dctermined that it is advisable and in the best interests of the Parent and its
stockholders to effect the Merger substantially on the terms and conditions sct
forth in the Merger Agreement, and therefore to authorize the execution, delivery
and performance thereof.

TRADEMARK
REFEL: 1743 FRAME: 0620



06/03/98

—— v

WhD 15:18 FAX 61; 336 30:6 FAEGRE & BENSON

- o~ . -

NOW, THEREFORE, BE IT RESOLVED, that the Parent merge each of
Star Gate, MiLAN and Arnet with and into the Parent, such transaction to be
substantially-in accordance with the terms and conditions sct forth in the following
resolutions and in the form of Merger Agreement presented with these resolutions,
which form, terms and conditions are hereby approved in all material respects;

RESOLVED FURTHER, that the Parent enter into the Merger Agreement
with each of Star Gate, MiLAN and Aranet which Merger Agreement shall providc.,
among other things, that as a result of the Merger, the separate existence of the
Subsidiaries shall cease and the Parent shall be the surviving corporation and
continue operations 4s a Delaware corporation under the name “Digi International

Inc.”;

RESOLVED FURTHER, that the appropriate officers of the Parent be,
and each of them hereby is, authorized, directed and empowered, for and on behalf
of the Parent, to execute, verify and deliver the Merger Agreement, with such
changes therein as the officers executing the same shall approve, the execution and
delivery thereof by such officers to be conclusive evidence of approval by the
Board of the Merger Agreement as so executed and delivered; and

RESOLVED FURTHER, that the appropriate officers of thc Parent be,
and each of them hereby is, authorized, directed and empowered, for and on behalf
of the Parent, to execute all documenis and 1ake such further action, ncluding, b
not limited to, the filing of a certificate of ownership and merger with the Secretarv
of State of the State of Delaware, as they may deem necessary, appropriate or
advisable to effect the Merger and the purposes of each of the foregoing preamblcs
and resolurions.

4, Upon effectiveness of the Merger, by virtue of the Merger and without any
action on the part of the holders thereof, all issued and outstanding capital stock of each of the

Subsidiaries shall be cancelled.

BN The Merger Agreement and the Merger contemplated thereby have been
adopted, approved, certified, executed and acknowledged by the Parent in accordance with the

{aws of the State of Delaware.

-2-
TRADEMARK
REFEIL.: 1743 FRAME: 0621

@oo4



06/03/98 WED 15:18 FAX 612 336 3028 FAEGRE & BENSON [doos

IN WITNESS WHEREOY, this Certificate of Ownership and Merger has been
executed by the Parent as of this 29th day of September, 1995

DIGI INTERNATIONAL INC.,
a Delaware corporation

L1
By - Krell AL gl
Gerald A. Wall, Vice President,
Chief Financial Officer and Treasurer

ATTEST:

" —
James E. Nicholson,
d cretary
WA1°00848455.08
3.
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