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I SECRETARY OF STATE

[, BILL JONES, Secretary of State ¢ f the State of California,
hereby certify:

That the attached transcript of 77 page(s) was
prepared by and in this office from the record on file, of
I which it purports to he a copy and that it is full, true
and correct.

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

AUG 7 2000
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CERTIFICATE CF OW(I;I}E:RSPHP AND MERGER NOV @ 6 1996
VIASAT, INC. 6
(a California corporation) A ,,Z(ﬂ ot
INTO . JOHES Seqfetdry of Stal2

VIASAT, INC.
(a Delaware corporation)

It is hereby certified that:

1. ‘,VlASALﬂlﬁC;,:(hereinafter referred to as the "Disapyearing Corporation”) is
a business corporation of the State of California.

2. The Disappearing Corporation, as the owner of 100% of the outstanding
shares of the stock of VIASAT, INC., . a corporation of the
State of Delaware (the "Surviving Corporation").

3. The following is a copy of the rcsolutions adopted and approved on the 4th
day of November, 1996, by the Board of Directors of the Disappearing Corporation to merge the
Corporation into the Surviving Corporation:

"RESOLVED. that the Disappearing Corporation be merged into the
Surviving Corpor. ion pursuant to the laws of the State of Delaware as
hereinafter provided, so that the separate existence of the Disappearing
Corporation shall cease as soon as the merger snall become eliective, and
thereupon the Disanpearing Corporation and the Surviving Corporation will
become a single corporation, which shall continue to xist under, and be
governed by. the laws of the State of Delaware.

RESOLVED that riie terms and conditions of the proposed merger are as
follows:

(4) From and after the effective time of the merger, ail of the
estaze, property, rights, privileges, powers. and franchises of the Disappearing
Corporation shall become vested in and be held by the Surviving Corporation
as fully and entirely and without change or diminution as the same were
before held and enjoyed by the Disappearing Corporation, and the Surviving
Corporation shall assume all of the obligations +f the Disappearing
Corporation

(b No pro raia issuance of the shares of stock of the Surviving
Corporation which are owned by the Disappearing Corporation immediately
prior to the cffective time of the merger shall be made. and such shares shai
be surrender=d and extinguished.

(«) Eack share of Common Stock of the Disappearirg Corporation
which shall be ssued and outstanding immediately prior to the effective time
of the merger shail be converted into 15,7335 issued and ontstanding shares of
Common Steck, $.0001 par value, of the Surviving Corporation, and. frem
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and after the effective time of the merger, the holders of all of said issued and
outstanding shares of Common Stock of the Disappearing Corporation shail
automaticaily be and become holders of shares of the Surviving Corporation
upon the basis above specified, whether or not certificates representing said
shares are then issued and delivered.

(d) Each share of Series A Convertible Preferred Stock of the
Disappearing Corporation which shall be issued and outstanding immediately
prior to the effective time of the merger shall be converted into one (1) issued
and outstanding share of Series A Convertible Preferred Stock, $.0001 par
value, of the Surviving Corporation, and, from and after the effective time of
the merger, the holders of all said issued and outstanding shares of Series A
Convertible Preferred Stock of the Disappearing Corporation shall
automatically be and become holders of shares of Series A Convertible
Preferred Stock of the Surviving Corporation upon the basis above specified,
whether or not certificates representing said shares are then issued and
delivered.

(e) After the effective time of the merger, each holder of record
of any outstanding certificate or certificates theretofore representing Common
Stock of the Disappearing Corporation may surrender the same to the
Surviving Corporation at its office in Carlsbad, California and such holder
shall be entitled upon such surrender to receive in exchange therefor a
certificate or certificates representing a number of shares of Common Stock of
the Surviving Corporaticn as described in paragraph (c), above. Until so
surrendered, each outstanding certificate which prior to the effective time of
the merger represented one or more shares of Corrmon Stock of the
Disappearing Corporation shall be deemed for all corporate purposes to
evidence ownership of an equal number of shares of Common Stock of the
Surviving Corporation.

(f) After the effective time of the merger, each holder of record
of ary outstanding certificate or centificates theretofore representing Series A
Convertible Preferred Stock of the Disappearing Corporation may surrender
the same to the Surviving Corporation a its office in Carlsbad, California and
such iwolder shall be entitled upon such surrerider to receive in exchange
therefor a certiticate or certificates representing an equal number of shares of
Series A Convertible Preferred Stock of the Surviving Corporation. Until so
surrendered, vach outstanding certificate which prior to the effective time of
the merger represented one or more shares of Series A Convertible Preferred
Stock of the Disappearing Corporation shall be deemed for all corporate
purposes to evidence ownership of an equal number of shares of Series A
Counvertible Preferred Stock of the Surviving Corporation.

(2) From and after the effective tiine of the merger, the Certificate
of Incorporaticn and By-Laws of the Surviving Corporation shall be the
Certiftcate of Incorporation and By-Laws of the Surviving Corporation as in
effect immediately prior to such effective time.
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(h) The members of the Board of Directors and officers of the
Surviving Corporation shall be the members of the Board of Directors and the
corresponding officers of the Disappearing Corporation as in office
immediately before the effective time of the merger.

