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~\ To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.
(\l 1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of receiving party(ies)
\ Ravens Acquisition Corp. Name: Safenet, Inc.
\\ Internal Address:
Execution Date(s): October 15, 2003 Street Address:

Additional name(s) of conveying party(ies) attached? DYES No

3. Nature of Conveyance:

DAssignment DMerger

4690 Millenium Drive

DSecurity Agreement |:|Change of Name City: Belcamp
I:IGovernment Interest Assignment State: Maryland
I:lExecutive Order 9424, Confirmatory License Country: United States of America  Zip: 21017
Other Acquisition Additional name(s) & address(es) Dyes No
attached:

4. Application or patent number(s): L—_lThis document is being filed together with a new application.
A. Patent Application No.(s) B. Patent No.(s)

09/503,282

Additional numbers attached? DYes No

5. Name and address to whom correspondence 6. Total number of applications and 1
concerning document should be mailed: patents involved:
Name: Edward W. Yee
VENABLE LLP 7. Total fee (37 CFR 1.21(h) & 3.41) $ 40.00
Internal Address: Atty. Dkt.: 35997-217834 |:| Authorized to be charged by credit card
Street Address: P.O. Box 34385 Authorized to be charged to deposit account

D Enclosed

l:l None required (government interest not affecting title)

City: Washington 8. Payment Information

State: DC Zip: 20043-9998 a. Credit Card Last 4 Numbers

Phone Number: (202) 344-4000 Expiration Date

Fax Number: ~ (202) 344-8300 b. Deposit Account Number 22-0261

Authorized User Name Edward W. Yee

Email Address:

9. Signature:
P T zifps
7 Signature ' 7 Date
Edward W. Yee Reg, No. 47,294 Total number of pages including cover
rson Sianne heet, attachments, and d C| 14
Name of Person Signing sheet, attachments, and documents:
663171
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I, HARRIET SMITH WINDSOR, SECRETARY OF STIATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "RAVENS ACQUISITION
CORP.", FILED IN THIS OFFICE ON THE FIFTEENTE DAY OF OCTOBER,
A.D. 2003, AT 3:45 O'CLOCK P.-M.

A FILED COPY CF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3715779 8100 AUTHENTICATION: 2691975

030663482 DATE: 10-16-D3
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o State of Dolaware
10/15/2003 15:18 FAl VENABLE Sacretary of State [no2

Divigsion of Corporaticns
Delivered 03:48 PM 10/15/2003
FILED 0346 FM 10/715/2003
SRV 030663482 = 23715779 FILE

CERTIFICATE OF INCORPORATION
OF
RAVENS ACQUISITION CORP.

FIRSY: The name of the corporation is Ravens Acquisition Corp. (the
“Corporation™).

SECOND: The address of the Corporation’s registered office in the State of
Delaware is 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808, in the city of
Wilmington in the county of New Castle. ‘Lhe name of the registered agent at such
address is Corporation Service Company.

THIRD: The nature of the business and the purposes for which the Corporation is
formed are to engage in any lawful act or activity for which corporations may be
orgarized under ‘he General Corporation Law of the State of Delaware (the “DGCL").

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is one thousand (1,000) shares of common stock,
par value $. 01 per shars.

FIFTH: The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors. The authorized mumber of directors of the
Corporation shzaii be fixed from time to time pursuant ta a resohuion adopted by the
Board of Directozs.

