Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
"MOTOROLA SOLUTIONS, INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE THIRTEENTH DAY OF MAY, A.D.
1987, AT 10:01 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FOURTH DAY OF MAY,
A.D. 1990, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TENTH DAY OF MAY, A.D.
1993, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE FIFTH DAY OF MAY, A.D.
1994, AT 1 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE FIRST DAY OF MAY, A.D.
1996, AT 11:30 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-FOURTH DAY OF
AUGUST, A.D. 1998, AT 9 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-FOURTH DAY OF

AUGUST, A.D. 1998, AT 9:01 O'CLOCK A.M.

W\ Sa

Jeffrey W. Bullock, Secretary of State
0789650 8100X AUTHEN TION: 8470027

110008015 DATE: 01-04-11

You may verify this cerxtificate online
at corp.delaware.gov/authver. shtml
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CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-FOURTH DAY OF
AUGUST, A.D. 1998, AT 9:02 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-FOURTH DAY OF
AUGUST, A.D. 1998, AT 9:03 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-FOURTH DAY OF
AUGUST, A.D. 1998, AT 9:04 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FIFTH DAY OF NOVEMBER,
A.D. 1998, AT 12:30 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FOURTH DAY OF
NOVEMBER, A.D. 18998, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRD DAY OF MAY, A.D.
2000, AT 4:30 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTIETH DAY OF
DECEMBER, A.D. 2000, AT 3:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-NINTH DAY
OF DECEMBER, A.D. 2000.

CERTIFICATE OF DESIGNATION, FILED THE SECOND DAY OF AUGUST,
A.D. 2006, AT 5:49 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE FIFTH DAY OF MAY, A.D.

Jeffrey W. Bullock, Secretary of State T

0789650 8100x AUTHENTYCATION: 8470027

110008015 DATE: 01-04-11

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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2009, AT 4:54 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE THIRD DAY OF JANUARY,
A.D. 2011, AT 10:32 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE. EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE FOURTH DAY OF
JANUARY, A.D. 2011, AT 6 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM "MOTOROLA,
INC." TO "MOTOROLA SOLUTIONS, INC.", FILED THE THIRD DAY OF
JANUARY, A.D. 2011, AT 10:42 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FOURTH DAY OF

JANUARY, A.D. 2011, AT 6:15 O'CLOCK A.M.

W e ()

Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 8470027

DATE: 01-04-11

0789650 8100X%

110008015

at corp.delaware.gov/authver.shtm
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Pursuant to the provisions of Section 245 of the General
Corporation Law of the State of Delaware, the Board of Directors
of Motorola, Ine. (originally incorporated as Motorola Delaware,
Tnc. by a Certificate of Incorporation filed March 9, 1973) has
duly adopted thia Restated Certiflcate of Incorporation. Thia
Restated Certificate of Incorporation only restates and
intagrates and does not further amend the provisiona of the
corporationts Certificate of Incorporation as heretofore amendad
or supplemented and there is no dlscrepanay between those
provisions and the provisions of this Restated Certificate of
Incorporation

L 2N R R B B

ARTICLRE 1
The name of the corporation i3

MOTOROLA, INC.

ARTICLE 2

The addreas of the corporation's registered office in the
State of Delaware ia 1209 Orange Street, in the City of
Wilmington, County of New Castle, The name of the ocorporation's
regiatered agent at such address is The Corporation Truat
Coupany,

ARTICLE 3

The nature of the business or purposes to be conducted or
promoted is to engage in any lawful sect or activity for which
corporations may be organized under the General Corporation Law
of Delaware.
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ARTICLE 4

The number of shares which the corporation shall have
authority to 1ssue, ltemized by clasaes, par value of shares,
shares without par value, and serles, if any within a class, ls1

Par Value Per
Share or State-
ment that Shares

Series Number of Are Without Par
Clasgs (If any) Shares Value
Preferred To be isaued 500,000 $100

in series
Common None 300,000,000 33

The powers, preferences and rights, and the qualifications,
1imitatlions or reatriotions thereof relating to the Preferrad
Stoek and the Common Stock are:

The Prefearred Stock:

(1) The Preferred Stock may be issued from time to time in
one or more series and with such designation for each
auch series as shall be stated and expresaed Iln the
resolution or resolutlions providing for the lssue of
ssah such series adopted by the Board of Directors.
The Board of Directors in any such resolution or
resolutiona i3 exprsssly authorized to state and
express for each such series:

(1) The voting powers, i{f any, of the holders of
stock of such series;

(i) The rate per annum and the times at and
conditions upon which the holders of atock of
such serieg shall he entitled to receive
dividends, and whether suoh dividends shall be
cumulative or noncumulative and if cumulative
the terms upon which such dividends shall be
cumulative;

¢iii) The price or prices and the time or times at
and the manner in which the stock of such
series shall be redeemable;



(2)

(iv) The right to which the holders of the shares of
stoek of such series shall be entitled upon any
voluntary cr involuntary liquidation,
disgsolution or winding up of the corporation;

(v) The terms, if any, upon which shares of atock
of such seriea shall be convertible into, or
exchangeable for, shares of stock of any other
¢lasan or clagses or of any other series of the
same or any other claas or classes, f{ncluding
the price or prices or the rate or ratea of
conversior or exchange and the terms of
adjustment, if any; and

(vi) Any other designations, preferences, and
relative, participating, optional or othar
special rights, and qualification, limitatlions
or restrietions thereof 30 far as they are not
inconsistent with the proviatons of the
Certificate of Incorporation, aa amended, and
to the full extent now or hereafter peruitted
by the laws of Delaware.

All shares of the Freferred Stock of any one series
ahall be identical to each other in all respecta,
except that shareas of any one saries issued at
different times may differ as to the dates from which
dividends thereon, if cumulative, shall be cumulative.

The Common 3took:

{1)

(3)

The Common Stock may be lasued hy the corporation from
time to time for such consideration and upon such
terms as may be fixed from time to time by the Board
of Directors and as may be permitted by law, without
action by any stockholders.

The holders of Common Stock shall be entitled to
dividends only if, when and as the 3ame ahall be
declared by the Beard of Directors and aw may be
permitted by law.

Each share of the Common Stock shall entitle the
holder thereof to one vote, in person or by proxy, at
any and all meetings of the stockholders of the
ctorporation on all propositions bhefore such aeetings
and on all elections of Directors of the corporation.



ARTICLE §

The number of directors of the corporation ahall be fixed
by the bylaws and may be altered from time to tize as may be
provided therein, but in no event shall the number of directars
of the corporation bhe less than three,

ARTICLE 6

The following pravisions are ingserted for the regulation of
the business and for the conduct of the affalra of the
corporation,

Section 1. The Board of Directors is 8xpressly authorized
tc make, alter, amend, or repeal the bylaws of the corporation
and to adopt new bylaws,

Section 2, The atockholders and directors ahall have power
to hLiold thelr meetingas as the bylaws so provide, and keap books,
documents and papers of the corporation, outside of the State of
Delaware, excapt as otherwise required by the laws of Delaware.

Section 3. The corporation reserves the right to amend,
alter or repeal any provision contained in its Certificate of
Incorporation in the manner now or hereafter prescribed by the

ARTICLE 7

Section 1. Elimination of Cortain Liability of Directora.
A director of the corporation ahal) not be personally Iiable to
the corporation or {ts atookholders for monetary damages for
breach of fiduclary duty as a director, exeept for liabllity (1)
for any breach of the director’s duty of loyalty to the carpora=
tion or its stockholders, (1i) for acts or omissionsg not in good
faith or whieh involve intentional misconduct op a knowing viola-
tion of law, (111) under Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from whiech the
director derived an improper personal benefit,

Lf the Delaware General Corporation Law hereafter is
amended to further eliminate or limit the 1iability of a
director, then a director of the eorporation, in addition to the
circumstances in which a director i3 not peracnally liable as aet



fPorth in tha preceding paragraph, ahall not be liable to the
fullest extent permitted by the amended Delaware General

Corporation Law.

Any repeal or modification of the foregolog two paragraphs
py the atockholders of the corporation shall not adversely affect
any rlght or protection of a director of the corporation existing
at the tlme of such repeal or modification.

Sectlion 2. Indemnifleation and Insurance.

(a) Right to Indemnification. Rach persan who was or
is made a party or 1s threatened to be made a party to or ls
involved in any action, suit or proceeding, whather elivil,
oriminal, administrative or tnvestigative (hereinafter a
"proceedirng"), by reason of the fact that he or she, or a perason
of whom he or she is Lhe legal representative, i3 or was a
director or offlcer of the corporation or {s or was serving (at
auch time as such person lg or was a director or officer of the
corpoeration) at the request of the corporation as a director,
officer, amployee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, including
gervice with respect to employee penefit plans (hereinafter an
"indemniteet), whether the basis of such procesding 1a alleged
action in an offictal capaclty as a director, officer, employee
or agent or in any other capacity while serving as a director,
officar, employee or agent, shall be indemnified and held harm-
less by the corporaticn to the Pulleat sxtent authorized by the
Delaware General Corporation Law, asa the same exista or umay
hereaftar be amended (but, Iin the case of any such amendaent,
only to the extent that such amendment permlts the corporation ta
provide broader indemnification rights than sajid law permitted
the corporation to provide prior to such amendment), agalnst all
expense, liability and loss (including attorneys' fees, judg-
ments, fines, ERISA exclse taxes or penalties and amounts paid or
to be paid in settlement) reasonably incurred or suffered by auch
indeanitee in connection therewith and such indemnification shall
continue as to an indemnitee who has ceased to be a dirsector,
officer, employee or agent and shall inure to the benefit of his
or ner heirs, exscutors and admlniatrators; provided, however,
that, except as provided in paragraph {b) herecf with respect to
proceedings to enforce rights to indemnification, the corporatlon
shail indemnify any such indemnitee aseeking londemnification in
connection with a proceeding (ar part thereof) initiated by such
indemnitee only if such proceeding (or part therseof) was author-
ized by the Board of Directors of the corporation. The right to
‘ndemnification conferred in this Section shall be a contract
right and shall include the right to be pald by the corporatlion



the expenses ilncurred in desfending any such proceaeding in advaace
of its final disposition (hereinafter "advances"); provided
howaver, that, if the Delaware General Corporation Law requires,
the payment aof such expenses inocurred by an indemnitee in hia or
her capacity as a director or officer (and not in any other
capacity in which service was or is rendered by such person while
a director or officer, including, without limitation, service to
an employee benefit plan) in advance of the final disposition of
a proceeding, shall be made only upon delivery to the corporation
of an undertaking, by or on behalf of such indemnitee, to repay
all advances if It shall ultimately be determined by flnal judi-
cial decision that such indemnitee i3 not entitled to be indemni-
fied under this Sectlon or otherwlse. Tha corporation may, by
action of its Board of Directors or by action of any peraon to
whom the Board of Directors haa delegated such authority, provide
fndemnification to employews and agents of the corporation with
the same scope and effect aas the foregoing indemnification of

directors and officers.

