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State beelaware PAGE 1

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 MERGER, WHICH MERGES:

"RT ACQUISITION CORP.", A DELAWARE CORPORATION,

WITH AND INTO "ROOFTOP COMMUNICATIONS CORPORATION" UNDER THE
NAME OF "NOKIA WIRELESS ROUTERS INC.", A CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF CALIFORNIA, AS
RECEIVED AND FILED IN THIS OFFICE THE SECOND DAY OF SEPTEMBER,

A.D. 19%9, AT 9 O'CLOCK A.M.

Fdwonard . Freel, Sccretary of §§83129
3081981 8100M

AUTHENTICATION: 09-02-99

991368837 DATE: k
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 09/02/1999
991367569 - 3081981

CERTIFICATE OF MERGER
OF

RT ACQUISITION CORP.
(a Delaware corporation)

INTO

ROOFTOP COMMUNICATIONS CORPORATION
(a California corporation)

UNDER SECTION 252 OF THE DELAWARE GENERAL CORPORATION
LAW

1. The undersigned corporation hereby certifies that:

FIRST: The constituent corporations of the merger (the “Merger”) are
ROOFTOP COMMUNICATIONS CORPORATION, a California corporation,
and RT ACQUISITION CORP., a Delaware corporation.

SECOND: An Agreement and Plan of Merger between the constituent
corporations has been approved, adopted, certified, executed and acknowledged by
each of the constituent corporations in accordance with Section 252 of the General
Corporation Law of the State of Delaware (the “GCL").

| ivi i the Merger is
THIRD: The name of the surviving corparation of
Rooftop Communications Corporation which will immediately after the Merger
change its name to NOKIA WIRELESS ROUTERS INC.

FOURTH: The Restated Certificate of Incorpprption of the surviving
corporation shall be in the form attached he;cto as Exhibit A.

d Plan of Merger is on file
FIFTH: The executed Agreement and .
at the surviving corporation’s offices. The address of said office is 785 Castro
Street, Suite A, Mountain View, California 94041.

SIXTH: A copy of the Agreement and Plan of Merger will be
furnished by ﬂ;e surviving corporation on request and without cost to any
stockholder of either constituent corporation.
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SEVENTH: The surviving corporation agrees that it may be served with
process in the State of Delaware in any proceeding for eaforcemant of any
ohligaton of RT Acquisition Corp., as well s for enforcement of any oblization *
of Nokia Wireless Routers Ino. arising from the Merger, including any suit or
other proceeding to enforce the right of any stockholders as deteamined in
appraisal proceedings pursuant to Section 262 of the GCL.

BIGHTH: The surviving corporetion hereby irrevocably appoiats the
Secretary of the State of Delaware as its ageat to accept service of process in any

such suit or other proceedings referenced in paragraph SEVENTH, and any such
service shall of process shall be mailed to the attettion of the Secxetary of the
surviving corporadon ar 783 Casro Street, Suite A, Mountain View, California
94041,

II.  This Certificatz of Merger shall be effective upon filing with the
Secyetary of State of Delasware,

IN WITNESS WHEREOF, the undersigned has executed this Certificate
of Merger on Seplamber 1, 1995.

ROOETOP COMMUNICATIONS CORPORATION
By:@
P &
Name: j@f LEFA
Tite:  PRESIDENT
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AGREEMENT OF MERGER s s, vy

THS ACRETMENT OF MERGER, dated as of September 1, 1999 (he ~Merger
Ageeucal™), is mads and entered o by BT AcQuisitian CORP., a Delaware corporation
(“Merger Sub™) and a wholly-owned subsidiary of NoK1A CorORATION, a Finnish corporation
(*Nokia™), and ROOFTOP COMMUNICATIONS CORPORATION, 8 California corporarion (the

“Company” or “Surviving Corporation”) (the Company afd Merger Sub being hereinafter
" collacttvely referred 10 as the “Constituent Carparszicns™).

