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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. 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:

"GENERAL INSTRUMENT CORPORATION OF DELAWARE", A DELAWARE
CORPORATION,

WITH AND INTO "GENERAL INSTRUMENT CORPORATION" UNDER THE
NAME OF "GENERAL INSTRUMENT CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELRWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-FIFTH DAY OF

JULY, A.D. 1997, AT 1:07 O'CLOCK P.M.

Cihuud
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:07 PM 07/25/1997
971247548 —~ 2234650

CERTIFICATE OF OWNERSHIP AND MERGER
OF
GENERAL INSTRUMENT CORPORATION
AND

GENERAL INSTRUMENT CORPORATION OF DELAWARE

Pursuant to Section 253 of the General Corporatidn
Law of the State of Delaware

General Instrument Corporation (“GI"), a corporation organized and
existing under the laws of the State of Delaware, desiring to merge with General
Instrument Corporation of Delaware, a wholly-owned subsidiary of G ("Gl Delaware"),
a corporation organized and existing under the laws of the State of Delaware, pursuant to
the provisions of Section 253 of the General Corporation Law of the State of Delaware,
hereby certifies as follows:

1. GI was originally incorporated under the name FLGI Holding Corp.
The date of its original Certificate of Incorporation filed with the Secretary of State was
June 28, 1990.

2, GI is the owner of 100% of the issued and outstanding shares of the
common stock of GI Delaware, a corporation originally incorporated under the name
General Instrument Corporation on June 12, 1967 pursuant to the General Corporation
Law of the State of Delaware and having no class of stock outstanding other than said
common stock.

3, The Board of Directors (through its Executive Commitiee) of GI
duly adopted the following resolutions on July 23, 1997 and filed them with the minutes
of the Board.

RESOLVED, that each Authorized Officer be, and
each of them individually hereby is, authorized and directed,
for and on behslf of GI, 1o execute and deliver on behalf of
Gl, an agreement of merger (the “Merger Agreement”)
between Gl and G! Delaware, substantially in the form
described in and attached to the minutes of the meeting, with

TRADEMARK
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such changes therein as any Authorized Officer executing the

same shall approve, such approval being evidenced by the
execution and delivery of such agrecment.

RESOLVED, that Gl Delaware shall be merged with
and into GI (the “Merger”) pursuant to thc Merger
Agreement, with Gl being the surviving corporation of the

Merger (the “Surviving Corporation™) and assuming all of GI
Delaware’s liabilities and obligations.

RESOLVED, that the mname of the Surviving
Corporation shall be General Instrument Corporation.

RESOLVED, that the Merger shall be effective (the
“Effective Time’) at the effective time specified in the
Cecrtificate of Ownership and Merger which is being filed
with the Sccretary of State of Delaware.

RESOLVED, that at the Effective Time and without
any action on the part of Gl or GI Delaware, all of the issued
and outstanding shares of capital stock of GI Delaware shall
be canceled and the shares of capital stock of GI outstanding
immediately prior to the Effective Time shall continue as
shares of capital stock of the Surviving Corporation.

RESOLVED, that the Authorized Officers of Gl are
authorized and directed, in the name and on behalf of GI, to
execute, acknowledge and filc with the Secretary of State of
Delaware, and the Secretary is authorized and directed 1o
attest, a Certificatc of Ownership and Merger, and to execute,
acknowledge, file and deliver such other documents and to
take such other actions as they may deem necessary or
appropriate to effect the Merger. )

RESOLVED, that the Certificate of Incorporation of
Gl1, as in effect at the Effective Time, shall be the Certificate
of Incorporation of the Surviving Corporation.

RESOLVED, that the By-laws of GI, as in effect at the
Effective Time, shall be the By-laws of the Surviving
Corporation.

-2~ FENYOIRIFKINEINORMAA164712.03
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RESOLVED, at the Effective Time, the directors of Gl
shall become the directors of the Surviving Corporation, until
their successors are duly elected or appointed and qualified in
the manner provided by the Certificate of Incorporation and
By-laws of the Surviving Corporation, or as otherwise
provided by law.