(b) Right of Claimant to¢ Bring Suit. If a eclaim under
paragraph (a) of this 3ection 18 not paid in full by the
corporation within thirty days after a written claim has baen
received by the corporation, the indemnltee may at any time
thereafter bring sult agalnat the corporation to rescover the
unpald amount of the clalm. If sunoccessful in whole or In part in
any such suit or in a suit brought by the corporation to recover
advances, the indemnltee shall be entitled to bde pald also the
expangse of prosecuting or defending such claim. In any action
brought by the indemnitee tc enforce a right hereunder (other
than an action brought to enforce a c¢laim for expenses lanourred
in defending any proceeding in advance of its final disposition
where the required undertaking, if any, has been tendered to the
corporation) it shall be a defense that, and in any action
brought by the corporation to recover advances the corparation
ahall be entitled to recover such advances i{f, the indemnitee has
not met the appllcable standard of conduct set forth in the
Delaware General Corporation Law. Nelther the failure of the
corporation (including its Buard of Dlrectors, indepsndent legal
counsel, or lts stockholdera) tu have made a determination prior
to the commencement of auch action that indsmnification of the
indemnitee s proper in the circumstances because he or she has
set the applicable standard of conduct set forth in the Delaware
General Corporation Law, nor an actual determination by the
corporation (including 1ts Board of Directors, independent legal
counsel, or its stockholders) that the indemnitee has not met
such applfcable atandard of conduct, ashall be a defaense to an
action brought by the indemnitee or create a preaumption that the
indemnitee has not met the applicable standard of comduct. In
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any action brought by the indegnitee to enforce a right hereunder
or by the corporation to recover payments by the corporation of
advances, the burden of proof shall be on the corporation,

() !%n;gggigglxigxdgg_gggggg. The right to indemnifi-
cation and the payment of expenaes incurred in defending a
proceading in advance of 1ts final diaposition conferred in this
Section shall not be exclusive of any other right which any
person may have or hereafter acquire under any statute, provision
of the Certificate of Inoorporation, by-law, agreement, vote of
stoakholders or dislnterested directors or otherwise.

(d) Insurance. The corporation may maintain insurance,
at ita expense, to protect ltself and any director, officer,
employee or agent of the corporation or another corporation,
partnership, joint venture, trust or other enterprise against
any expense, liability or loss, whether or not the corporation
would have the power to indemnify such person against avech
expense, liabillity or loss under the Delaware General Corpe-
oration Law.

IN WITNESS WHEREOF, Moturola, Inc. has caused this Restated
Certificate of Incorporation to be signed by David W. Hickie, 1its
Senior Vice Presaident, and attested by A. Peter Lawson, itas
Assistant Secretary, this Sth day of May, 1987.

.‘;¥“97H MOTOROLA, INC.
'.(‘o \;*
. PSR ] ) -
f ) 7,4.: ",\'L" By. . u/ ]
L BN : = m— -
i~n\ P Senior| Vice Presiden
2t K =7
) ,:“‘\.’" 4
N
ATTEST:

By: /!?7cz§ziﬁéngﬁkﬁx

Asmsistant Secretary







13014004
CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF JUNIQOR PARTICIPATING PREFERRED STOCK, SERIES A

ot 1y i FILED

MOTOROLA, INC.
MAY 4 1590

Pirsuant to Section 151 of the Corporation Law .

A/.
of the State of Delaware ,“A{ﬁAZA,__w

EECRETARY OF STATE

we, A. Peter Lawson, Corpeorate Vice President, and
Vietor R. Fopidlansky, Assistant Secretary, of Motorola, Inc., a
corporatior organized and existing under the Corporation Law of
the State ¢f Delaware, in accordance with the provisions.of
Section 151 thereof, DO HEREBY CERTIFY: :

That pursuant e the autherity conferred upon the Board
ot Directors by the Certificate of Incorporation of the said
Corporation, the said Board of Directors on November 9, 1988,
adopted the following resolution creating a series of one hundred
and fifty thousand (150,000) shares of Preferred Stock designated
15 Junior Participating Preferred Stock, Series A:

RESOLVED, that pursuant to the authority vested in the
Board of Directors of this Corporation in accordance with the
provisions 2f 1its Certificate of Incorporation a series of
Preferred Stock of the Corporation be, and it hereby is, created,
and that the designation and amount thereof and the voting
powers, preferences and relative, participating, optional and
other special rights of the shares of such series, and the
qualificatisng, limitations or restrictions thereof are as
folicws:

Saction 1. Degignation apnd Amount. The shares of such

series shall be designated as "Junior Participating Preferred
Stock, Serizs A" (the "Series A Preferred Stock") and the number
of shares constituting such series shall be 150,000.

Saction 2. QRividends and DRistributions,

(A} Subject to the prior and superior rights of
“1e nholders of any shares of any series of Preferred
3:ock ranking prior and superior to the shares of
3a2ries A Preferred Stock with respect to dividends, the
holders of shares of Series A Preferred Stock, in
preference to the holders of Common Stock, $3 par value
par share, of the Corporation (the "Common Stock"™) and
27 any other junior stock, shall be entitled to
raceive, when, as and if declared by the Board of

Directors out of funds legally available for the ... 7 ...

pirpose, gquarterly dividends payable 'in cash on the

¢ fteenth day of March, June, September and December in
asch year (each such date being referred to herein as a
Tuarterly Dividend Payment Date'), commencing on the
first Quarterly Dividend Payment Date after the first
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igssuance of a share or fraction of a share of Series A
Preferred Stock, in an amount per shaxe (rounded to the
nearest cent) egual to the greater of (a) $250 or (b)
subject to the provision for adjustment hereinafter set
forth, 1000 times the aggregate per share amount of all
cash dividends, and 1000 times the aggregate per share
anount (payable in kind} of all non-cash dividends or
sther distributions other than a dividend payable in
shares of Common Stock or a subdivision of the out-
standing shares of Common Stock (by reclassification or
stherwise), declared on the Common Stock since the
imrediately preceding Quarterly Dividend Payment Date
or, with respect to the first Quarterly Dividend
;ayment Date, since the first issuance of any share or
fraction of a share of Series A Preferred Stock. In
the event the Corporation shall at any time on or after
jovember 9, 1588 declare or pay any dividend on Common
Stock payable in shares of Common Stock, or effect a
subdivision of combination or consolidation of the
xutstanding shares of Common Stock (by reclassification
>r otherwise than by payment of a dividend in shares of
lemmon Stock) into a greater or lesser number of shares
>f Common Stock, then in each such case the amount to
wvhich holders of shares of Series A Preferred Stock
vere entitled immediately prior to such event under
tlause (k) of the preceding sentence shall be adjusted
2y multiplying such amount by a fraction the numerator
»f which 1s the number of shares of Common Stock
nutstanding immediately after such event and the
denominator of which 1s the number of shares of Common
jtock that were outstanding immediately prior to such
nvent.,

(B) The Corporation shall declare a dividend or
distribution on the Series A Preferred Stock as provide-
ed 1n paragraph (A) of this Section immediately after
% declares a dividend or distribution on the Common
hGtock (other than a dividend payable in shares of
common Stock); provided that, in the event ne dividend
or distribution shall have been declared on the Common
Stock during the period between any Quarterly Dividend
Payment Date and the next subsequent Quarterly Dividend
Paymant Date, a dividend of $250 per share on the
Series A Preferred Stock shall nevertheless bhe payable
on such subsequent Quarterly Dividend Payment Date.

(¢} Dpividends shall begin to accrue and be
cumulative on outstanding shares of Series A Preferred
Gtock from the Quarterly bividend Payment Date next
preceding the date of issue of such shares of Series A
Dreferred Stock, unless the date of issue of such
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shares is prior to the record date for the first
Quarterly Dividend Payment Date, in which case divi-
dends on such shares shall begin to accrue from the
date of issue of such shares, or unless the date of
issue is a Quarterly Dividend Payment Date or is a date
after the record date for the determination of holders
of shares of Series A Preferred Stock entitled to
receive a quarterly dividend and before such Quarterly
pividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative fron
such Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends
paid on the shares of Series A Preferred Stock in an
amount less than the total amount of such dividends at
the “ime accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all
such shares at the time ocutstanding. The Board of
Directors may fix a record date for the determination
of holders of shares of Series A Preferred Stock
entitled to receive payment of a dividend or distribu-
tion declared thereon, which record date shall be not
more than 60 days prior to the date fixed for the
payment thereof.

Section 3. Voting Righte. The holders of shares of
Series & Praferred Stock shall have the following voting rights:

(A) Subject to the provision for adjustment
hereinafter set forth, each share ¢f Series A preferred
Stock shall entitle the holder thereof to 1000 votes on
all matters submitted to a vote of the stockholders of
the Corporation. In the event the Corporation shall at
ary time on or after November 9, 1988 declare or pay
ary dividend on Common Stock payable in shares of
Cemmon Stock, or effect a subdivision or combination or
~cnsolidation of the outstanding shares of Common Stock
(ty reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or
lisser number of shares of Common Stock, then in each
scch case the number of votes per share to which
he Lders of shares of Series A Preferred Stock were
ert.tled immediately prior to such event shall be
ad justed by multiplying such number by a fraction the
nunerator of which is the number of shares of Common
Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such
aevent.

(B) Except as otherwise provided herein or by
Law, the holders of shareségg;series A Preferred sStock
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anc¢: the holders of shares of Common Stock shall vote
tocether as one class on all matters subnitted to a-
vote of stockholders of the Corporation.

(C) Except as set forth herein, holders of
Series A Preferred Stock shall have ne special voting.
richts and their consent shall not be required (except
to the extent they are entitled to vote with holders of
Cormon Stock as set forth herein) for taking any
carporate action.

Section 4. Certain Restrjictions.

(A) Whenever quarterly dividends or other divie
dends or distributions payable on the Series A Pre-
farred Stock as provided in Section 2 are in axrears,
thereafter and until all accrued and unpaid dividends
and distributions, whether or not declared, on shares
of Series A Preferred Stock outstanding shall have been
pa.d iLn full, the Corporation shall not:

(1) declare or pay dividends on, or make any
other distributions on, any shares of stock
ranking junior (either as to dividends or upon
liquidation, dissolution or winding up) to the
Series A Preferred Stock;

(ii) declare or pay dividends on or make any
other distributions on any shares of stock ranking
on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the
Series A Preferred Stock, except dividends paid
ratably on the Series A Preferred Stock and all
such parity stock on which dividends are payable
or in arrears in proportion to the total amounts
to which the holders of all such shares are then
entitled;

(iii) redeem or purchase or otherwise acquire
for consideration shares of any stock ranking
junior (aither as to dividends or upon liquida-
tion, dissolution or winding up) to the Series A
Preferred Stock, provided that the Corporation may
at any time redeem, purchase or otherwise acquire
shares of any such junior stock-in exchange for
shares of any stock of the Corporation ranking
junior (either as to dividends or upon dissolu-
tion, ligquidation or winding up) to the Series A
Preferred Stock; or '
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(iv) purchase or otherwise acquire for
congideration any shares of Series A Preferred
Stock, or any shares of stock ranking on a parity
with the Series A Preferred Stock, except in
accordance with a purchase offer made in writing
or by publication (as determined by the Board of
Directors) to all holders of such shares upon such
terms as the Board of Directors, after considera-
tion of the respective annual dividend rates and
other relative rights and preferences of the
respective series and classes, shall determine in
good faith will result in fair and equitable
treatment among the respective series or classes.