RECITALS

Al Parent, the Company, Merger Sub and David A. Beyer, as Stockholders’ Agens,
have catered iate an Agreemeat and Plan of Msrger dated as of September 1, 1999 (the
“Reorganization Agreement™), providing, among other things, for the execution and filing of this
Mezger Agreement and the mergey of Merger Sub with and it0 the Company upon e feTms sex
forth in this Merger Agreement (the “Mergeyr’’). Capitalized teams used but not defined in Gus
Renrganization Agreement have the meaning ascribed to them in the Reorgumzation Agreaménl.

B. The respective Boards of Directors of each of the Constituent Corporagions deem
ft advisablc and in the best interests of each of such cotporzions and thewr respestive

shareholders that Marger Sub be merged with and inte the Company so that the Company will be
the surviving corporation of the Merger.

AGREEMENT

Now, THEREFORE, in considesation of the promises and mutual agreements coutained in
this Mezger AgmmmzsCuusﬁmemCmpmﬁmsheeby.aqmthﬂMmSubsbaUhe
mmerged with and into the Company in accordance with the provisions of the laws of the Stare of
California, upon the tams and subject to the conditions set forth as follows:

1 Tros NOERGER

Fiing. This Merger Agreem Wit e officers” ceruficates of each of
le‘l_ Coxgoraw required by thcmé‘apowm Law of the Seate of Califoria
?tt: “Law?’;“ :s‘hall be fled with the Sexetary of State of the State of Californis at the tme

specified in the Recrganization Agreement.

ficcti i filing of this Mager
i The Merger shall become effective upon the
Ageeu::x vm!? the Sm of State of the State of California (the “Effective Date”).

ipwo The Company
ective Dase, Merger Sub shall be merged 4
- i3 Mm;e)xz eggenﬁge of Merger Sub shall thepeupon cease. Th:xx Cmnpanjg fst;:;'-le
g&: séumv-mz Corporalion in the Merger and _thc separaie c?mﬁﬁs aadw f e
Conspany withallofitsmoca,ohjmngh&pmﬂlegﬁ,pomm franc
shall com:’:nue unaffocicd and untmpaired by the Merger.

437743 VaPA | 9
SNR30V.DOC
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14  Further Acton. If at any timce after the Effective Date any further action is
necessary or desirgble 10 camy owl e purposes of Qs Mogsr Agresmaont or to vest the
Surviving Corporation with the full right, ttle and possession to all assets, propervy, righs,
privileges, immmumities, powers and franchuses of either or both of she Constiteent Corporarions,
the officers and direcsors of the Surviving Corporation are fully authorized in the namne of efthes
ar both of the Constituent Corporations or etherwisc 10 take all such action

1.5 Amsndment of Argcles. Fram apnd after the Effective Dare and unnl stheyeafer

amended as provided by law, the Articles of Incarporerion of te Surviving Corporasion shall
hereby be amended and restated in full as set forth m EXhidit A amacned hereto.

1.6  Directors and Officers of the Surviving Corporadon. Ar the Effecrive Time,
the direstores of the Merger Sub jmmediately prior to the Effective Time shall become the
directors of the Swrviving Corperstion, each of such directors to hold office, sulject to the
applicable provisicns of the Articles of lncorporation and Bylaws of the Surviving ion,
untl the nexr anpual smcikholders’ meeting of the Swviving Corporution and unil their
succassars shall be dwly electad or appointed znd qualified. Ar the Effective tme, the officess of
the Meorger Sub imumediate]ly prior 1 the Effective Tome shall becormne the officers of mae
Surviving Corporation unfl] their respectve successars are duly elected or appointed and
qualified.

2. WARNER §F CONVERTING SRARES oF T8 GORSTITUENT COSPORATIONG

2.1  Merger Cousideration; Coaversion of Shares, and Vested Stock Options. At
the Effective Time and by virnue of the Merger and without awry action on the part of the holdsrs
of the capital stoek of the Consument Corporations:

(=) For purpoces of this Agresment:

~Aggregats Stock Option Erxercize Amourt” shall mean the zsresate
amaunt of 2l Swek Opson Exaase Amounts.