RESQCLVED, at the Effective Time, the officers of GI
shall become the officers of the Surviving Corporation, until
their respective successors are duly elected or appointed and
qualified in the manner provided by the Certificate of
Incorporation and By-laws of the Surviving Corporation, or as
otherwise provided by law. '

RESOLVED, that the Authorized Officers of GI be,
and each of them individually hereby is, authorized to take or
cause to take all such further actions and execute &ll such
further agreements, documents, certificates and undertakings
in the name and on behalf of Gi, which he or she may deem to
be necessary or appropriate to enable Gl to carry out the
obligation of GI under, to effect the transactions contemplated

by, and to carry out the intent and accomplish the purposes of,
the foregoing resolutions.

RESOLVED, that all actions herctofore taken by any
officer or director of GI in connection with the foregoing be,
and they hereby are, ratified and approved in all respects.

4. Anything herein or elsewhere to the contrary notwithstanding, this merger may‘
be amended or terminated and abandoned by the board of directors of GI at any time prior
to the date of filing of this Ceriificate with the Secretary of State of the State of Delaware.

5. This certificate of Ownership and Merger shall become effective at 1:07 p.m.,
New York time, on July 25, 1997.

-3- FANYD3RIFK INE\NORMAL\ 64712.04
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IN WITINESS WHEREOF, Gl has caused this Certificate to be signed the 25th
day of July, 1997.

GENERAL INSTRUMENT CORPORATION

S/

Name: Thomas A, Dumit

Title: Vice President and
General Counsel

ATTEST: ' .

o ( Rubios LS

Name: Richard C. Smith

Title: Vice President, Taxes
and Treasurer

-4 EENYOMNRIFKINEANORMALM 6471204
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EXHIBIT “A”

Correction of Merger recorded on January 14, 1999, at Reel No. 1841 Frame No. 0126
from the incorrectly identified surviving company “General Semiconductor, Inc.” to the correct
surviving company “General Instrument Corporation”.

Prior counsel inadvertently submitted a merger document containing a state agency error.
Attached is the corrected merger document from the Delaware Secretary of State’s Office.
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State of Delatvare PAGE 1

Office of the Secretary of State

I, EDWARD J. PREEL, SECRETARY OF STATE OF THE STATRE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUF AND CORRECT
COPY OF THE CIRTIPICATE OF OWNERSHIP, WHICH MERGES:

*GENFRAL INSTRUMENT CORPORATION OF DELAWARE", A DELAWARE
CORPORATION,

WITH AND INTO "GENERAL SEMICONDUCTOR, INC."™ UNDER THE NAME
OF YGENERAL SEMICONDUCTOR, INC.™, A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DRLAWARE, A8 RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-FIFTH DAY OF JULY, A.D.

1997, AT 1:07 O°'CLOCX P.M.

Lk

Edward ]. Freel, Secretary of “tate

AUTHENTICATION.

2234650 8100M 8745604
DATE:
971379557 11-07-97
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CERTIFICATE OF OWNERSHIP AND MERGER
OF
GENERAL INSTRUMENT CORPORATION
AND

GENERAL INSTRUMENT CORPORATION OF DELAWARE

Pursuant to Section 253 of the General Corporation
Law of the State of Delaware

General Instrument Cosporstion ("GI"). a corporstion organizzd and
existing under the laws of the Stats of Deiaware, desiring to mesgs with General
Iristrument Corporation of Delaware, a ‘»holly-owned subsidiary of GI ("Gl Delaware™),
a corporation organized anc cxisting under the laws of the State of Delaware, pursuant to
the provisions of Section 253 of the General Corporation Law of the State of Delaware,
hereby cerufies as follows:

1. Gl was originally incorporated under the name FLUI Holding Corp.
The date of its original Centificate of Incorporstion filed with ths Secretary of State was
June 28, 1990.

2. Gl 1s the owner of 100% of the issued and outstanding shares of the
common stock of GI Delaware, a corporstion originally incorporated under the name
General Instrument Corporstion on June 12, 1967 pursuam to the General Corporation
Law of the State of Delaware and having no class of stock cutstanding othey than said

commong stock.

3. The Board of Directors (through its Executive Committes) of GI
duly adopted the following resolutions on July 23, 1997 and filed them with the minutes
of the Board.