(BY The Corporation shall not permit any subsid-
iarv of the Corporation to purchase or otherwise
acquire. for consideration any shares of stock of the
“orporation unless the Corporation could, under para-
graph (A) of this Section 4, purchase or othervwise
acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A
Preferred Stock purchased or otherwise acquired by the Corpora-
pion in any manner whatsoever shall be retired and cancelled
promptly after “he acquisition thereof. All such shares shall
upor. “heir cancellation become authorized but unissued shares of
preferred stosk and may be reissued as part of a new series of
preferred stozk to be created by resclution or resclutions of the
Board of Dirextors, subject to the conditions and restrictions on
issuance set forth herein.

Sec:-ion 6, Liquidation, Dissolution or Winding Up.
Upor any Liquidation, dissolution or winding up of the Corpora-
tion, no distribution shall be made (1) to the holders of shares
of wwock ranking junior (either as to dividends or upon ligquida=-
n_on, dissolu:ion or winding up) to the Series A Preferred Stock
urless, prior thereto, the holders of shares of Series A Pre-
ferred Stock shall have received $1000 per share, plus an amount
equal Tc accried and unpaid dividends and distributions thereon,
whether or no: declared, to the date of such payment, provided
rhat the holders of shares of Series A Preferred Stock shall be
ancitled “o receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, equal to 1000
times the agg -egate amount to be distributad per shara to holders
sf Common Stock, or (2) to the helders of stock ranking on a
parity (eithe: as to dividends or upon liquidation, dissolution
or winding up with the Series A Preferred Stock, except distri-
put:ons made ratably on the Series A Preferred Stock and all
sther such pa-ity stock in proportion to the total amounts to
whizh the holders of all such shares are entitled upon such

ligquidation, dissolution’or winding up. . In- the event .the Coxrpo- .. _. .
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ration shall at any time on or after November 9, 1988 declare or
pay any dividerd on Common Stock payable in shares of Common
Stock, or effect a subdivision or combination or consolidation of
the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dividend in shares of Common
Sstock) into a greater or lesser number of shares of Common Stock,
then in each stuch case the aggregate amount to which holders of
shares of Series A Preferred Stock were entitled immediately
vrior to such event under the proviso in clause (1) of the
preceding sentence shall be adjusted by multiplying such amount
by a fraction the numerator of which is the number of shares of
Common Stock ottstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that
Jere osutstanding immediately prior to such event.

Section 7. Consglidation, Merger, ete. 1In case the
Sorporaticn shall enter into any consolidation, merger, combina-
~ion or other transaction in which the shares of Common Stock are
axc.. ed for cr changed into cther stock or securities, cash
and/or any other property, then in any such case the shares of
Series A Preferred Stock then outstanding shall at the same time
ve similarly exchanged or changed in an amount per share- (subject
~o the provisicn for adjustment hereinafter set forth) equal to
1000 times the aggregate amount of stock, securities, cash and/or
any other property (payable in kind), as the case may be, into
which or for which each share of Common Stock is changed or
axchanged. In the event the Corporation shall at any time on or
after November 9, 1988 declare or pay any dividend on Common
Stock payable in shares of Common Stock, or effect a subdivision
~r combination or consolidation of the outstanding shares of
Common Stock (ky reclassification or otherwise) into a greater or
Tesser number ¢f shares of Common Stock, then in each such case
the amount set forth in the preceding sentence with respect to
-he exchange or change of shares of Series A Preferred Stock
shall be adjusted by multiplying such amount by a fracticn the
aumerator of which is the number of shares of Common Steck
sutstanding imrediately after such event and the denominator of
which is the number of shares of Common Stock that were outstand-
.ng immediately prior to such event.

Section 8. No Redemption. The shares of Series A
praeferred Stock shall not be redeemable.

Saction 9. Amendment. The Certificate of Incorpoera-
tion of the Corporation shall not be amended in any manner which
would materially alter or change the powers, preferences or
special rights of the Series A Preferred Stock so as to affect
zhem adversaely without the affirmative vote of the holders of
swo~thirds of the outatanding shares of Series A Preferred Stock,
roting together as a single class.
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IN WITFESS WHEREOF, we have executed and subscribed
this Certificate and do affirm the foregoing as true under the
penalties of perjury as of the 2%k day of April, 1990.

Corporate Vice President
ATIEST -

’/ «U?Z Y

Asslstant Secretary’




STATE OF DELAWARE
SECRETARY OF STATE

CERTIFICATE OF AMENDMENT 1/ 710N 0F CoRPORATIONS

FILED 04:30 PM 05/10/13993

OF 931270113 -~ 789650
RESTATED CERTIFICATE OF INCORPORATION
MOTQROLA., INC.

'EE IR 2R B 2R N 20 BN A

d existing under and by virtue of

MOTOROLA., INC., a corporation erganized an
*), DOES

the General Corporation Law of the State of Delaware (tha “Company
HEREBY CERTIFY:

FIRST: That the Board of Directors of tha Company, at a meeting duly called

and held on February 2, 1993, adopted a resolution proposing and declaring
advisable the following amendment to the Restated Certificate of Incorporation of sald

corporation:

RESOLVED, that this Board of Diractors hersby deciares advisable, and
proposas to the stockholders and recommends that they adopt, an amandment
to the first paragraph of Article 4 of the Restated Corlficate of Incorporation of
the Company to increase the number of authorized shares of Common Stock,
$3 par valus, of the Campany from 300 million shargs to 700 mililon shares; that
such proposed amendment be submitted to a vota by the stockhalders at the
1993 annual meeting of stockholdars; and that such proposed amendment be
Included In the proxy statement for the 1993 annual masting of stockholders

and the assoclated notices, proxy and voting instruction farm.

SECOND: That thereafter pursuant to the resclution of s Board of Dirsctors the
annual meeting of the stockholders of such corporation was duly called and held on
May 4, 1893, upon notice In accordance with Section 222 of the General Corporation
Law of the State of Delaware at which mesting a majarity of the outstanding shares ot
Common Stock of tha Company, the only class entitled to vote thergon, voted [n faver

of the amandment,

THIRD: That the first paragraph of Article 4 of the Rastated Certificate of
Incorporation Is thersfore amendad 1o read as follows:

oration shall have authority to issue,

The numbar of sharas which the comp
par valus, and series, !t

itemized by classes, par value of shares, shares without
any within a class. |

‘Ldda MYV ‘dHOD ‘LOW* wWJIeo :¥v0 €& '0 T



Par Value Per
Share or State-

. ment that Shares
Series Number of Are Without Par
Class {ifany) —Shares Valg
Preferrad To be isausd 500,000 $100
In series
Common None 700,000,000 $3

FOURTH: That the aforesald amendment was duly adopted in accordance with

the applicable provisions of Section 242 of the General Corporation Law of the State
of Delawars.

IN WITNESS WHEREOF, Motorola, Inc. has caused this certificate to be signed
by A. Peter Lawson, ita Corporate Vice Prasident and attested by James K. Markey, its

Asslistant Secretary, this 5th day May 1993.

MOTOROLA, INC.

Corpordte Vice President

N . -
By: : C M héy

fstant Secretary

‘LdEQ MY ‘OO LOmM~ WI80:v0Q £8 ‘'Ol
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SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 01:00 PM 05/05/1994
944079825 - 789650

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORFORATION
MOTOROLA, INC.

[ 2 TN BN R JEE JEE L B J

MOTOROLA, INC., a corporation organized and existing undar and by virtue of
the General Corporation Law of the State of Delaware (the “Company”), DOES
HEREBY CERTIFY:

FIAST: That the Board of Directors of the Company, at a meeting duly calied
and held on February 1, 1994, adopted a resolution proposing and declaring
advisable the following amandment 1o the Restated Certificats of Incorparation of said

corporation:

RESOLVED. that this Board of Diractors heraby declares advisable, and
proposes to the stockholders of the Company and recommends that they adopt,
an amandment to the first paragraph of Article 4 of the Company’s Restated
Cortificate of incorporation to increase the number of authorized shares of
Common Stack, $3 par valus, of the Company from 700,000,000 shares to
1,400,000,000 sharas; and declaras that such proposed amendmant be
submitted to a vote by the stockholders at the 1894 Annual Maeting of
Stoekholders and that such proposed amendment ba includad in the board of
diractors’ proxy statement of the 1994 Annual Meeting of Stockholders and the
associated notices, proxy and voting instruction form.

SECOND: That thereafter pursuant to the resolution of its Board of Directors the
annual mesting of the stockholders of such corporation was duly calied and held on
May 3, 1994, upon notice in accordance with Section 222 of the Genaral Comoration
Law of the State of Delaware at which meseting a majority of the outstanding shares of
Common Stock of the Company, the only class entitled to vote thereen, voted in faver
of the amendment,
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THIRD: That the first paragraph of Article 4 of the Restated Cortificate of
Incorporation is tharefore amended to read as follows:

The number of sharas which the corporation shall have authority to issue,
itemized by classes, par value of shares, shares without par value, and series, if

any within a class, is:

Par Value Per
Share or Statement

Saries Number of that Shares Are
Class (it Any) Shares '
Preferred To be issusd 500,000 $100
in series
Common None 1,400,000,000 $3

FOURTH: That the aforesaid amendment was duly adopted in
accordance with the applicable provisions of Saction 242 of the Genaral Corporation
Law of the State of Delaware.

IN WITNESS WHEREOF, Motorola, Inc. has caused this certiticate
to ba signed by A. Peter Lawson, its Corporate Vice President and attested by James
K. Markey. its Assistant Secretary. this 5th day May 1394.

MOTOROLA, ING.

By:

Corporate Vice President

. ATTEST: ~

e By:‘ Q@;—u’ /Z Md\%

ﬁ@rstant Secretary

AN

TOTAL P.A3




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:30 AM 05/01/1396

960125946 - 789650

CERTIFICATE OF OWNERSHIP AND MERCER
OF

EMTEK HEALTH CARE SYSTEMS, INC.
(An Arizona corporation)

WITH AND INTO

MOTOROLA, INC.
(A Delaware corporation)

L2 A XS D ]

In accordance with Section 253
of the General Corporation Law of
the State of Delaware

NSRSy

Motorola, Inc., a corporation duly organized and existing under and by virtue
of the General Corporation Law of the State of Delaware (the “Corporation”), DOES
HEREBY CERTIFY:

FIRST: The Corporation ig the owner of at least 90% of the issued and
outstanding shares of capital stock of EMTEK Health Cara Systems, Inc., an Arizona
corporation (the “Subsidiary”).

SECOND: A copy of the resolutions duly adopted by the Board of Directors of
the Corporation at a meeting duly called and held on February 6, 1996 to approve the
merger of the Subsidiary with and into the Corporation (the “Merger”) are attached
hereto as Exhibit A.