(i) From and after the effective time of the merger, the assets and
liabilities of the Disappearing Corporation and of the Surviving Corporation
shall be entered on the books of the Surviving Corporation in the amounts at
which the same shall be carried at such time on the respective books of the
Disappearing Corporation and of the Surviving Corporation, subject to such
inter-corporate adjustments or eliminations, if any, as may be required to give
effect to the merger; and, subject to such action as may be taken by the Board
of Directors of the Surviving Corporation. in accordance with generally
aczepted accounting principies. the capital and surplus of the Surviving
Corporation shall be equal to the capital and surplus of the Disappearing
Corporation and of the Surviving Corporation.

RESOLVED that these resolutions to merge be submitted to a majority of the
stockholders entitled to vote of the Disappearing Corporation to act in writing
without a meeting pursuant to the appropriate provisions of the California
Corporations Code; and, in the event that a majority of said stockholders shall
consent in writing to the merger, the proposed merger shall be dezmed to be
approved.

RESOLVED that, in the event that the proposed merger shall not be
terminated, the proper officers of the Disappeating Corporation be and they
hereby are authorized and directed to make and execute a Certificate of
Ownership and Merger setting forth a copy of these resolutions to merge itself
into the Surviving Corporation and the date of adoption thereof, and to cause
the same to be filed and recorded as provided by law, and to do all acts and
things whatsoever, within the States of Delaware and California and in any
other appropriate jurisdiction, necessary or proper to effect this merger”.

The proposed merger herein certified has been adopted, approved, certified,

executed and acknowledged by the Disappearing Corporation in accordance with the provisions of
Section 228 of the General Corporition Law of the State of Delaware and of Section 663 of the
California Corporations Cade.
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Signed and attested to on November f}_ 1996.

ATTEST:

P~ g~

g
|

Mark J. Miller
Secretary

i

i

t

;,

R

VIASAT, INC.

By L blé |

Mark D. Dankberg
President
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CERTIFCATE OF APPROVAL

Mark D. Dankberg and Mark J. Miller certify that:

1. They are the president and secretary, respectively, of ViaSat, Inc., a
California corporation.

2. The Certificate of Ownership and Merger in the form attached was duly
approved by the Board of directers and a majority of the shareholders of the corporation.

3. The sharzholder approval was by the holders of a majority of the
outstanding shares of the corporation.

4. There are two classes of shares of the corporation and the number of
respective shares outstanding is: 4,793,408 shares of common stock and 3,225,000 shares
of Series A Convertible Preferred Stock.

We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and comrect of our own
knowledge.

DATE: November 1, 1996

B LD N
Mark D. Dankberg
President

’Mw/.m-

Mark J. Miller
Secretary

-
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CERTIFCATE OF APPROVAL

Mark D. Dankberg and Mark J. Milier certify that:

1. They are the president and secretary. respectively, of ViaSat, Inc., a Delaware
corporation.

2. The Certificate of Ownership and Merger in the form attached was duly
approved by the Board of directors and stockholder of the corporation.

3. The stockholder approval was by the hclder of 100% of the outstanding
shares of the corporation.

4. There is only one class of shares and the number of shares outstanding is 100.

We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are tnue and correct of our own
knowledge.

DATE:November 1, 1996

A YA
Mark D. Dankb? j

President

M e

Mark J. Miller
Secrctary
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STATE OF CALIFOSMIA

FRANCHISE TAX BOARD

P.O. BOX 942857 ., ... . Tax C[earance
SACRAMENTO, CALIFORNIA 94257-0540 Certificate
TELEPHONE (916) 845-4124

OCTOBER 28, 1996
B

-VIASAT, INC.
2290 COSMOS COURT
CARLSBAD, CA. 92009

ISSUED TO: VIASAT, INC.
CORP # : 1530678

THIS CERTIFICATE IS VALID ONLY UPON SIMULTANOUS QUALIFICATION OF
THE VIASAT, INC. A DELAWARE CORPCRATIORN.

This certificate expires on __1=15~37

THIS IS TO CERTIFY THAT all taxes imposed on the above-named corporation under the Bank
and Corporation Tax Law have been paid or are secured by bond, deposit or other security.
4 ';) |

" A copy of this Tax Clearance Certificate has been sent to the Office of the Secretary of Siate at
Sacramento, California. The original of this certificate may be retained for the files of the
corporation.

Thz required Secretary of State forms to dissolve, withdraw, or merge must be filed with the
Ofifice of the Secr~* 'y of State at 1500 Eleventh St., Third Floor, Sacramento, CA 95814-5701
by the expiration date of this notice.

MNOTE: If the above process is not compleied with the Secretary of State by the expiration
date, the corporation will remain subject to the filing reauirements of the Bank
and Corporation Tax Law.

FRANCHISE "AX BOARD

o

By . 3
3573CALTC 1 HH wthorized Signanure .
Corporetion Audit Tex Clearance Unit

FT8 7570 (REV 4.99)
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