SIXTH: The name and mailing address of the incorporator are Shawn
Parish, ¢/c Venable LLP, 575 7" Street, N.W., Washington, D.C. 20004

SEVENTH:

A, Each person who was or is made a party or is threatened to be made a party to or
is vtherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (hereinafter a “proceeding™), by reason of the fact
that he or she is or was a director or an officer of the Corporation or is or was
serving at the request of the Corporation as a director or officer of another
corporatior. or of a partmership, joint veature, trust or other enterprise, including
service witz respect to an employee benefit plan (hereinafter an “indemnitee™),
whether tiie basis of such proceeding is alleged action in an official capacity as a
divector o= officer or in any other capacity while serving as a director or officer,
shail be indemnified and held harmless by the Carporation to the fullest extent
authorized 5y the DGCL, as the same oxists or may hereafter be amended (but, in
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the case of any such amendment, only to the extent that such amendment permits
the Corporation to provide broader indemnification rights than such law permitted
the Corporation to provide prior to such amendmeant), against all expense, liability
and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or
penalties and amoams paid in settlement) reasonably incurred or suffered by such
indemnites in connection therewith; provided, however, that, except as provided
in Section C of this Article SEVENTH with respect to proceedings to enforce
nights to indemnification, the Corporetion shall indemnify any such indemnitee in
connection with a proceeding (or part thersof) initiated by such indemnitee only if
such proceeding (or part thereof) was authorized by the Board of Directors of the
Corporation.

B. The righr to indemniiication conferred in Section A of this Anticle SEVENTH shall
include the right to be paid by the Corporation the expenses incurred in defending
any such proceeding in advance of its final disposition (hereinafter an
“advancement of expenses”); provided, however, that, if the DGCL requires, an
advancement of expcases incurred by an indemnitee in his or her capacity as a
director or officer (and not in any other capacity in which service was or is
rendered by such indempitee, including, without limitation, services to an employee
benefit plan) shall be made only upon delivery to the Corporation of an
undertaking (hercinafter an “undertaking™), by or an behalf of such indemnitee, to
repay all amounts so advanced if it shall ultimately be determined by fimal judicial
decision fom which there i no further right to appeal (hereinafter 2 “final
adiudicatior™) that such indemnitce is not emitled to be indemnified for such
expenses under this Section or otherwise. The rights to indemnification and to the
advancerent of expenses conferred in Sections A and B of this Article SEVENTH
shali be conrract rights and such rights shall continue as to sn indemnitee who has
ceased to e g director or officer and shall inure to the benefit of the indemnitec’s
beirs, execitors and administrators.

C. If a claim under Sections A or B of this Article SEVENTH is not paid in full by the
Corporation within sixty days after 2 written claim has been received by the
Corporation, except in the case of a claim for an advancement of expenses, in
which case the applicable period shall be twenty days, the indemnitee may at any
tme thereafter bring suit against the Corporation to recover the unpaid amoumt of
the claim. If successful in whole or in part in any such suit, or in a suit brought by
the Corporation to recover an advancement of expenses pursuant to the terms of
an undertaking, the indemnitee shall be entitled to be paid alsc the expenses of
prosecusing or defending such svit. In (i) any suit bronght by the indemmitee to
enforce a right to indemnificgtion hereunder (but not in a suit brought by the
indemnilse to enforco a right to an advancement of expeases) it shall be a defense
that, and (ii) in any suit by the Corporation to recover an advancement of expenses
pursuant 1< the t¢yms of an undertaking the Corporation shall be entitled to
recever #uch expenses upon a final adjudication that, the indemnitee has not met
auy applicable standard for indemnification set forth in the DGCL. Neither the
faifure of ire Corporation (including its Board of Directors, independent lepal

2
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gounsel, or its stockholders) to have made 2 dstermination prior t¢ the
commencement of such suit that indemnification of the indemnitee is proper in the
circumstances becange the indemnitee has mct the applicable standard of conduct
set forth in the DGCL, nor an actual determination by the Corporation (including
its Board of Directors, mdependent legal counsel, or its stockholders) that the
indemnitee has not met such applicable standard of conduct, shall create a
presumption that the indemnitee has not met the applicable standard of conduct or,
in the case of such a suit brought by the indemnitee, be a defense to such suit. In
any suit brought by the indemnitee to enforce & right to indemmnification or to an
advancement of expenses hersunder, or by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of
proving thai the indemnitee is not emntitied to be indemnified, or to such
advancemeni of expenses, under this Article SEVENTH or otherwise shall be on
the Corporation.