THIRD: Anything herein or elsewhere to the contrary notwithstanding, this
Merger may be amended or terminated and abandoned by the Boards of Directors of
the Corporation at any time prior to the date of filing the Certificate of Ownership
and Merger with the Secretary of State of Delaware,

FOURTH: The merger shall be effective upon filing with the Secretary of
State of Delaware.

L/¢ 4 G162 oy LA3T MYT TLVH4H00 YIOU0LON  Hy9p:6 9661 1 dep




IN WITNESS WHEREOF, the undersigned, for the purpose of effectuating
the Merger of the constituent corporations, pursuant to the General Corporation
Law of the State of Delaware, under penalties of perjury does hereby declare and
certify that this is the act and deed of the Corporation and the facts stated herein are

frue and accordingly have hereunto signed this Certificate of Ownership and Merger
as of the 25th day of April, 1996.

MOTOROLA, INC.

.2/ /A

A. Peter Lawson
Senior Vice President and General Counsel

ATTEST:

By: MM\/MMM/\L/

Linda Valentine
Agaiaéaane_gretary
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PLAN OF MERGER
OF
EMTEK HEALTH CARE SYSTEMS, INC.
INTO
MOTOROLA, INC.

The PLAN OF MERGER (the “Plan”) by and between Moatorola, Inc., a
corporation organized and existing under the laws of the State of Delaware
("MOTORQLA" or the “Surviving Corparation”) with its greater than 90%-owned
subsidiary, EMTEK Heaith Care Systems, Inc., a corporation organized and existing
under the laws of the State of Arizona ("EMTEK") is set forth below. MOTOROLA and
EMTEK are sometimas coliectively referred to herein as the “Constituent Corporations”
and individually referred to herein as a “Constituent Corporation”.

ARTICLE 1
MERGER AND NAME QF SURVIVING CQRPORATION -

1.1 EMTEK shall be merged with and into MOTOROLA in accordance
with Section 253 of the Delaware General Corporation Law (“DGCL”) and Section 10-
1104 of the Arizona Business Corparation Act ("ABCA").

1.2 The Plan shall be incorporated by reference into the certificate of
ownership and merger which shall be executed by the President or any Vice President
and attested to by the Secretary or any Assistant Secretary of MOTOROLA and shall
be delivered to the Secretary of State of Delawara for filing and shall be incorporated
by reference into the articles of marger which shall be executed by the President or
any Vice President and attested to by the Secretary or any Assistant Secretary and
shall be delivered to the Secretary of State of Arizona for filing, all in accordance with
the applicable provisions of Delaware law and Arizana law, respectively, and the
officers and directors of each Constituent Carporation shall take all other actions
necessary to make the Plan effective. The “Effective Time” of the merger shall be at
the time at which the aforesaid tiings are completed; the date of the Effective Time is
referred to herein as the “Effective Date”.

1.3 On and after the Effective Date of the proposed merger:

(80 MOTOROLA shall be the surviving corporation, and shall continue
ta exist as a Delaware corporation with all rights and obligations of such
surviving corporation as provided by the DGCL and shall continue to be
govemed by the Restated Cartificate of Incorporation, as amended, and Bylaws
of MOTOROLA (as may be amended, supplemented or restated from time to
tima in accordance with the terms thereof); and

(b) EMTEK, as a Constituent Corporation, shall cease to exist, and its
assets, powaers, properties, rights, privileges and franchises shall becoms the
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assets, powers, properties, rights, privileges and franchises of the Surviving
Corporation without further act or deed and the title to all real praperty and real
property rights vested in either EMTEK or MOTOROLA shall not revert or in any
way be impaired; and

()  All rights of creditors and all liens upon any property of
MOTOROLA or EMTEK shall be preserved unimpaired and all debts, liabilities
and obligations of EMTEK shall attach to MOTOROLA and may be enforced
against MOTOROLA to the same extent as if incurred or contracted by it.

ARTICLE 2

MANNER AND BASIS OF CONVERTING AND
EXCHANGING EMTEK COMMON; SURRENDERING OF CERTIFICATES

2.1 As of the Effective Time of the Merger, by virtue of the Merger and

without any action on the pan of any owner of any shares of class A common stock of
EMTEK, no par value (“EMTEK Common”):

(a)  Each outstanding share of EMTEK Common, which is owned by
the Surviving Corporation shall be cancelled and no consideration shall be
deliverad in exchange therefor.

(b)  Each outstanding share of EMTEK Common owned by each
EMTEK sharehalder other than the Surviving Corporation immediately prior to
the Effective Time shall be converted into a number of shares duly authorized,
validly issued, fully paid and nonassessable shares of common stack of
MOTOROLA, par value $3 per share (“MOTOROLA Common®) equal to the
product of (I) the Conversion Ratio (as defined below) and (ii) the number of
shares of EMTEK Common owned by such EMTEK shareholder, subject to
adjustment in the event of a reclassification, recapitalization, stock split,
combination or other readjustment of MOTOROLA Common between the date
hereof and the Effactive Date; provided, however, that if a fractional share of
MOTOROLA Common would be issuable to such EMTEK sharaholder, then the
Surviving Corporation shall deliver to such EMTEK sharsholder a check
payable to such EMTEK shareholder in lieu of such fractional share in an
amount equal to such fraction multiplied by the Fair Market Value of a share of
MOTOROLA Common.

()  The shares of EMTEK Common of any EMTEK shareholder who
elects to exercise his or her appraisal rights (the “Appraisal Rights") pursuant to
Chapter 13 of the ABCA shall not be converted or exchanged for MOTOROLA
Common as provided above in clause (b); rather such shares shall be
converted into the right to receive such consideration as may be determined to
be due in accordance with the procadures set forth in Chapter 13 of the ABCA.
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22  Atthe Effective Time, the owners of EMTEK Common shall cease
to have any rights as sharsholders of EMTEK Common. As soon as practicable after
the Effective Time (subject to any owner of EMTEK Common electing to exercise the
Appraisal Rights), :

() MOTOROLA shall mail a stock power, together with a
corresponding spousal consent (collectively referred to as a “Stock Power”) to
each EMTEK shareholder (other than the Surviving Corporation);

(b) EMTEK shall cause any certificate or certificates for issued and
outstanding shares of EMTEK Common on deposit with EMTEK to be
surrendered to MOTOROLA or its agent; and

(c) each EMTEK sharehalder (other than tha Surviving Corporation)
shall deliver a duly executed Stock Power to MOTOROLA or its agent and shall
he antitled to receiva in exchange therefor a certificate representing the whole
number of shares of MOTOROLA Common into which such holder’s shares of
EMTEK Common have been converted by the Merger together with 2 check
payable to such EMTEK shareholder in lieu of any fractional share.

Delivery of a Stock Power to MOTOROLA by any EMTEK shareholder pursuant to
clauses (b) and (c) above shall be deemed to be delivery of the underlying shares of
EMTEK Common in full satisfaction of all rights pertaining to such shares, subject only
1o any such EMTEK sharehalder exercising the Appraisal Rights.

213  As of the Effective Time, each option (each, an "EMTEK Option”)
granted pursuant to the EMTEK Equity Participation Plan of 1986, as amended (the
“Plan"), shall be assumed by the Surviving Carporation and shall remain outstanding
as a fully exercisable option for that number of shares of MOTOROLA Common
(rounded to the nearest whole number) equal to (x) the number of shares of EMTEK
Common subject to such EMTEK Option immediately prior to the Effective Time
multiplied by (y) the Conversion Ratio, until such EMTEK Option terminates or expires
in accordance with the terms of the Plan. The “Conversion Ratio” is determined by
dividing $7.98 by the Fair Market Value of MOTOROLA Common on the Effective Date
of the Merger. The “Fair Market Value” of a share of MOTOROLA Commen shall mean
the average of the high and low prices of MOTOROLA Commen on the New York
Stock Exchange Composita Tape on the Effective Date. The tarms and conditions
upon which each assumed EMTEK Option may be exarcised shall be the same as
those set forth in the instrument presently evidencing such EMTEK Option, except that
(I) the shares purchasable thereunder shall be shares of MOTOROLA Common
determined as aforesaid, (i) the option exercise price per share shall be adjusted to
the dollar amount per share obtained by multiplying the option exercise price per
share in effect under the EMTEK Option immadiately prior to the Effective Time by a
fraction equal to the inverse of the Conversion Ratio, and (iii) all references to EMTEK
shall be references to MOTOROLA. The shares of MOTOROLA Common issuable
under each assumed EMTEK Option shall be registered with the Securities Exchange
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Commission on an appropriate form of registration statement which shall be kept
effective until such time as all the assumed EMTEK Optians shall have either been
fully exercised or shall have terminated or expired. No share of MOTOROLA Common
issued under the assumed EMTEK Options shall be subject to any repurchasa rights
or forfeiture provision.

ARTICLE 3
ABANDONMENT OF THE PLAN

Notwithstanding any of the provisions of the Plan, (a) the MOTOROLA
Board, at any time prior to the Effective Date and for any reason they may deem
sufficient and proper, shall have the power and authority to abandon and refrain from
making effective the transactions conternplated by the Plan and the Plan shall be
cancelled and become null and void and (b) pursuant to DGCL Section 251(d), made

applicable by DGCL Section 253, the MOTOROLA Board may amend the Plan at any
time.

IN WITNESS WHEREOF, MOTOROLA, pursuant to the authority duly given by
the MOTOROLA Board, has caused this Plan to be executed in its corporate name by

its respective officers theraunto duly authorized gnd their respective comporate seals to
be hereunto affixed, as of the _o{St day of _Igzs.L_ 1896.
MOTOROLA
By:

e Stuey Uico Phosudin s
snd. anengd Crumsed

ATTEST:

By: i WA' \/MMN/
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STATE OF DELAWARE

Y]
u
1

DIVISION OF CORPORATI

FILED 09:00 AM 08/24/1998

981329830 ~ 0789650

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
MOTOROLA INDONESIA DEVELOPMENT, INC,
INTO
MOTOROLA, INC.

Motorola, Inc., a corporation organized and existing under the laws of Delaware,
DOQOES HEREBY CERTIFY:

FIRST: That this corporation was incorperated on the ninth day of March, 1973,
pursuant to Section 253 of the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of each class
of the stock of Motorola Indonesia Development, Inc., a corporation incorporated on the
18th day of January, 1996, pursuant to Section253 of the General Corporanon Law of
the State of Delaware

THIRD: That this corporation, by the following resolutions of its Board of
directors, duly adopted at a meeting held on the 6™ day of May, 1998, determined to and
did merge into itseif said Motorola Indonesia Development, Inc.

WHEREAS, Motorola Indonesia Development, Inc., Network Ventures Telecom
Mexico, Inc., Motorola Energy Systems, Inc., Motorola AIEG Holding, Inc.,
Motorola Caribe Pacifico Ltd., Motorola RFID, Inc¢., Info Enterprisss, Inc., and
Contemporary Group, Inc., sach a Delaware corporation, are wholly-owned
subsidiaries of Motorola, Inc. (collectively, the “Wholly-Owned Subsidiaries”).