~Stack Option Exescise Arnount” shall mean the product of the option
exercise price for each Swck Option mulnplied by the qumber of shares of Commen Stock
covered by such Steck Option

i ion” 7 be paid
“Total Mesger Consideration” shall mezm the total consideraton 0 2
tatandmg Shares all chares of Compeny Common Stock issuable upon eXEFRse
cf::fr \ilx:a‘:m and Sguik Oghlzﬁsfo;hxch amount is Fifty-seven millien Dollars ($57,000.000) less

Expenses plus one-half (1/2) of the Aggregate Stock Oprion Exareise Amount.
{other
Crarssandi Wwwﬁewofdlw
than Sharss owandby;ra?gtorits afg?i?wc), all Stock Opians (whether vesied ot unvesed) and
o1l warrents to phrchase Commos SWek. .
®) Earhshmeofi_suedmdomdinszmSmchmpa

at the
(individually & “Shee” and collecively, the “Shares™). of the Company shall be converied at 1

i fraction
EﬁbcﬁveTimcinmtheﬁg}ntoWaanwmyShneé‘ADS")ota

AT VAPA 2.
SORI0L TOC

| 03
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thereof of Parent, determined by dividing the Total Meger Considesation by the Total
Outstsnding Shares (the quotient being herein called the “Merger Price’) and dividing the
Merger Price by Eighty-Three Dollars and 6414/10000 ($§83.6414), which is the average of the
closing prices of the ADSs on e New Yark Stock Exchange for the twenty (20) wading days
ending four (4) treding days prior to the Cloging Date (the “Average Market Prec”). All such
calculations shall be cayried out 1o six (§) decimal places. The rexule, herein called the “Mecger
Consideration,™ shall be payable in accordance with Section 2.4,

(¢) Nokizwill, upon issuance of the ADSS, on behalf of the holders of Shares,
and vested Stock Opuons, deposit in escaow ADSs and cash having an aggregate value, based on
the Average Market Price, of approximately Four Million One Hundred Thousand Dollars
(54,100,000). Such ADSs asd cash shall be held in escrow and allocated wmong the Former
Campany Stockholdas as provided in Schedulc A to the Escrow Agrecment. Such ADSs and
cash shall be hald and applied pursuant ™ the movisions of an Essgow Agreement.  All

calculations 10 determine the number of ADSs w be delivered into escrow shall be rounded down
10 the nearest whols share,

(@)  Each Share held in the weeswy of e Company shall be canceled and
retired withaut paysueat of any considerarion therefhr.

() E=ch Share held by Parent or fic affiliztes shall be canceled and retired
witiowm payment of 2ny consideration therefor.

) Each chare of common stock, par valus $.01 per share, of the Purchaser
issued and owsstanding mmedijately prior to the Effective Time shall be converted into ope
validly issued, fully paid and nonassessable share of comman stodk, per valus $.01 per shave, of
the Surviving Corporation.

Each vested Stack Option owrstanding immediately prior to the Effective
Time shall be converied mto the right to ressive, prompily after the Closing, m cash, the Merger
Price less e Stock Option exercise price (subject 1o any applicable withholding wx) multiplicd
by the number of shases of Coramon Stack covered by the vested Stock Option.

(h) EuhwmntmpwchmMQmenmmswoMg
immediaely poior to the Efective Time and not thevefore exercised shall be canceled-

1 ' i hich
EadnmvstadS:od:Opnnnoumﬂmsa_ubcEﬁeguveTuuegsrmw
xbcCompamrégs commirttad itself to iss:csballbeoonvenadmtothengh:to:uxwemshas

provided in Section 2.2-

ivi jon will pot assumec or

'MSmROpﬁmPlns. Tho Surviving Corporauon .
oonﬁnui‘izn l:&'::‘t, the Stock Option Plans ar any Stock Opanas gn‘x:ted therenndes, which Stock
iy wmmdingbe : wﬁlﬁ“ : to the ggtx?e Elllfxtxw.' shall be exchanged (subject ;o;ny
?p,:h?;b?::mhhoxding wax) for :;n entitlanent to a cash pxymenl as provided in Secuon £ (8-

