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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 MERGER, WHICH MERGES:

"NEXT LEVEL COMMUNICATIONS'", A CALIFORNIA CORPORATION,

WITH AND INTO "NEXT LEVEL COMMUNICATIONS, INC.™ UNDER THE
NAME OF "YNEXT LEVEL COMMUNICATIONS, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWELFTH DAY OF

NOVEMBER, A.D. 1999, AT 5 O'CLOCK P.M.

Edward |]. Freel, Secretary of State

3088293 8100M AUTHENTICATION: 0226975
001047567 DATE: 01-31-00
TRADEMARK

REEL: 002034 FRAME: 0660



SINT BY STB R-6 11-11-99 0 21 30 SIWPSON THACHER R6- 3u2 €33 3049.=

CERTIFICATE OF MERGER
MERGING
NEXT LEVEL COMMUNICATIONS
WITH AND INTO
NEXT LEVEL COMMUNICATIONS, INC.

UNDER SECTION 252 OF THE GENERAL CORPORATION 1.LAW
OF THE STATE OF DELAWARE

Pursuant to Section 252(c) of the General Corporation Law of thc Statc of
Delaware (the “DGCL"), Next Level Communications, Inc., a Delaware corporation (the
“Corporation™), hereby certifics to the following information relating to the merger (the
“Merger”’} of Next Level Communications, a California corporation (“Next Level California™),
with and into the Corporation (as the surviving corporation of the Merger, the “Surviving
Corporation™);

FIRST: That the naines and states of incorporation of the Corporation and Next

Level California, which are the constituent corporations in the Merger, are as follows:

Name State

Next Level Communications, Inc.  Delaware
Next Level Communications California

SECOND: That an Agreement and Plan of Merger dated as of November 9, 1999
(the “*‘Merger Agreement”) by and among Gceneral Instrument Corporation, Spencer Trask
Investors LLC, Next Level California, Next Level Communications L.P. and the Corporation has
been approved, adopted, certified, executed and scknowledged by Next Level California and the
Corporation in accordance with Section 252(c) of the DGCL..

THIRD: Thet the name ot the Surviving Corporation shall be Next Level
Communications, Inc.

FOURTH: That the Restated Certificate uf Incorporation of the Corporation shall
be the Certificate of Incorporation of the Surviving Corporation.

032450-0002-02410-99ARCI IM-CRT

TRADEMARK
REEL: 002034 FRAME: 0661



SENT BY STB R-6 11-11-99 - 21 4u - SIWPSON THACHER Rb- Su

A

FIFTH: That an executed copy of the Merger Agreement is on file at the principal
place of business of the Surviving Corporation at the following address:

Next Level Comununications, Inc.
6085 State Furm Drive,
Rohnert Park, California 94928

SIXTH: That a copy of thc Merger Agrecment will be furnished by the Surviving
Corporation, upon request and without cost, to uny stockholder of Next Level California or the

Corporation.
SEVENTH: That the authonzed capital stock of Next Level California is 100

shares of common stock.

EIGHTH: That this Certificate of Merger shall be effective at 5 p.m, Eastern
Time, on November 12, 1999 in accordance with the provisions of Section {03 and 252 of the

DGCL.

[ This space intcntionally left blank. ]
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IN WITNESS WHFEREOQF, Ncxt Level Communications. Inc. has caused this
Certificatc vl Merger to be signed by its Senior Vice President, Chiet Financial Officer,
Treasurer and Secretary, James T. Wandrey, this | 4% day of November, 1999,

NEXT LEVCI. COMMUNICATIONS, INC.

Namc: Jaffes T. Wan,drey
Titlc: Senior Vice President, Chief Financial
Officer, 1recasurer and Sccretary
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