WHEREAS, Motorola, Inc. desires to end the separate corporate existence of cach
of the Wholly-Owned Subsidiaries and to merge cach of the Wholly-Owned
Subsidiaries with and into itself;

NOW, THEREFORE BE IT RESOLVED, that, effective upon the filing of a

Certificate of Ownership and Merger with the Secretary of State of Delaware,

Motorola, Inc. shall merge each of the Wholly-Owned Subsidiaries with and into
.itself and assume all of their liabilitics and obligations; and

FURTHER RESOLVED, that the proper officer ot officers of Motorola, Inc. be,
and each hereby is, directed to make and execute a Certificate of Ownership and
Merger setting forth a copy of these resolutions in order to merge each of the
Wholly-Owned Subsidiaries into Motorola, Inc., and to cause the same to be filed
with the Secretary of State of Delaware; and

LoD R SHCRETER Y QXY STAﬁEggxlz
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FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. are
hereby authorized, from time to time, © do or cause to be done all acts and to
make, execute and deliver, or cause to be made, executed and delivered, in the
name and on behalf of Motorola, Inc. or its subsidiaries, whether within or
without the State of Delaware, all arrangements, agreements, certificates,
consents, filings, instruments and other documents as such officer shall deem
necessary or advisable in furtherance of, or to carry out the intent and effectuate
the purposes of, the foregoing resolutions.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this
merger may be amended or terminated and abandoned by the Board of Directors of
Motorola, Inc., at any time prior to the date of filing with the Secretary of State.

IN WITNESS WHEREOF, said Motorola, Inc., has caused this Certificate to be
signed by Linda Valentine, its Corporate Vice President, - '

oy Lindo\altisfine”
Linda Valentine
Corporate Vice President
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FILED 09:01 AM 08/24/1998

981329835 — 0789650

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
INFO ENTERPRISES, INC.
INTO
MOTGCROLA, INC.

Motorola, Inc., a corporation organized and existing under the laws of Delaware,
DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the ninch day of March, 1973,
pursuant to Section 253 of the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of each class
of the stock of Info Enterprises, Inc., a corporation incorporated on the 23 day of
Qctober, 1992, pursuant to Section253 . of the General Corporation Law of the State of
Delaware

THIRD: That this corporation, by the following resolutions of its Board of
directors, duly adopted at a meeting held on the 6™ day of May, 1998, determined to and
did merge into itself said Info Enterprises, Inc.:

WHEREAS, Motorola Indonesia Developmeat, Inc., Network Ventures Telecom
Mexico, Inc., Motorola Energy Systems, Inc., Motorola ATEG Holding, Inc.,
Motorola Caribe Pacifico Lid., Motorola RFID, Inc., Info Enterprises, Inc., and
Contemporary Group, Inc., each a Delaware corporation, are wholly-owned
subsidiaries of Motorola, Inc. (collectively, the “Wholly-Owned Subsidiaries™).

WHEREAS, Motorola, Inc. desires to end the separate corporate existencs of each
of the Wholly-Owned Subsidiaries and to merge each of the Wholly-Owned
Subsidiaries with and into itseif;

NOW, THEREFORE BE IT RESOLVED, that, effective upon the filing of 2

Certificate of Ownership and Merger with the Secretary of State of Delaware,

Motorola, Inc. shall merge each of the Wholly-Owned Subsidiaries with and iato
_itself and assume all of their liabilities and obligations; and

FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. be,
and each hereby is, directed to make and execute a Certificate of Ownership and
Merger setting forth a copy of these cesolutions in order to merge each of the
Wholly-Owned Subsidiaries into Motorola, Inc., and to cause the same to be filed
with the Secretary of State of Delaware; and
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FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. are
hezeby authorized, from time to time, to do or cause to be done all dcts and 0
make, execute and deliver, or cause to be made, executed and delivered, in the
name and on behalf of Motorola, Inc. or its subsidiaries, whether within or
without the State of Delaware, all arrangements, agreements, certificares,
consents, filings, instruments and other documents as such officer shall deem
necessary or advisable in furtherance of, or to carry out the intent and effectuate
the purposes of, the foregaing resolutions.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this
merger may be amended or terminated and abandoned by the Board of Directors of
Motorola, Inc., at any time prior to the date of filing with the Secretary of State.

IN WITNESS WHEREOF, said Motorola, Inc., has caused this Certificate to be
signed by Linda Valentine, its Corporate Vice President,

By
Linda Valentine
Corporate Vice President
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DIVISION OF CORPORATIONS
FILED 09:02 AM 08/24/1998
981329837 ~ 0789650

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
MOTOROLA AIEG HOLDING, INC.
INTO
MOTOROLA, INC.

Motoerola, Inc., a corporation organized and existing under the laws of Delaware,
DOES BKEREBY CERTIFY:

FIRST: That this corporation was incorporated on the ninth day of March, 1973,
pursuant 1o Section253 of the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of each class
of the stock of Motorola AIEG Holding, Inc., a corporation incorporated on the 22nd day
of February, 1993, pursuant to Section 253 of the General Corporation Law of the State
of Delaware

THIRD: That this corporation, by the following resolutions of its Board of
directors, duly adopted at a meeting held on the 6" day of May, 1998, determined to and
did mexge into itself said Motorola AIEG Holding, Inc..:

WHEREAS, Motorola Indonesia Development, Inc., Nerwork Ventures Telecom
Mexico, Inc., Motorola Energy Systems, Inc., Motorola AIEG Holding, Inc.,
Motorola Caribe Pacifico Ltd., Motorola RFID, Inc., Info Enterprises, Inc., and
Contemporary Group, Inc., each a Delaware corporation, are wholly-owned
subsidiaries of Motorola, Inc. (collectively, the “Wholly-Owned Subsidiaries™).

WHEREAS, Motorola, Inc. desires to end the separate corporate existence of each
of the Wholly-Owned Subsidiaries and to merge each of the Wholly-Owned
Subsidiaries with and into itself;

NOW, THEREFORE BE IT RESOLVED, that, effective upon the filing of 2

Certificate of Ownership and Merger with the Secretary of State of Delaware,

Motorola, Inc. shall merge each of the Wholly-Owned Subsidiaries with and into
_itself and assume all of their liabilities and obligations; and

FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. be,
and each hereby is, directed to make and execute a Certificate of Ownership and
Merger setting forth a copy of these resolutions in order to merge each of the
Wholly-Owned Subsidiaries into Motorola, Inc., and to cause the same to be filed
with the Secretary of State of Delaware; and
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FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. are
hereby authorized, from time to time, t0 do or cause to be done all acts and 0
make, execute and deliver, or cause to be made, executed and delivered, in the
name and on behalf of Motorola, Inc. or its subsidiaries, whether within or
without the State of Delaware, all arrangements, agreements, certificates,
consents, filings, instruments and other documents as such officer shall deem
necessary or advisable in furtherance of, or to carry out the intent and effectuate
the purposes of, the foregoing resolutions.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this
merger may be amended or terminated and abandoned by the Board of Directors of

Motorola, Inc., at any time prior to the date of filing with the Secretary of State.

IN WITNESS WHEREOF, said Motorola, Inc., has caused this Certificate to be
signed by Linda Valentine, its Corporate Vice President.

By {/ ‘/‘{/L \/(LQA/\MN\’/
Linda Valentine
Corporate Vice President
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
MOTOROLA CARIBE PACIFICO LTD.
INTO
MOTOROLA, INC.

Motorola, Inc., a corporation organized and existing under the laws of Delaware,

DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the ninth day of March, 1973,
pursuant to Section 253 of the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of each class
of the stock of Motorola Caribe Pacifico Ltd., a corporation incorporated on the 26th day
of January, 1993, pursuant to Section 253 of the General Corporation Law of the State of
Delaware

THIRD: That this corporation, by the following resolutions of its Board of
directors, duly adopted at a meeting held on the 6™ day of May, 1998, determined to and
did merge into itself said Motorola Caribe Pacifico Ltd.:

WHEREAS, Motorola Indonesia Development, Inc., Network Ventures Telecom
Mexico, Inc., Motorola Energy Systems, Inc., Motorola AIEG Holding, Inc.,
Motorola Caribe Pacifico Ltd., Motorola RFID, Inc., Info Enterprises, Inc., and
Contemporary Group, Inc., each a Delaware corporation, are wholly-owned
subsidiaries of Motorola, Inc. (collectively, the “Wholly-Owned Subsidiaries™).

WHEREAS, Motorola, Inc. desires to end the separate corporate existence of each
of the Wholly-Owned Subsidiaries and to merge each of the Wholly-Owned
Subsidiaries with and into itself;

NOW, THEREFORE BE IT RESOLVED, that, cffective upon the filing of a

Certificate of Ownership and Merger with the Secretary of State of Delaware,

Motorola, Inc. shall merge each of the Wholly-Owned Subsidiaries with and intw
_itself and assume all of their liabilities and obligations; and

FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. be,
and each hereby is, directed to make and execute a Certificate of Ownership and
Merger setting forth a copy of these resolutions in order to merge cach of the ‘
Wholly-Owned Subsidiaries into Motorola, Inc., and to cause the same to be filed
with the Secretary of State of Delaware; and
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FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. are
hereby authorized, from time to time, to do or cause to be done all acts and to
make, execute and deliver, or cause to be made, executed and delivered, in the
name and on behalf of Motorola, Inc. or its subsidiaries, whether within or
without the State of Delaware, all arrangements, agreements, certificates,
counsents, filings, instruments and other documents as such officer shall deem
necessary or advisable in furtherance of, or to carry out the intent and effectuate
the purposes of, the foregoing resolutions.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this
merger may be amended or terminated and abandoned by the Board of Directors of
Motorola, Inc., at any time prior to the date of filing with the Secretary of State.

IN WITNESS WHEREOF, said Motorola, Inc., has caused this Certificate to be
signed by Linda Valentine, its Corporate Vice President.

\

By
Linda Valentine
Corporate Vice President
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
MOTOROLA RFID, INC.
INTO
MOTOROLA, INC.

Motorola, Inc., a corporation organized and existing under the laws of Delaware,
DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the ninth day of March, 1973,
pursuant to Section 253 of the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of each class
of the stock of Motorola RFID, Inc., a corporation incorporated on the sixth day of
August, 1993, pursuant to Section 253 of the General Corporation Law of the State of
Delaware

THIRD: That this corporation, by the following resolutions of its Board of
directors, duly adopted at 2 meeting held on the 6™ day of May. 1998, determined to and
did merge mco itself said Motorola RFID, Inc.

WHEREAS, Motorola Indonesia Development, Inc., Network Ventures Telecom
Mexico, Inc., Motorola Energy Systems, Inc., Motorola AIEG Holding, Inc.,
Motorola Caribe Pacifico Ltd., Motorola RFID, Inc., Info Enterprises, Inc., and
Contemporary Group, Inc., each a Delaware corporation, are wholly-owned
subsidiaries of Motorala, Inc. (collectively, the “Wholly-Owned Subsidiaries”).