: ¢xchanzed for =» eaﬁdana_:t w a
Mthesﬁ'ecdvcdfneeachmvasmdchkOpnooMN ; sect 1o vesting 88 if quch

() A :
$n an amount (sobject W any scable wathholding tax)

Q377143 vITA 3.
HDRICLDOC
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equal to (1) the difference betwesn the Merger Price and the exercise price of such Stock Option
multiplied by (i) the total number of Shares covered by such Stock Opticn promptly afier the
Effecve Time; provided, however, that Twenty percent (20%) of tie Option Payment shall be
payshle prompily aftes the Effective Time in cash by Parenr and eighty pexcent (80%) of the
Option Paymenr shall become payable m cash by the Surviving Corporation if and when such
upvested Swock Opvon would have bowme veswd, and shall be paid by the Smviving
Corporanon witiin fifteen (15) diys aneyr the fiscal quarrer of the Surviving Corporarion Jor
those unvested Stock Options which became vested during such fiscal quarner, provided, fiurther,
that if the Surviving Corporation terminates the employment of any unvested Stock Optios
Boldsy without ~cause” prior to the time when such persan’s Stock Option fully vests, then all
unvestad Stock Options of such person shall vest immediately and be paid withia thiyty (30) days
of such psrson's trmination. The immediately preceding provisio shall not be coastrued as

ing amy Tights upon avy persop for a continuarion of employment, N ball it imeyfere
with the rights of the Surviving Corporagon or any successor to terminats the amployment of
any person or 0 take any other action affecting such person.  For purposes of this Secgon 2.2,
wcansa” shall mean: Imaterial breach by those persons who are parties © an Employment
Agreement, of paragraphs 8, 10 and 1] of the Employment Agreament conviction of eny felony
which in a meterial way either impairs the person’s ability to perform his or her dumies or
agdversely asTects the Swviving Corporaion’s business o reputation; marerial dishonesty, willful
misconduct, breach of Aduciary dury, or setious neglest of daty, or with respect 10 those parseqs
who zre pariies 10 an Employment Agreement, apy other material hneach of any provisioa of the
Fmploymens Agreement, which is not curable or cured within twenty (20) davs of such breach
having been notfied by the Surviving Carparation. Nowwithstanding the foregoing, to the extent
any of the cash payments for the unvesad Stock Options, cither individually or when aggregated
(with severapce or other termination of mxmmmmmm ) shallt;e considered s:u be
“perachute payments™ 1o “disqualified individuals™ wi e meImURGs 01 ose ums I on
Zggf)rﬁofthcpacabde., such pzyments shall not be mede to such disqualified individuals unless the
payments are approved by a vote or action of the shareholders of the Cormpany that meets the
requirements of Section 280G(bXS)3D) of the Code and Proposed Treasury R&gnlda;on Seetion
1.280G-} for an exemption &om the :;zpd&:ﬂl:oﬂ;<xf§§ec=momuaﬂ!i!5¢!'a:ud~4!)EH9 of the e

Closing of C any Transfer Books. Onaadaﬁ:_r:hcsﬁ'ecuvenm.holdas
of cem'zg:;xa; xvl;rsczmmg qt::Shaus shall cease to have any rights a3 shareholders of ﬁ:;
Company and the stock transfer books of the Cammpany shall be ¢closed m%respea w0 mand o=
Company Common Stock issued and omstanding immediately pnor to meamw Date
Wmnsﬁrofsuchshmahand;eaﬁubemadeonsthmkumsf books.

371 vaPA 4.
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24  Exchange of Certificates.