D. The rights to indemmfication and to the advancement of expenses conferred in this
Article SEVENTH shall not be exclitive of any other right that any person may
have or hereafter acquire under any statute, provision of this Certificate of
Incorporan:on, provision of the Company’s bylaws, agreement, or vote of
stockholder: or disimerested directors.

E. ‘The Corporation may majntain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the Corporation or its subsidiary or affiliate,
or another corporation, partnership, joint venture, trust or other enterprisc against
any expense, liability or loss, whether or not the Corporation would have the
power 10 indemnify such person against such expense, liability or loss under the
DGCL.,

F. The Comporation may, to the extent autherized from time to time by the Board of
Directors. grant rights to indemaification and to the advancement of expenses to
any employee or agent of the Carporation, or any parson that is or was serving at the
request of the Corporation as an employee or agent of another corporation or of a8
partnershig, joirit ventre, trust or other enterprize, to the fullest extent of the
provisiors of this Asticle SEVENTH with respect to the indemmification and
advancemer: of expenses of directors and officers of the Corporation.

EIGHTH: A director of this Corporation shall not be personally Liable to the
Corporation or itz stockholders for monetary damages for hreach of fiduciary duty as a
director, except {tr liability: (i) for any breach of the director’s duty of loyalty to the
Corporation or itz stockholders; (ii) for acts or omissions not in good faith or which
involve intentiorial misconduct or a kmewing violation of law; (iii) under Section 174 of
the DGCL,; or (iv) for any tramsaction from which the director derived an improper
personal beaefit. If the DGCL is amended to authorize corporate action further
eliminating or limiing ‘he personal Lability of directors, then the liability of a diregtor of
the Corporation shz!! he elirrinated or limited to the fullest extent permitted by the DGCL,

3
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as so amended. Any repeal or medification of the foregoing paragraph by the
stockholders of the Cotporation shall not adversely affect any right or protection of a
dircctor of the Corporation existing at the time of such repeal or modification.

NINTH: Elections of Directors need not be by written ballot unless the bylaws of
the Corporation sc provide,

TENTH: The 3oard of Directors shall have the power to adopt, amend or
repeal the bylaws of the Corporation.

IN WITNESS WHEREOF, the undersigned, being the sole incorporator herein
named, for the purpose of tonming a Delaware corporation, has executed, signed and
acknowledged this Certificate of Incorporation this 14th day of October, 2003,

Lariat
Shavwn Parish
Incorporator

ZODMAAPCDOCS\MG IXGES 1 41 SC7a61
359297.192338
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RAVENS ACQUISITION CORP.

UNANIMOUS WRITTEN CONSENT
OF INITIAL DIRECTORS OF CORPORATION
NAMED BY THE INCORPORATOR

THE UNDERSIGNED, pursuant to authority conferred by the General
Corporation Law of lhe State of Delaware, being all ol the directors named by the
Incorporator of Ravens Acquisition Corp., a Delaware corporation (the “Corporation™), as
the initial directors ol ihe Corporation pursuant to the Statement of Organization of the
Incorporator of the Corporation, do hereby wajve all notice of the time, place and
purposes of a4 meeting of the Board of Directors of the Corpuration (the “Board of
Directors” or the “Board”) and unanimously consent to and adopt the foliowing
resolutions and take the {ollowing actions, which resolutions and actions shall have the
samc force and eifect s i taken by unanimous affirmative vote at a mecting of the Board
duly called and held pursuant to said law:

(ORGANIZATIONAL M iTTERS)

RESOLVYED, that upon receipt of a cerfified copy of the
Certificate of Incorporation of the Corporation, the Secretary is hereby
directed to filc the same, together with this Conscnt, with the records of
the minutes asd proceedings of the directors and stockholders of the
Corporation; an:

FURTHER RESOLVED, that the Bylaws of the Corporation in
the form attached hercto as Exhibit A and filed herewith (the “Bylaws™)
be, and the saniz herchy are, ratified and adopted as the Bylaws of the
Corporation fo- tic regulation and management of the Corporation’s
affairs: and

FURTHER RESOLVED, that the proper officers, representatives
and agents of tl:z Corporation arc authorized and directed to prepare and
deliver w the Scerctary of the Corporation the form of stock certificate for
the common stocx of the Corporation, par value $0.01 per share (the
“Common Stock™, which form shall be attached hereto as Exhibit B and
filed herewith and shall be decmed to have been adopted at this meeting;
and upor: the attachment thercof by the Secretary of the Corporation, the
Secrctary may satify such form of stock certificale as having been
adopted by the Buard of Directors at this meeting.
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(ELECTION Of OFF/CZRS)

RESOLVED, that the Corporation shall have a President, a
Secretary and 2 Treasurer such other officers as may be appointed
hereafter from itme to time: and

FURTHER RESOLVED, that the following persons are hereby
elected to the offices indicated opposite their respective narnes, to hold
officc unti! the first annual meeting of the stockholders and thereafler until
thetr successors arc elected and qualify, unless otherwise determined by
the Board of Diirectors:

Presideni: Anthony A. Caputo
Treasurer: Carole D. Argo
Secretary: Carole D. Argo

(AUTHORIZATION AND ISSUANCE OF STOCK)

RESOL.VED, that the Board of Directors docs hereby
acknowledge raceipt of the offer from SafeNet, Inc., a Delaware
corporaiion (“SaseNct™), to subscribe for One Thousand (1,000) shares of
the Corporatior: s C_cmmon Stock, for an aggregate cash consideration of
$10.00; and

FURTHER RESOLVED, that the Board has determined that the
above-mdicated consideration o be received from SafeNet 1s adequatc and
sufficient; and

FURTHFR RESOILVED, that the Corporation accepts the offer
of subscription submitted by SafeNet and authorizes the appropriate
officers (o issuc shares of its fully paid and non-assessable Common Stock
to SafcNet for 13 number of shares and for the cash consideralion above
listed; and

FURTHER RESOLVED, that the appropriate officers be, and
hereby are, authorized, smpowered and directed for, in the name of and on
behalf ¢f the orporation, to execule and deliver all such documents,
certificates or insiruments, and to take all such further actions as they, with
the advice of zounscl, may deem necessary 1o carry oul the foregoing
resolutions and. iuily o cffectuate the purposes and intents thereof, the
taking 7 such sction by such officers to be conclusive evidence of such
authority: and

2
CADOCUME-TJSMITH- L8780 .00 s BTempUnanimous Written Consent of Imitial Dircctors of Ruby Acquisition
Corp. v1.DOC
35997.192335
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FURTHER RESOLVED, that all the certificates for such shares
of Common Stock shal] bear a legeud in substlantially the following form
(as well as any other legend required by applicable law):

The sharss of Common Stock cvidenced by this certificate
have not been registered under the Securities Act of 1933,
as amended, or under the applicable securities act of any
state, aud may not bc sold, transferred or othcrwise
disposed of to any persen, including, without limitation, a
pledgee or donce, in contravention of such acts without an
opinion of counsel, satisfactory to counsel to the
Corporation, that such sale, transfer or disposition will not
violate ihe registralion requirements of such acts.

(BANKING RESOLUTIONS)

RESOI.VED, that the Corporation open and maintain such bank
accounts al chose financial institutions (each, a *“Bank”) deemed
appropriate by the Chairman, and that the Chairman is authorized to
establish, or cause the cstablishment of, such banking and depository
arrangements for the Corporation as may be deemed necessary or desirable
and in comncctizn therewith to execute such agreements or to delegate to
others the powsr to execute such agreements as may be necessary or
desirable; and

FURTHER RESOLVED, (hat if any Bank requests or requires a
particular form of authorizing resolution or resolutions in order to
establish a banking or depository arrangement for the Corporation, such
resolution or resolutions shall be deemed to have been adopled at this
meeting; and unon the insertion thereof by the Secretary of the
Corporation in “hc Minute Book of the Corporation, the Secretary may
certify such resciution or resolutions as having been adopted by the Board
of irectars ar 1his mecting; and

FURTHER RESOLVED, that the Secretary of the Corporation is
hereby directed :: Jdeliver to the Bank a certified copy of these resolutions

and the names snd signatures of the persons designated by the Chairman
as being author 2 to sign for the Corporation.