WHEREAS, Moterola, Inc. desires to end the separate corporate existence of ¢ach
of the Wholly-Owned Subsidiaries and to merge each of the Wholly-Owned
Subsidiaries with and into itself;

NOW, THEREFORE BE IT RESOLVED, that, effective upon the filing of a
Certificate of Ownership and Merger with the Secretary of State of Delaware,
Motorola, Inc. shall merge each of the Wholly-Owned Subsidiaries with and into
_itself and assume all of their liabilities and obligations; and

FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. be,
and each hereby is, directed to make and execute a Certificate of Ownership and
Merger setting forth a copy of these resolutions in order to merge each of the
Wholly-Owned Subsidiaries into Motorola, Inc., and to cause the same to be filed
with the Secretary of State of Delaware; and
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FURTHER RESOLVED, that the proper officer or officers of Motorola, In¢. are
hereby authorized, from time (o time, to do or cause to be done all acts and to
make, execute and deliver, or cause to be made, executed and delivered, in the '
name and on behalf of Motorola, Inc. or its subsidiaries, whether within or
without the State of Delaware, all arrangements, agreements, certificates,
consents, filings, instruments and other documents as such officer shall deem
necessary or advisable in furtherance of, or to carry out the intent and effectuate
the purposes of, the foregoing resolutions.

FOURTH: Anything herein or elsewhere to the contrary notwithstanding, this
merger may be amended or terminated and abandoned by the Board of Directors of
Motorola, Inc., at any time prior to the date of filing with the Secretary of State.

IN WITNESS WHEREOF, said Motorola, Inc., has caused this Certificate to be
signed by Linda Valentine, its Corporate Vice President. :

oy ity ikt

Linda Valentine
Corporate Vice President
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CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF JUNIOR PARTICTPATING PREFERRED STOCK, SERIES B
OF
MOTOROLA, INC.

Pursuant to Section 151 of the Corporation Law
of the State of Delaware

Motorolg, Inc., a corporation organized and existing under the General Corporation
Law of the State of Delaware, in accordance with the provisions of Section 151 thereof, DOES
HEREBY CERTIFY:

That pursuant to the authority conferred upon the Board of Directors by the
Certificate of Incorporation of the Corporation, the Board of Directors on November 5, 1998,
adopted the following resolution creating a series of two hundred and fifty thousand (250,000) shares
of Preferred Stock designated as Junior Participating Preferred Stock, Series B:

RESOLVED, that pursuant to the authority vested in the Board of Directors by
ARTICLE FOUR of the Certificate of Incorporation and out of the Preferred Stock authorized
therein, the Board hereby authorizes that a series of Preferred Stock of the Corporation be, and it
hereby is, created and approved for issuance in accordance with the Rights Agreement dated as of
November 5, 1998, between the Corporation and Harris Trust and Savings Barnk, and that the
designation and amount thereof and the voting powers, preferences and relative, participating,
optional and other special rights of the shares of such series, and the qualifications, limitations or
restrictions thereof be, and hereby are, as follows:

Section 1. Designation and Amount. The shares of such series shall be designated
as "Junior Participating Preferred Stock, Series B” (the "Series B Preferred Stock™) and the number
of shares constituting such series shall be 250,000. Such number of shares may be increased or
decreased by resolution of the Board of Directors; provided, that no decrease shall reduce the number
of shares of Series B Preferred Stock to a number less than the number of shares then outstanding
plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or
warrants or upon the conversion of any outstanding securities issued by the Corporation convertible
into Series B Preferred Stock.

Section 2. Dividends and Distributions.

(A)  Subject to the prior and supertor rights of the holders of any
outstanding shares of any series of Preferred Stock ranking prior and superior to the
shares of Series B Preferred Stock with respect to dividends, the holders of shares of
Series B Preferred Stock, in preference to the holders of Common Stock and of any
other junior stock, shall be entitled to receive, when, as and if declared by the Board



of Directors out of funds legally available for the purpose, quarterly dividends payable
in cash on the fifteenth day of March, June, September and December in each year
(each such date being referred to herein as a "Quarterly Dividend Payment Date"),
commencing on the first Quarterly Dividend Payment Date after the first issuance of
a share or fraction of a share of Series B Preferred Stock, in an amount per share
(rounded to the nearest cent) equal to the greater of (a) $250.00 or (b) the
Adjustment Number (as defined below) times the aggregate per share amount of all
cash dividends, and the Adjustment Number times the aggregate per share amount
(payable in kind) of all non-cash dividends or other distributions other than a dividend
payable in shares of Common Stock or a subdivision of the outstanding shares of
Common Stock (by reclassification or otherwise), declared on the Common Stock
since the immediately preceding Quarterly Dividend Payment Date or, with respect
to the first Quarterly Dividend Payment Date, since the first issuance of any share or
fraction of a share of Series B Preferred Stock. The "Adjustment Number” shall
initially be 10,000. In the event the Corporation shall at any time after November 5,
1998 (i) declare or pay any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock into a greater number of shares
or (iii) combine the outstanding Common Stock into a smaller number of shares, then
in each such case the Adjustment Number in effect immediately prior to such event
shall be adjusted by multiplying such Adjustment Number by a fraction, the numerator
of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock
that were outstanding immediately prior to such event.

(B)  The Corporation shall declare a dividend or distribution on the Series
B Preferred Stock as provided in paragraph (A) of this Section immediately after it
declares a dividend or distribution on the Common Stock (other than a dividend
payable in shares of Common Stock); provided that, in the event no dividend or
distribution shall have been declared on the Common Stock during the period between
any Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend
Payment Date, a dividend of $250.00 per share on the Series B Preferred Stock shall
nevertheless be payable on such subsequent Quarterly Dividend Payment Date,

(C) Dividends shall begin to accrue and be cumulative on outstanding
shares of Series B Preferred Stock from the Quarterly Dividend Payment Date next
preceding the date of issue of such shares of Series B Preferred Stock, unless the date
of issue of such shares is prior to the record date for the first Quarterly Dividend
Payment Date, in which case dividends on such shares shall begin to accrue from the
date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination of holders of
shares of Series B Preferred Stock entitled to receive a quarterly dividend and before
such Quarterly Dividend Payment Date, in either of which events such dividends shall
begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of




Series B Preferred Stock in an amount less than the total amount of such dividends
at the time accrued and payable on such shares shall be allocated pro rata on a share-
by-share basis among all such shares at the time outstanding. The Board of Directors
may fix a record date for the determination of holders of shares of Series B Preferred
Stock entitled to receive payment of a dividend or distribution declared thereon,
which record date shall be no more than 30 days prior to the date fixed for the
payment thercof

Section 3. Voting Rights. The holders of shares of Series B Preferred Stock shall
have the following voting rights:

(A)  Eachshare of Series B Preferred Stock shall entitle the holder thereof
to a number of votes equal to the Adjustment Number (as adjusted from time to time
pursuant to Section 2(A) hereof) on all matters submitted to a vote of the
stockholders of the Corparation.

(B)  Except as otherwise provided herein, by law or in the Certificate of
Incorporation or By-Laws, the holders of shares of Series B Preferred Stock and the
holders of shares of Common Stock and any other capital stock of the Corporation
having general voting rights shall vote together as one class on all matters submitted
to a vote of stockholders of the Corporation,

(1) If at any time dividends on any Series B Preferred Stock shall be
in arrears in an amount equal to six quarterly dividends thereon, the occurrence of
such contingency shall mark the beginning of a period (herein called a "default
period") that shall extend until such time when all accrued and unpaid dividends for
all previous quarterly dividend periods and for the current quarterly period on all
shares of Series B Preferred Stock then outstanding shall have been declared and paid
or set apart for payment. During each default period, (1) the number of Directors shall
be increased by two, effective as of the time of election of such Directors as herein
provided, and (2) the holders of Seres B Preferred Stock and the holders of other
Preferred Stock upon which these or like voting rights have been conferred and are
exercisable (the "Voting Preferred Stock™) with dividends in arrears equal to six
quarterly dividends thereon, voting as a class, irrespective of series, shall have the
right to elect such two Directors.

(i) Dunng any default period, such voting right of the holders of
Series B Preferred Stock may be exercised initially at a special meeting called
pursuant to subparagraph (iii) of this Section 3(C) or at any annual meeting of
stockholders, and thereafter at annual meetings of stockholders, provided that such
voting right shall not be exercised unless the holders of at least one-third in number
of the shares of Voting Preferred Stock outstanding shall be present in person or by
proxy. The absence of a quorum of the holders of Common Stock shall not affect the

- exercise by the holders of Voting Preferred Stock of such voting right.




(iii) Unless the holders of Voting Preferred Stock shall, during an
existing default period, have previously exercised their right to elect Directors, the
Board of Directors may order, or any stockholder or stockholders owning in the
aggregate not less than 10% of the total number of shares of Voting Preferred Stock
outstanding, irrespective of series, may request, the calling of a special meeting of the
holders of Voting Preferred Stock, which meeting shall thereupon be called by the
Chairman of the Board, the President, an Executive Vice President, a Vice President
or the Secretary of the Corporation. Notice of such meeting and of any annual
meeting at which holders of Voting Preferred Stock are entitled to vote pursuant to
this paragraph (C)(iii) shall be given to cach holder of record of Voting Preferred
Stock by mailing a copy of such notice to him at his last address as the same appears
on the books of the Corporation. Such meeting shall be called for a time not earlier
than 10 days and not later than 60 days after such order or request or, in default of
the calling of such meeting within 60 days after such order or request, such meeting
may be called on similar notice by any stockholder or stockholders owning in the
aggregate not less than 10% of the total number of shares of Voting Preferred Stock
outstanding. Notwithstanding the provisions of this paragraph (C)(iii), no such
special meeting shall be called during the period within 60 days immediately preceding
the date fixed for the next annual meeting of the stockholders.

(iv) In any default period, after the holders of Voting Preferred Stock
shall have exercised their right to elect Directors voting as a class, (x) the Directors
so elected by the holders of Voting Preferred Stock shall continue in office until their
successors shall have been elected by such holders or until the expiration of the
default period, and (y) any vacancy in the Board of Directors may be filled by vote of
a majority of the remaining Directors theretofore elected by the holders of the class
or classes of stock which elected the Director whose office shall have become vacant.
References in this paragraph (C) to Directors elected by the holders of a particular
class or classes of stock shall include Directors elected by such Directors to fll
vacancies as provided in clause (y) of the foregoing sentence.

(v) Immediately upon the expiration of a default period, (x) the right
of the holders of Voting Preferred Stock as a class to elect Directors shall cease, (y)
the term of any Directors elected by the holders of Voting Preferred Stock as a class
shall terminate and (2) the number of Directors shall be such number as may be
provided for in the Certificate of Incorporation or By-Laws irrespective of any
increase made pursuant to the provisions of paragraph (C) of this Section 3 (such
number being subject, however, to change thereafter in any manner provided by law
or in the Certificate of Incorporation or By-Laws). Any vacancies in the Board of
Directors effected by the provisions of clauses (y) and (2) in the preceding sentence
may be filled by a majority of the remaining Directors.

