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Office of the Secretary of State

-

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 :

T .wf <.¢.;‘.<.
vs i R AN

"TELEMATICS INC»",

P
e

WITH AND INTO MECT: TELECOM INC - "‘”UNDER THE sNAME OF “ECT

r/.

-:

‘TELECOM INC w ‘A CORPORATION ORGANIZED AND EXISTING UNDER THE

B N ,‘/ o 2:.

LAWS OF THE STATE}OF DELAWARE AS RECEIVED AND FILED’IN THIS

YN - e

OFFICE THE TWENTY FIFTH DAI OF MARCH “A. DA¥1999 AT 9 O’CLOCK

A.M. 5* r % -
Do N e
") . ' “-}‘
Edward J. Freel, Secretary of State
2250437 8100M Q ' 9962703
: : AUTHENTICATION: '
991376726 09-09-99
. DATE
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CERTIFICATE OF OWNERSHIP AND MERGER'
MERGING
TELEMATICS INC.
. INTO -
ECI TELECOM INC.

(Pursuant to Section 253 of the
Generel Corporation Law of the State of Delaware) -

ECI Telecom Inc., a corporation organized and existing under the laws of the State of
Delaware (the "Corporation"), DOES HEREBY CERTIFY:

FIRST: That the Corporation was incorporated on December 24, 1990, pursuant to the
General Corporation Law of the State of Delaware.

SECOND: That the Corporation is the legal and beneficial owner of all of the outstanding
shares of Common Stock, par value $0.01 per share, of Telematics Inc., a Delaware corporation
("Telematies"), and that said Common Stock is the only issued and outstanding class of stock of
Telcmatics.

THIRD: That the Corporation desires to merge into itself Telematics pursuant to the
provisions of Section 253 of the General Corporation Law of the State of Delaware,

FOURTH: That the Corporation, by the following resolutions of its Board of Directors,
duly adopted as of January 1, 1999, determined to merge into itself Telematics, and thereby assume
all of the liabilities and obligations of Telematics:

WHEREAS, management of the Corporation has recommended to the
Board that Telematics Inc., 2 Delaware corporation ("Telematics”),
be merged with and into the Corporation, with the result that the
Corporation will be the surviving entity; and

WHEREAS, the Board has reviewed the matter and finds that such
a merger is advisable for and in the 'Dcst intecest of the Corporatmn S——
and its shareholder.

THEREFORE, IT IS RESOLVED AS FOLLOWS:

1. Amerger between the Corporation and Telematics withthe =~~~ =7
result that the Corporation will be the surviving entity be a.nd hereby
- -is approved : .

: STATE OF DELAWAREZ
5833952 : SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 03/25/1999%
$91118189 ~ 2114945

I —
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2. The proper officers of the Corporation be and hereby are
authorized to take any stepsthey deem neccssary or desirable in order
to merge Telematics with and into the Corporation pursuant to the
provistons of the Grurial Corporation Law of the State of Delaware,
Including bul nol limited to exccuting an agreement and plan of
merger with Telematics and all rclatcd documents.

FIFTH: That the merger of Telematics into the Corporation shall be effective upon the
filing of this Cerdficate of Ownership and Merger with the Secretary of State of the State of -
Delawsare,

1, THE (INDERSIGNED, beinyg an suthorized officcr of the Corporation, do make this
Certificate, herehy declaring and certifyiny (hat this is my act and deed and the facts herein stated
are true, and accordingly have hereunto set iy land this 25 day of March, 1999.

ECI TELECOM INC.

By./s/JR.Kenpedy
Name: J.R. Kennedy :
Title: President
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