(EMPLOYER IDENTIFICAT!ON NUMBER)

RESOLYVED, that on behalf of the Corporation, the proper officers

and reprcsentatives of the Corporation are authorized and directed 1o
execute anc file ~vith the lnlermal Revenue Service an Application for
Employcr Ident:fizaticn Number on Internal Revenue Service Form SS-4.
3
CADOCUME-IJEMITH- 1 8T8 0T 5 empiUnanitous Written Consent of Initial 1irectors of Ruby Acquisition

Corp._v1.DOC
35997.192335

PATENT
REEL: 016797 FRAME: 0100



FROM VENABLE LLP.VIENNA VA (WED) 5.25'05 10:07/8T. 10:03/N0. 4862609664 P 10

(ACCOQUNTING AND FINANCIAL MAITERS)

RESOLVED, that the proper officers bc, and they hereby are,
authorized o pay all accounling and lcgal fees and cxpenses incident to
and necessary for the organization of the Corporation.

(FURTHER AUTHORIZATION FOR ORGANIZATION)

RESOLVED, that the officers of the Corporation, or any of them,
are hereby auwthorized, empowered and directed to take any and all
necessary or appropriate action, including the expenditure of funds, to
completc the organization of the Corporation fully and expeditiously; and

FURTHER RESOLVED, that the officers of the Corporation, or
any of them, arc hzreby authorized to execute and deliver any document or
instrument and to take any action they deem necessary, desirable or
appropriatc to accomplish the purposcs of the foregoing resolutions.

(RATIFICATION OF ACTTIONS PRIOR TO THE ORGANIZATIONAL MEETING)

RESOLVED. that all actions of officers, representatives and
agents of SalelNet taken on behaif of SafeNet and the Corporation prior to
the effective daie of this consent and in connection with, and in
furtherancc of, any of the foregoing resolutions be, and they hereby are,
approved, ratificd and confirmed; and

FURTHER RESOLVED, that this Consent may be executed in
two or more counterparts, each of which when so executed shall be
deemed to be ar original, but all of which counterparts together shali
constitute pne ard the same consent,

4
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THIS WRITTEN CONSENT, signed by all the members of the Board of
Directors of the Caorporation named by the Incorporalor pursuant to the Staternent of
Organization ol the Incorporator, shall he effcctive as of the 15™ day of October, 2003

and shall be filed with the minutes of the Board.

Date: October i35, 2003
Name: Anthony A. Caguto

Date: OQctober 13, 2003 .
Name: Carole D. Argo

5
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JOINT WRITTEN CONSENT OF THE
BOARD OF DIRECTORS AND THE SOLE STOCKHOLDER
OF RAVENS ACQUISITION CORP.

Effective as of October 15, 2003

Pursuant to authority conferred by Sections 141 and 228 of the Delaware General
Corporation Law. the undersigned, being all of the directors and the sole stockholder of
Ravens Acquisition Corp., a Delaware corporation (the “Corporation™), do hereby waive
all notice of the time, piace and purposcs of a meeting of the Board of Directors of the
Corporation (thc “Bouic of Directors™ or the “Board”) and of the sole stockholder of the
Corporation (thc “Soie Stockholder”) and, in each case, consent to and adopt the
following resolutions and 1ake the following actions, which resolutions and actions shall
have the same force and cffect as if taken by unanimous affirmative vote at a meeting of
the Board and the Sole Stockholder duly called and held pursuant to said law:

WHEREAS, it is deemed advisable by the Board that the Corporation enter into
an Agreement and Plan I Reorganization with Rainbow Technologies, Inc., 2 Delaware
corporation (“Rainbov™i. and those certain other parties identified therein (the
“Agreement”), pursuart to which the Corporation shall be merged with and into
Rainbow, which shall e the surviving corporation (the “Merger™); and

WHEREAS, the Board has recommendcd that the Sole Stockholder approve the
Merger and the Agreemesni,

NOW, THEREFORE, BE IT

RESOLVED, that the Merger and the Agreement, in the form
previously presented to the Board, are hereby approved, adopted,
authonzed and agreed fo in all respects, with such changes as the proper
officers of the Corporation may deem necessary or desirable; and

FURTHER RESOLVED, that the Corporation shall effect the

Merger in accordsnce with the Agreement and the General Comporation
Law of the Statc 7 Delaware; and

PATENT ‘
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FURTHER RESOLVED, that the officers of the Corporation be,
and they hereby are, authorized, empowered and directed 1o execute and
deliver the Agreement, and such other documents and agreements as such
officers may dcem appropriatc in connection with the Mcrger, in the name
of the Corporation, and to make such changes or additions to the aforesaid
Agreement and such other documents and agreements as such officers may
decm to be advisuble and in the best interests of the Corporation; and

FURTHER RESOLVED, that following the cxccution of the
Agreement by the Corporation, the officers of the Corporation be, and they
hereby are, authorized, cmpowered and directed to prepare and filc a
certificate of merger in connection with the Merger and the Agreement
with the Sccretary of State of the State of Delaware, in accordance with
Section 251 of the General Corporation Law of the Statc of Delaware; and

FURTHER RESOLVED, that the officers of the Corporation be,
and they hercby are, authorized, empowered and dirccted to do and
perform ali such rurther acts and things, and to execute and deliver in the
name oT the Corporation all such further certificates, instruments or other
documenis as in their judgment shall be necessary or advisable to
effectuatc the .ntent and purposes of the foregoing rcsolutions, and any or
all of the transactions contemplated therein; and

FURTHER RESOLVED, that this Consent may be execuled in
two or more countcrparts, each of which when so executed shall be
deemed 1o be v original, but all of which counterparts together shall
constitute one ans the same consent.

2
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IN WITNESS WHEREOF, this Joint Written Consent has been executed by all
of the directors of the Corporation and the sole stockholder of the Corporation and shall
be effective as of the datc set forth above.

DIRECTORS:
Date: Effeclive as of October 15, 2003 4

Anthony A. Caputo
Date: Effective as of Geiober 18, 2003 D .

Carolc D. Argo

SOLE STOCKHOLDER:
SAFENET, INC,

Date:  Effective as of October 15, 2003 By: ﬂ M

Amnthony A. Caputc:_l
Chief Executive Officcr

3
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STATEMENT OF ORGANIZATION
OF THE INCORPORATOR
OF RAVENS ACQUISITION CORP.

THE UNDERSIGNED, incorporator of Ravens Acquisition Corp., a Delaware
corporation (the “Company”), hercby certifies pursuant to Section 108 of the General
Corporation Law of Dclaware:

1. The certificate of incorporation of the Company was filed with the
Secrctary of State of Delaware and duly recorded in the Office of the Recorder of New
Castle County on October 13, 2003.

2. The bylaws annexed hercto have been adopted by me as and for the
bylaws of the Company.

3. The following named persons have been elected by me as the
directors of the Company to hold office until the first annual meeting of stockholders of
the Company or until taeir successors are elected and qualify:

Anthony A. Caputo
Carole D. Argo

IN WITNESS WHEREOF, | have signed this instrument effective as of the 15%
day of October, 2003.

Shawn Parish
Incorporator

SODMAPCDOCS\WMOTDOCS TV 30TIR
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