(C)  Except as set forth herein, holders of Series B Preferred Stock shall
have no special voting rights and their consent shall not be required (except to the




extent they are entitled to vote with holders of Common Stock as set forth herein) for
taking any corporate action.

Section 4. Certain Restrictions.

(A)  Whenever quarterly dividends or other dividends or distributions
payable on the Series B Preferred Stock as provided in Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends and distributions, whether or not
declared, on shares of Series B Preferred Stock outstanding shall have been paid in
full, the Corporation shall not:

(D) declare or pay dividends on, or make any other distributions on,
any shares of stock ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series B Preferred Stock;

(it) declare or pay dividends on or make any other distributions on any
shares of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series B Preferred Stock, except dividends paid
ratably on the Series B Preferred Stock and all such parity stock on which dividends
are payable or in arrears in proportion to the total amounts to which the holders of all
such shares are then entitled;

(itt) redeem or purchase or otherwise acquire for consideration shares
of any stock ranking junior (either as to dividends or upon liquidation, dissolution or
winding up) to the Series B Preferred Stock, provided that the Corporation may at
any time redeem, purchase or otherwise atquire shares of any such junior stock in
exchange for shares of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the Series B Preferred
Stock; or :

(iv) purchase or otherwise acquire for consideration any shares of
Series B Preferred Stock, or any shares of stock ranking on a parity with the Senes
B Preferred Stock, except in accordance with a purchase offer made in writing or by
publication (as determined by the Board of Directors) to all holders of such shares
upon such terms as the Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective series
and classes, shall determine in good faith will result in fair and equitable treatment
among the respective series or classes.

(B)  TheCorporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corpora-
tion unless the Corporation could, under paragraph (A) of this Section 4, purchase or
otherwise acquire such shares at such time and in such manner.



Section 5. Reacquired Shares. Any shares of Series B Preferred Stock purchased
or otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof All such shares shall upon their cancellation become
authorized but unissued shares of preferred stock and may be reissued as part of a new series of
preferred stock to be created by resolution or resolutions of the Board of Directors, subject to the
conditions and restrictions on issuance set forth herein, in the Certificate of Incorporation or By-laws
or otherwise required by law.

Section 6.  Liquidation, Dissolution or Winding Up. Upon any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (A) to the holders of

shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Series B Preferred Stock unless, prior thereto, the holders of shares of Series B Preferred
Stock shall have received the greater of (i) $1,000 per share, plus an amount equal to accrued and
unpaid dividends and distributions thereon, whether or not declared, to the date of such payment, and
(i1) an aggregate amount per share, equal to the Adjustment Number (as adjusted from time to time
pursuant to Section 2(A) hereof) times the aggregate amount to be distributed per share to holders
of Common Stock, or (B) to the holders of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series B Preferred Stock, except distributions made
ratably on the Series B Preferred Stock and all other such parity stock in proportion to the total
amounts to which the holders of all such shares are entitled upon such liquidation, dissolution or
winding up.

Section 7. Congsolidation, Merger, etc. In case the Corporation shall enter into
any consolidation, merger, combination or other transaction in which the shares of Common Stock
are exchanged for or changed into other stock or securities, cash and/or any other property, then in
any such case the shares of Series B Preferred Stock then outstanding shall at the same time be
similarly exchanged or changed in an amount per share equal to the Adjustment Number (as adjusted
from time to time pursuant to Section 2(A) hereof) times the aggregate amount of stock, securities,
cash and/or any other property (payable in kind), as the case may be, into which or for which each
share of Common Stock is changed or exchanged.

Section 8. No Redemption. The shares of Series B Preferred Stock shall not be
redeemable.

Section9. Amendment. The Certificate of Incorporation ofthe Corporation shall
not be amended in any manner which would materially alter or change the powers, preferences or
special rights of the Series B Preferred Stock so as to affect them adversely without the affirmative
vote of the holders of two-thirds of the outstanding shares of Series B Preferred Stock, if any, voting
together as a single class. At any time when there are no shares of Series B Preferred Stock
outstanding, the number, designation, preferences and rights of the Series B Preferred Stock as set
forth in this Certificate of Designation may be amended by the Board of Directors in the manner
provided in Section 151(g) of the Delaware General Corporation Law.




IN WITNESS WHEREOQF, I have executed and subscribed this Certificate and do
affirm the foregoing as true under the penalties of perjury as of the 5* day of November, 1998.

[s/ A Peter Lawson
A. Peter Lawson

Executive Vice President, General Counsel
and Secretary
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CERTIFICATE ELIMINATING REFERENCE TO A SERIES
OF SHARES OF STOCK FROM THE
CERTIFICATE OF INCORPORATION
OF
MOTOROLA, INC.

(Pursuant to Section 151(g) of the Delaware General Corporation Law)

Motorola, Inc. (hereinafter called the "corporation"), a corporation organized and
existing under and by virtue of the General Corporation Law of the State of Delaware, does hereby
certify:

L. The name of the corporation is Motorola, Inc.

2. The designation of the Series of shares of stock of the corporation to which
this certificate relates is Series A Preferred Stock, $100.00 par value per share
(the "Series A Preferred Stock™).

3. The voting powers, designations, preferences, and the relative, participating,
optional, or other rights, and the qualifications, limitations, and restrictions
of the said Series A Preferred Stock were provided for in a resolution adopted
by the Board of Directors of the corporation pursuant to authority expressly
vested in it by the provisions of the certificate of incorporation of the
corporation. A certificate setting forth the said resolution has been heretofore
filed with the Secretary of State of the State of Delaware pursuant to the
provisions of Section 151(g) of the General Corporation Law of the State of
Dclaware.

4. The Board of Directors of the corporation has adopted the following
resolution:

RESOLVED, that no shares of the Company's Junior
Participating Preferred Stock, Scrics A, par value $100 (the
"Series A Preferred Stock™) are outstanding and none will be
issued.




FURTHER RESOLVED, that, subsequent to the
Record Date, the proper officers be, and hereby are,
authorized to execute and deliver a Certificate of Elimination
in the name and on bebalf of the Company under its corporate
scal or otherwise, which shall have the effect when filed in
the State of Delaware of eliminating from the Company's
Certificate of Incorporation all reference to the Series A
Preferred Stock.

Executed on this 23" day of November, 1998.

A. Peter Lawson
Executive Vice President,
General Counsel and Secretary

L\SHAREDVIENNING\motorola\COE02, WPD




STATE OF DELAWARE
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CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
MOTOROLA, INC,

MOTOROLA, INC., a corporation organized and existing under and by virtue of the
General Corporation Law of Delaware (the “Company”), DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Company, at a meeting duly called and held -
on February 29, 2000, adopted a resolution proposing and declaring advisable the following
amendment to the Restated Certificate of Incorporation of the Company:

RESOLVED, that an amendment of the first paragraph of Article 4 of the Company’s
Restated Certificate of Incorporation, as amended, to increase the number of authorized
shares of Common Stock, $3 par value, of the Company from 1,400,000,000 shares to
4,200,000,000 shares is hereby approved (subject to stockhoider approval) and that such
proposed amendment be submitted to a votc by the stockholders at the 2000 Annual
Meeting of Stackholders; and the Board of Directors recommends the approval of the
amendment to the Company’s Restated Certificate of Incorporation, as amended, to
increase the number of authorized shares of Common Stock from 1,400,000,000 shares to
4,200,000,000 shares.

SECOND: That thereafter, pursuant to the resolution of the Board of Directors, the
annual meeting of the Stockholders of the Company was duly called and held on May 1, 2000,
upon notice in accordance with Section 222 of the General Corporation Law of the State of
Delaware at which meeting a majority of the outstandin g shares of Common Stock of the
Company, the only class entitled to vote thereon, voted in favor of the amendment,

THIRD: That the first paragraph of Article 4 of the Restated Certificate of Incorporation
is therefore amended to read as follows:

The number of shares which the corporation shall have authori ty 10 issue, itemized by
classes, par value of shares, and series, if any within a class, is:

Series Number of Par Value Per
Class (if any) Shares Share
Preferced To be issued 500,000 3100

in series
Common None 4,200,000,000 53
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FOURTH: That the aforesaid amendment was duly adopted in accordance with the
applicable provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Company has caused this certificate to be signed by A.
Peter Lawson, its Executive Vice President, General Counsel and Secretary, and attested by
Jeffrey A. Brown, jts Assistant Secretary, this 3rd day of May, 2000,

Motorola, Inc,

A. Peter Lawson,
Executive Vice President,
General Counsel and Secrctary

Attest

By: WM_—
Jeilrey A Brown,

Assistant Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER
© MERGING
MOTOROLA INTERNATIONAL DEVELOPMENT CORPORATION
INTO
MOTQOROLA, INC.

Motorola, Inc. (“Motorola”), a corporation organized and existing under the laws
of Delaware,

DOES HEREBY CERTIFY:

FIRST: That Motorola owns all of the outstanding shares of the stock of
Motorola International Development Corporation, a close corporation organized and
existing under the laws of Delaware.

SECOND: That Motorola, by the following resolutions of its Board of Directors,
duly adopted at a meeting held on the 3rd day of May, 2000, determined to merge
Motorola International Development Corporation into itself:

WHEREAS, Motorola International Development Corporation, a Delaware close
corporation (the “Wholly-Owned Subsidiary”), is a wholly-owned subsidiary of
Motorola, Inc.; and

WHEREBAS, Motorola, Inc. desires to end the separate corporate existence of the
Wholly-Owned Subsidiary and to merge the Wholly-Owned Subsidiary with and
into itself; ' ‘

NOW, THEREFORE BE IT RESOLVED, that, effective upon the filing of a
Certificate of Ownership and Merger with the Secretary of State of Delaware,
Motorola, Inc. shall merge the Wholly-Owned Subsidiary with and into itself and
assume all of its liabilities and obligations; and _

FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. be,
and each hereby is, directed to make and execute a Certificate of Ownership and
Merger setting forth a copy of these resolutions in order to merge the Wholly-
Owned Subsidiary into Motorola, Inc., and to cause the same to be filed with the
Secretary of State of Delaware; and
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FURTHER RESOLVED, that the proper officer or officers of Motorola, Inc. are
hereby authorized, from time to time, to do or cause to be done all acts and to
make, execute and deliver, or cause 0 be made, executed and delivered, in the
name and on behalf of Motorola, Inc. or its subsidiaries, whether within or
without the State of Delaware, all arrangements, agreements, certificates,
consents, filings, instruments and other documents as such officer shall deem
necessary or advisable in furtherance of, or to carry out the intent and effectuate
the purposes of, the foregoing resolutions.

THIRD: The effective date of this document shall be December 29, 2000.

IN WITNESS WHEREOF, said Motorola has caused this Certificate to be signed
by Carol Forsyte, its Vice President, Corporate and Securities, and Assistant Secretary,
this 15th day of December, 2000.

MOTOROLA, INC.

By: (\ 2] AAQ W
Carol Forsyte hl

Vice President, Corporate and Securities,
and Assistant Secretary

TOTAL P.G3




State of Delaware
Secretary of State
Division of Corporations
Delivered 05:57 PM 08/02/2006
FILED 05:49 PM 08/02/2006
SRV 060726959 - 0789650 FILE

CERTIFICATE OF ELIMINATION
of
JUNIOR PARTICIPATING PREFERRED STOCK, SERIES B
of
MOTOROLA, INC.