RESOLVED, that each Authorized Officer be, and
each of them individually hereby is, authorized and divected,
for and on behalf of GI, 10 exacute and daliver on behalf of

Gl, ag agreement of mexger (the “Merger Agreamnent™)
between Gl and Gl Delaware., substantizlly in ths form
described in and atiached to the minutes of the meeting, with

PRI O AR K
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sich chaages therein as any Authonized Officer executing the
same shall approve, such approval being evidenced by the
exccution and delivery of such agrecment.

RESOLVED, that Gl Delaware shall be merged with
and into GI (the “Merger) pursuant to the Merger
Agreement, with Gl being the surviving corporstion of the
Merger (the “"Surviving Corporation™) and assuming all of Gl
Delaware’s lisbilities and obligations.

RESOLVED, thst the names of the Swviving
Corporation shall be General Instrument Corporation.

RESOLVED, that the Merger shall be cffective (the
“Effective Time™) at the effective tims specified In e
Ccrtificate of Ownership and Merger which is being filed
with the Sccretary of State of Delsware.

RESOLVED, that at the Effective Time aad without
any action on the part of Gl or Gl Delaware, all of the isp.ed
and outstanding shaces of capital stock of GI Delaware stall
be canceled and the shares of capial stock of Gl outstanding
immedistely prior to the Effective Time shall continue as
shares of capital stock of the Surviving Corporstion.

RESOLVED. that the Authorized Officers of GI are
authorized and directed, in the nams and ou behalf of GI, w
exccute, acknowledge and file with the Secretary of Stuate of
Delaware, and the Secretary i3 authoriped and directed 1o
attest, 8 Certificate of Ownership and Merger, and to execute,
acknowledge, file and deliver such other documents and to
take such other actions a3y thcy may desmn necessary o
appropriate to effect the Merger.

RESOLVED, that the Ceriflcate of Incorporation of
GI, a3 in effect at the Effective Time, shall be the Catificats
of Incorporation of the Surviving Corporation.

RESOLVED, that the By-laws of GI, as in sffect at the
Effective Time, shall be the By-lasws of the Surviving

Corporation.

2- FINTORRROER O MR R K
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RESOL VED, st the Effective Time, the directors of Gl
shall become the directors of the Surviving Carporstion, unu!
their successors are duly elected oc appointed and qualified n
the manner provided by the Cestificate of Incorporation und
By-lsws of the Surviving Corporation, or as othsrwiss
provided by law.

RESOLVED. at the Effective Time, the officers of GI
shall become the officers of the Surviving Corporation, untii
their respective successors are duly elected or sppointed and
qualified in the manner provided by the Certificats of
Incorporation and By-laws of the Surviving Corporstion, or s3
otherwise provided by law.

RESOLVED, that the Authorized Officers of GJ be,
and cach of them individually bereby is, suthorized to taks or
cause (o take all such further actions and execute all such
further sgrsements, documnents, certificates and undertakings
in the name and on behalf of Gl, which he or she may deem 0
be necessary or approgriate to enable GI to carry out the
cbligation of Gl under, to effect the transactions contempilaied
by. and to carry out the intent and accomplish the purposes of.
the foregoing resolutions.

RESOLVED, that al) actions heretofore taken by any
officer r director of Gl in connection with the foregomg be,
and they hereby are, ratified and approved in all respects.

4. Anything herein or clsewhere to the contrary notwithsianding, this merger may
be amended or terminated and absndoned by the board of directors of GI at any time prior
to the date of filing of this Certificats with the Secretary of Stats of the State of Delsware.

5. This centificate of Ownership and Merger shall become effective at 1:.07 p.m..
New York tme, on July 25, 1997.
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IN WITNESS WHEREOF, Gl has caused this Certificate 10 be signed the 25th
Jday of July, 1997.

GENERAL INSTRUMENT CORPORATION

By

Name: Thomas A. Dumit

Title: Vice President and
General Counsal

ATTEST:

By: -
Name: Richard C. Smith

Tille. Vice President. Taxes
and Tressurer

-4. FINYORRIFEINEMOA MAL 1 66713 08
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