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' ' Jtate uf Delaware

Bivisiot of Corprumstions
Daliveyed 02:18 BM 03/15/2004
EILED 02:12 M 03/15/2004
BEW 040180277 - 2134882 sILE

CERTIFICATE OF MIRSER
_ FOR THE MERGER OF o
TAVENE ACQUIEIT] ON CORY. (2 Dedosears corportivg)
WITH ANDINTQ

FATABOTY TRCHMOLUGIES, INC. (s Delaware surparntion)

. Pasun’ on Fertient 103 a2 251 of ths Delawaro Geuaw! Cofporarion Law, Reinbos
Tectnologies, fri & Delawin corpomtivn, Wisch is the soyviving torporeting in the merger
deacdnad here’s, hotey cartifies ag Sollows:

i Thamise o gtwe efim:n#pmsﬁdn of sach of the conatitnent carparations are:

®  RAYENS ACQUIITION CORP., a Delowem corporation (herifnafier

“Raverd® s und
L. RAMBOW TECHNOLOCGES, INC., a Delewars torporstion (ierainafer
“Fambow Tedlmologies™).

2. Au Agrsoment gud Plan of Keorpsaization, dared Oolober 22, 2003 (the
“Agreement and Plan of Revrgamization™ has hean npjueved, ediptad, seefifisd, exeeted, end
palmonylodeed by encs of the eopeifingng cerporations in acconimnce with the prvisions of
Seetitn 253{c) o7 Do Velaowrgs Gimrrg) Cerpoition Taw.

3. #de elfective trus of e wetges deseribed herele, Ravens shall be maciged with
ad inly Pefabow Teshuologies, and Rainbow Tecmolugies ahall be the stwviving coprvstion

iz ameviving eexporation shell be “Raichaw Technologics, Ine.”

iz wlieotive frne of the meiger, the Creifioats of Inenrpeaation of Reinhow
< 2y net forth in Exhibiv A haceto,

: 2nimats] Agrescient and Plae of Reerpiiziricn i¢ on His o2 tha pricsipal
fr wiiviDg corporsticn 3 50 Teglpslogy Drive, Fvins, Culifomia 50518,

%, T e sl Dorne GBEmivo at 4:01 pan. Farem Thee on Raras 15, 2008,

| | PATENT
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¥ WITNESS wmsov thwe wifersigned hag ¢aused fis Cextiicate of Mager to be
duly exgruted as of the 15t day of March, 2004.

' |
RADBOW {ECHNOLOGIES, INC,

By "Na
Nume: WMSunb
Tide: President

2
CRDrow: % o Selhvs ot el asel Sevingn Tamporazy [nvaass FikelOLK) qe_‘a\apphm-hb'y Cartliheot of Migsr WL.DO0
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The First State

I, EARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARR, DO ERREEY CERTIFY THE ATTACEED IS A TRUE AND CORRECT

COPY OF 7TH% CEITINICAYY, OF MERGER, WHICH MERGES:
YRAVENS ATCUISITION CORP.", A DELAM CORPORATION,
KITH AND I¥70 “RATNEOW TECHNOLOGIES, INC." UNDER THE NAME OF

"RAINROW TECHN.ODZTES, INC.", A CORPORATION ORGBNIZED AND

EXISTING USDER THF LAWS OF THE STATE OF DELBWARE, AS RECEIVED

AND FILED Iff V3% OFFICE THE FIFTEENTE DAY OF MARCH, A.D. 2004,

AT 2:1% Q'CLOUK PLH,

AND I DO HEHZBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CuiTr¥ICATE OF MERGER IS THE FIFTEENTH. DAY OF
MARCEH, 2.5, 2015, 2T 4:01 O'CLOCK P.M.

A FILESH COFY OF TEXS CERTIFICATE HAS BEEN FORWARDED TO THE

NEIW CASIYLT CQUZETY REZQORDER OF DEEDS.

Harries Smith Windscr, Secretary of State
AUTHENTICATION: 2988678

DATE. 03-15-04

2124885 &idoi

040160277
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ihis 4

CERTISICATE OF INCORFORATION
OF
RAZBOW TECENDLOGIES, INC.

FIRET; The namws of e cosporation s Ralnbow Techrologies, Tae. (fae “Corparation”).

SROOHE Ths sddrees of the Corparation’s regisvarsd oBiee iu tha St of Dolawars is
2711 Comerite Rusadl, Syite 400, Wilnmington, Delaware 19808, in the ¢ity of Wilmington in the
county of New Crsile. The nsme of the yegictarad agear at auch addreds is Qorporativet Service
Cozimary, ,

TAURD: Toe naove of e Wisiness and (e puypdses oy which the Corporaron is
Froes ave to sgagn T 2ny lawil wet or sctivity for which corposations may by orgaaiaed nide

the Genessl Comvorziion Lew of the State of Delwware {tha “DGCL)

POUSTIH: The total nuibs of dhasen oF all classes of stock which thy Corporstion shall
have awhozily ¢ 268 i ove Bovaand (1,000) shaws of comiion sock, par value §.01 par shars.