(Pursuant to the General Corporation Law of the State of Delaware)

Motorola, Inc. (hereinafter referred to as the “Corporation™), a corporation organized and
existing under and by virtue of the General Corporation Law of the State of Delaware, does hereby
certify:

I. The name of the Corporation is Motorola, Inc.

2. The designation of the series of shares of stock of the Corporation to which this
certificate relates is Junior Participating Preferred Stock, Serics B.

3 The Corporation filed on November 5, 1998 with the Secretary of State of the State of
Delaware a Certificate of Designation, Preferences and Rights of Junior Participating Preferred Stock,
Series B designating the rights, preferences and privileges of the Corporation’s Junior Participating
Preferred Stock, Series B.

4, None of the shares of the Corporation’s Junior Participating Preferred Stock, Series B
were issued or outstanding on July 26, 2006 or are issued or outstanding as of the date hereof and none
shall be issued, and the Board of Directors of the Corporation at a meeting held on July 26, 2006
adopted the following resolutions with respect to the Corporation’s Junior Participating Preferred Stock,
Series B:

RESOLVED, that, upon expiration of the Amended and Restated Rights
Agreement and the Rights, the Certificate of Elimination be executed, which shall have
the effect, when filed with the Delaware Secretary of State, of eliminating from the
Certificate of Incorporation all matters set forth in the Certificate of Designation with
respect to the Series B Preferred Stock;

RESOLVED, that the Authorized Officers be, and each of them hereby is,
authorized and directed to prepare, execute and file or cause to be filed with the Delaware
Secretary of State in the name and on behalf of the Company, the Certificate of
Elimination to effect the elimination from the Certificate of Incorporation of all matters
set forth in the Certificate of Designation with respect to the Series B Preferred Stock,
and such other certificates and documents as may be required.

5. In accordance with the provisions of the General Corporation Law of the State of
Delaware, the Restated Certificate of Incorporation of the Corporation is hereby amended to eliminate
all references to the Corporation’s Junior Participating Preferred Stock, Series B.



IN WITNESS WHEREOF, the undersigned has executed this Certificate this 2nd day of

August, 2006.
MOT()ROLW L
By: j/

Name: A. Peter Lawson
Title: Executive Vice President, General Counsel

and Secretary




State of Delaware
Secreta?/ of State
Division of Corporations
Delivered 05:05 PM 05/05/2009
-FILED 04:54 PM 05/05/2009
SRV 090432429 - 0789650 FILE

CERTIFICATE OF AMENDMENT
TO ‘
RESTATED CERTIFICATE OF INCORPORATION
OF

MOTOROLA, INC.

, Motorola, Inc. (the "Company”), a corporation organized and existing under the
General Corporation Law of the State of Delaware (the "DGCL"), hereby certifies as follows:

FIRST: The Board of Directors of the Company, at a meeting duly called and
held on February 24, 2009, adopted a resolution proposing and declaring advisable an
amendment to the Company's Restated Certificate of Incorporation to reduce the par value of the
Company's common stock from $3.00 per share to $0.01 per share.

SECOND: Thereafter, pursuant to the resolution of the Board of Directors, the
annual meeting of the stockholders of the Company was duly called and held on May 4, 2009,
upon notice in accordance with Section 222 of the DGCL, at which meeting a majority of the
outstanding shares of Common Stock of the Company, the only class entitled to vote thereon,
voted in favor of the amendment.

THIRD: Article 4 of the Restated Certificate of Incorporation is hereby amended
by deleting the first paragraph of Article 4 and replacing it with the following:

The number of shares which the corporation shall have authotity to issue,
itemized by classes, par value of shares, and series, if any within a class, is:

Series Number of Par Value Per
Clasgs (f any) Shares Share
Preferred To be issued in 500,000 $100
: series .
Common None 4,200,000,000 $0.01

FOURTH: The aforesaid amendment was duly adopted in accordance with the
provisions of Section 242 of the DGCL. : " ‘




IN WITNESS WHEREOF, the Company has caused this certificate to be signed
by A. Peter Lawson, its Executive Vice President, General Counsel and Secretary to the Board,
this 5™ day of May, 2009.

MOTOROLA, INC.

By: /‘/7// /4&[@\

A. Peter Lawson
Executive Vice President, General Counsel
and Secretary to the Board "

2514443-1



e e . : " State of Delaware
Secreta of State
Division of Corporations
Delivered 10:42 AM 01/03/2011
FILED 10:32 aM 01/03/2011
SRV 110000963 - 0789650 FILE

CERTIFICATE OF AMENDMENT
TO THE
RESTATED CERTIFICATE OF INCORPORATION
OF
MOTOROLA, INC.

Motorola, Inc., a corporation duly organized and existing under the General Corporation
Law of the State of Delaware (the “Corporation’), does hereby certify that:

1. The Restated Certificate of Incorporation of the Corporation is hereby amended by
deleting the first paragraph in Article 4 thereof and inserting the following in lieu thereof:

The number of shares which the corporation shall have authority to issue, itemized by classes, par
value of shares, and series, if any within a class, is:

, Number of Par Value
Class Series Shares Per Share
Preferred To be issued in 500,000 $100
series
Common None 600,000,000 $0.01

Effective as of 6:00 a.m., Eastern tirae, on January 4, 2011 (the “Effective Time"), each seven {7) -

shares of the corporation’s Common Stock, par value $0.01 per share, issued and outstanding or held by the
corporation as treasury stock shall, automatically and without any action on the part of the respective
holders thereof, be combined and converted into one share of Common Stock, par value $0.01 per share, of
the corporation. No fractional shares shall be issued and, in licu thereof, the corporation’s transfer agent
shall aggregate all fractional shares and sell them as soon as practicable after the Effective Time at the then
prevailing prices on the open market, on behalf of those stockholders who would otherwise be entitled to
receive a fractional share. After the transfer agent’s completion of such sale, stockholders shall receive a
cash payment from the transfer agent in an amount equal to their respective pro rata shares of the total net

proceeds of that sale.

2. The foregoing amendment was duly adopted in accordance with the provisions of Section
242 of the General Corporation Law of the State of Delaware and shall become effective as of 6:00 a.m.,,
Eastern time, on January 4, 2011,

[Signature Page Follows]



IN WITNESS WHEREOF, Motorola, Inc. has caused this Certificale of Amendment to be
executed by a duly authorized officer on this 3rd day of January, 2011,

Motorofa, Inc.

By: /.-———“

Name: BEdward J, Fitzpatrick
Title:  Senior Vice President and Chief Financial Officer




State'of Delaware

Secretary of State
Division of Corporations
Delivered 10:42 AM 01/03/2011
FILED 10:42 AM 01/03/2011
SRV 110000972 - 0789650 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
OF
MOTOROLA NAME CHANGE CORPORATION
INTO
MOTOROLA, INC.

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

Motorola, Inc., a corporation organized and existing under and by virtue of the laws of the State
of Delaware (the “Parent Corperation” or “Company”), DOES HEREBY CERTIFY THAT:

1. The Parent Corporation owns all of the issued and outstanding capital stock of Motorola
Name Change Corporation, a corporation organized and existing under and by virtue of the laws of the
State of Delaware (the “Subsidiary Cerporation™).

2. The Subsidiary Corporation is hereby merged into the Parent Corporation, with the
Parent Corporation being the surviving corporation (the “Merger”) pursuant to the following resolutions
of the Board of Directors of the Parent Corporation, adopted by Board of Directors of the Parent
Corporation at a meeting duly and validly held on June 23, 2010, which resolutions approve the merger of
the Parent Corporation with the Subsidiary Corporation:

“Corporate Name Change

WHEREAS, the Board of Direclors has determined that it is in the best interests
of the Company to change the name of the Company to “Motorola Solutions, Inc.” by
merging its wholly-owned subsidiary, Motorola Name Change Corporation, with and
into the Company (the “Merger”),

RESOLVED, that the Merger be, and hereby is, in all respects, approved;

FURTHER RESOLVED, that pursuant to and at the effective time of the Merger,
the name of the Company shall be changed 1o “Motorola Solutions, Inc.” by deleting
Article I of the Certificate of Incorporation of the Company and inserting in lieu thereof
a new Article 1 to read as follows: “ARTICLE [: The name of the corporation is
Motorola Solutions, Inc.”;

FURTHER RESOLVED, that the Authorized Officers be, and each of them
hereby is, authorized, in the name, and on behalf, of the Company, to execute and file or
cause (0 be executed and filed such certificates, documents, instruments and agreements,
and to perform any and all other acts that he or they may, in such officer’s sole and
absolute discretion, deem necessary or desirable to consummate the Merger; and

FURTHER RESOLVED, that the Authorized Officers be, and each of them
hereby is, authorized, in the name, and on behalf, of the Company, to execute and deliver
or cause to be executed and delivered any and all other agreements, amendments,
certificates, reports, applications, notices, letters or other documents and to do or cause
to be done any and all such other acts and things as, in the opinion of any such officer,
upon the advice of counsel, may be necessary, appropriate or desirable in order to
enable the Company to fully and promptly carry out the purposes and intent of the
foregoing resolutions, and any such action taken or any agreement, amendment,

CHIDMS1/2838935.2



certificate, report, application, notice, letter or other document executed and delivered by
them or any of them in connection with any such action will be conclusive evidence of
such authority to take, execute and deliver the same.

Authorized Officers

RESOLVED, that the Authorized Officers of the Company are the (i} Co-Chief
Executive Qfficer, Motorola, Inc., and Chief Executive Officer, Mobile Devices and
Home business; (ii) Co-Chief Executive Officer, Motorola, Inc., and Chief Executive
Officer, Enterprise Mobility Sotutions and Networks business; (iii) Senior Vice President,
Finance, Chief Financial Officer; (iv) Executive Vice President, Law, and General
Counsel; (v) Corporate Vice President, Corporate Development and Ventures; and (vi)
any Assistant Secretary if acting in the capacity of assistant secretary. Authorized

Officers
3.

may delegate their authority under these resolutions.”

The Parent Corporation shall be the surviving corporation of the Merger. The name of

the Parent Corporation shall be amended in the Merger to be “Motorola Solutions, Inc.”

4,

The proposed Merger herein certificd has been adopted, approved, certified, executed,

and acknowledged by the Parent Corporation pursuant to Section 253 of the General Corporation Law of
the State of Delaware.

5.

The filing of this Certificate of Ownership and Merger, and thus the merger of the

Subsidiary Corporation into the Parent Corporation, shall be effective at 6:15 a.m., Bastern Standard Time,

January 4, 2011.

CHIDMS1/2838935.2
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IN WITNESS WHEREOF, the Parent Corporation has caused this Certificate of Ownership and
Merger to be signed as of January 3, 2011, by a duly authorized officer, declaring that the facts stated
herein are true.

MOTOROILA, INC.

Name: Edward J. Fitzpatrick
Title:  Senior Vice President and Chief Financial Officer
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