(@) From and afier the Effective Time, a bank of trust compemy 1o be
designated by Parenr shall act as exchange agemt (the “Pxchange Agent™ ind’fw{iug!h:
exchange of the Mesger Considaation for certificares which prior © the Effective Time
represented Shizes (“Ceatificates™) end which 89 of the Effeive Time represent the right to
reccive the Mesger Cousideration.  Promptly after the Effictive Time the Exchange Ageoat shall
il W &l record holder of Certificares a lettey of transmirtal in a fona approved by Parent and
the Company and mstructions for use in swrendering such Certificates and, subject w0 Section
2.1(c), Teociving the Mexger Consideration therefor. Prompudy bug not later than rwenty (20)
business days afler the Effective Time, Nokia shall cause 1o be deposited in wust with the

Mag«&nﬁ&:aﬁm&cﬂmh%nam&Ccmpaay’sshvehaldmascmplmcdbytbis
Sacton 2.4. Upon the surrender of sach Cextificas and the issuance and delivery by the
Exchagge Agent of the Merger Cansideration for the Shares represented thereby in exchange
therefor, the Cextificate shall forthwith be canceled Untl) so sorrenderad and cxchanged, each
Certificate shall vepresent solely the right to receive the Merger Cansideration for the Shares
mmmgedﬁargb?,mthu&uymme:m Upon the sumender and exchange of such an
outstanding Cerdficate the holdar thereof shall reccive, subjest to Section 2.1(e) and, in the case
of David A- Beyer, the Repurchase Agteement, the Merger Considesation muhRiplied by the
oumber of Shares represented by such Certificate Without any interest thercon, and less the
amourt with respect 10 any Former Company Stockholder 1o be deposited in the Escrow Fund in
respect of such Shares pursuant ta Sections 2.1(c).

®) If any ADSs are 1o be regisiered in the name of 2 peysan other than the
petson in whoss name the Certificale(s) surrendared in exchange therefor is registered, it shall be
8 condition o the recgisgation of such ARSs thar (i) the Carificate(s) so swrrendered shall be
wansfaable, aud ahull be properly assigned, endorsed or accompanied by appropriaie stock
powers, (ii) such wansfer shall otherwise be proper and (iii) the person requesting such wransfer
shall pay Parent, or the Exchange Agent, any ‘ransfer o7 other Wxes payable by reason of the
foregoing or esteblish w the satisfact 'onof?amtmanﬁszmwmm%admmnﬁ
required 10 be paid. Norwitistanding the foregoing. nel aser, Parent nor
Simviving Coq’o;P:?on shall be Hiable to 3 holder of Certificates for ADSs issuable to suchk boldar
pursuant to the provisions of this Agrecment 1bat are delivered w0 a pallic official pursuant 10
applisable abandoued progaty, oscheat o sunilar laws.

. ed, upoa
©) In the event any Certificate ghal! have been 1ost, stolen or deswroy 3
makin: affidavit of that fact by the persan claiming such Certficas to be lost, stolén or
‘:;oyed,gb?gﬁ?ashaﬂiwin exchange for such lost, stolen or destzoyed CemﬁmtheADi:_
issuable in exchange therefor pursusnt W the provisions of this Agreement. The Board *
: o N e o o .wdnd “,; csm‘.;:tlc 10 provide‘gwult:oﬁs mfmmw
i £ such | stoleny oF Gesyoy Y A 2
mee wm@w oaz:y clum'ost‘that may be made against Nokia with respect to the Centificate
alleged to have been lost, stolen or destroyed.
i i after the
Prom, followin mcaxdofthzgtxﬂ:fuumlepdarmm
Effectve Trmx(.%c Exchan:ggigmt :r»hallg seturn 1o the Surviving Corporaton all ADSe and cash

KT 2PA S.
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rddating to the wansacdoas déscribed in this Agreement, and the Exchange Agent's duties shall
tzminare. Thereaflcr, cach holder of u Certificate may sunendar such Certificate w0 the
Swvivipg Corporation and (subject to applicable sbandoned propaty, eschear and similar laws)
recave I exehange therefor the Marger Counsideration for the Shares yopresented by such
Centificate, wmithout any intcrest thereon. At and sfter the Effective Time, holders of Certificates
sha]l ocasc to have any rigins &s sharehioldas of the Company, casspt for ths right 0 suraadey
such Cerificates in exchange for the Merger Cansideration for the Shares represented by such
Cenificaze.

25  No Fractional Shares. No fractional ADSs shall be issued upon the surrender for
exchange of cartificates for Shares, an such fractional share interesis will ngt entitle the ownes
thereof to vate or 1o any rights of 2 sharcholder of Nokia. Notwithstanding any other provision
of tis Agreement, each holder of Shares exchamged pursuant to the Mearger who wounld
otheqwise bave been cuitled 10 receive @ fraction of an ADSs (afir wking intn sccoums all
Certificates delivered by such holder) shall recejve, i lieu thereof, cagh (without interest) in ag
Tmoumt equal to such fractional part of an ADSs multiplied by the Average Markes Price.

3. TEREIRATION AND ARENDRENT

3.1 Termination. Notwithsianding the approval of this Merger Agreement by the
shareholders of Marger Sub and the Company, this Merger Agroement shall tgminate forthwith
iu the cvent that the Reorganization Agiecment shall be terminared as thesein provided.

32 Amendment. This Merger Agreagenl may de amended by the parties hereto at
any time before or after approval hereof by the shereholders of efither Merger Sub or the
Company, bur, after any such apmoval, no ammdment shall be made which withows the further
approval of such shareholders wonld (i) have & material adverse effect on the shareholders of
cither Mexger Sub or the Company, (if) change any of the princpal terms of the Mcrst:
Agreement, or (iii) change any term of the Aricles of Incorparation of the Swurviving
Coyparasion. This Merger Agresment roay not be amended except DY an nswwment in wWTiang
signed on behslf of each of the partics hereto.

r's MISCEYLANEGUS

verning Law. nﬁsAgmanmtshnubcgovcma}bya_ndmgmedin
a,mordat:e wigo the internal laws of the Suxe of California (irespective of its choice of law
o each of which
A i nnreyparts,
43 Connterparts. Thxsmﬂnmaybe.aeunaﬂ_mco
shallbcancn‘ig’.nal,butallofwhichmgah«shan constinge one mstrument.
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IN WITNESS WHEREOT, the parties have duly execwred this Merger Agreement ag of the
date first wrintan above.

RT AcQuisrTioN CORP.
& Delaware corporation

————
By: /" Péf‘c
Azi Leppa

@Q

'hmo Rmkka

ROOFTOP Comuumcm'mﬂ-: CORPORATION
a Califomia ca

—oAeelPP ne

President and Secretary
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EXHNT A

ARTICLES OF INCORPORATION
OF
NOKIA WIRELESS ROUTERS INC.
FIRST: The name of the corporasion is NOK1A WIRELESS ROUTERS
INC. (hereinafler the “Corporation”).

SECOND: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporution may be organized under the Genaral Cerporaton Law of
Califomia other thag the banking business, the wust cogppany business or the practice of a

profession pamutted 1o be incorporated by the California Corporatians Code.

THIRD: The total number of shares of siock which the Corporatian shall
have authority 1o issue is One Thousand (1,000) shares, all of wiuch shall be shares of Commeon
Stock having a par value $.01 per share.

FOURTH: The liability of the direciors of the Corporadon for monetary

damages shall be eliminated w the fullest excent permissible under California law.

FIFTH: Ths Cofporation is suthorized 1o provide indemnification of agents

(as defined in Section %17 of the Califomia Corporations Cade} through bviaw provisions,

ageananswiththcugmm,mofsbmwasordisinwwad directars, or otherwise, m

excess of the indannificetion otherwise permmined by Secion 317 of the California Corporanaas

Code, subjest ouly 1o the Tiraits set forth in Section 204 of the California CW}IS Codc wu-h
respect to actions for breach of duty to this corparation or 1S sharehplders. This mmomon 1's
funher authorized t© provide insurance ar agenrs as s& forth in Section 317 of the California
43743 v2PA
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Corporations Cods, provided that, in cases where this corporation owns all or a portion of the
shares of the company issuing the insurunce policy, the company and/or the policy must meet

one of the two sets of conditinus set forth in Section 317, as amended.

SIXTH: Any repeal or modification of s forcgoing provisions of Ardclkes
FOURTIT AND FIFTH by thc shareholders of the Corparation shall not adversely affect any
right or protectian of an agemt of the Carporation existing at the time of such repeal or
modification
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