FISTE  The business and affeirs ¢ % Corporaticn sball bo nunigzd by or wder
the direstion o Y Bood of Direesors, The sutharized ninher of diveetirs of the Caradteiion
£hsll By Hoad £xim Hav to Sans posuant to o resolution 2dopted by the Bowrd of Dircvtors.

Eiicy Sl
A, Esch prsen whe was of is peds 5 perty o Iz threstoped t be ade 3 pRty 1o w0 ls

chicrwisz fovotvel la eany action, Uit ¢r procceding, wheber elvil, crimdoe),
s-hnirivradye of bvastzavdve (bereinalter & “provesding™), by réason of ke feot that Ly
= v L v v 2 dircator of on ofesr of the Corpargtion or i o wed saving & o
Cmplsios 23 8 ditetior oy officer of snother carporstion of of &
;, $2RE vy, B0al o ol entorprise, including eervicy widh réapest & e
beaedls Pla (hereinafrer Bu “indemnites™), whethrr fhe bass of sweh
% i Riesed aston in an official cepesity 5 & direcsor or officer s in sty other
M sgrvicg e 2 Qisesiar e offcoe, shell be indurmifnd mmd kel hapenless by
o Yo Dlizys paenet etacdzed by i DISCL, 22 o2 saite £x1803 0F may
saacsA (n, in e ana of w2y ek amamdnert, enly to B caeat that
vl vanid T Compascien to provics brozder dedad funtion rights Yan
L S Cuogeraien 10 providz pricr to el emwndma), sgain Al
' end ingn (looiding mtoriayy Tees, judgosees, flace, ERIBA axsioe
w2l semvis pald I satdasaent) yecopupbly izourved or suffared by such

LA B emaery Iytrine) Pimat K] 555 0pb ey Coutticueor Mugn w6000
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indemmiise fn comention therewih; provided, however, thal, cxcopt 2s providad In
SaﬂmuofmAAmslesmmmmmwﬂngtoaﬁmm}mm
indexmmiScation, the Compoation ahall blemnify any such indewoizee ib counaction with
B proceeding {or pthﬂ mmwmmdmmwyifswhmeedna(m
pert thesod) was 2uthorized by the Boaed of Direstors afmchwmnn

B. The digh: © indennifiestion mmmmaammkmnwmm
the 5ight to Lo pald by the Coporation the expenses fevned in, defeading moy wuch
poocecdicy fu adveres of f23 Snal Gisposition (barvipaitcr an “sdvaocerent of fxprasea’y;
proviger, hewawver, szmmmwﬂvmdmmww
& indemnites in his crhareapmtymadmcbnroﬁc:(ﬂnﬂmwc&ncﬁpuhy
i wigel ewvice was or is rendered by suth indemnitze, nehuding, withoyt Emitstion,
sarvicen 1) an cmploves benefit pli) sl be made oaly izpoa delivery to e Cogporation
of av vrdsialing (1arelnafier 20 “uodertaidup™), by or ou behalf of mch ixdemmitas, 8
tepEy i coenms 60 advaccsd if it shall ummmﬁybadmdbyﬁnﬂhmﬂ
dormision. § _mmmﬁmmmnﬁnmmwmﬁwa%ﬂ@m*}
that mez iohomnites 9 not sontled to be mdemrcifisd for such exponses mder this
Senhion oo oftenvise. The rigltts to indecmification abd to the sivasctment of sxpeasss
soaferey I Sections A end B of Qis Articls SIXTH shall be contvact 2ights and mwd
xights shai cuntiee 28 t an indswbiee wio hag caicéd o be & director ar officer rnd
£2al] fnes 2o The beaal®t of Tas indeomitee’s hedrs, axeators sud sdivestratons,

€. ¥ Eclan mcsr Sestions A or B of G Atticte SDCTH is net paid In full by the
Lgm,cnwﬁﬁnmtydqsaﬂwammaembmm:wmﬁbyhmmm
eicept 13 the case of 4 claim fbr s Advanpeines? of expansas, in which cage fhe
eoﬂm&lwﬁ*msmnbcwamymhmdm&ewn oy fpe thurealter bring

wt? agains: e Cosporation to fwover the nopidd sraowst of the claim. TP suecsasil In
wmleaz;.\pm-*manyam suit, ox in = it broughe by the Conpomition to recover an
advansencal of epences pucsant to tho tewms of o imderaking, tho Irdamites sall be
n.mrw:dtu e paki sies the arpentes of srosecuting ov defending such suir. o {3} sy sxit

boought B ot indetmites to enfimse  Fght to xdemnification heveunder (bit not fn 2

& ~bm~"bvmmmw;mwammmﬂmﬂw)ﬁm

ke & def -;n_az,ﬁu(inhmymbym&wmmanmmﬁ
sopser Torrsam 30t tevms of an utdertsking the Corposution ¢hsll be cufitied

’ wever sach capeoses upon 2 fined adjudication theg, B indemnites has ot Mot amy
zopfioabls ssendard for tnderyiflvailon sex forth io ths DGCL. Nejther toe failere of e
xrpManfﬁ"dhsmMﬁmmmddl@lmW“ﬂ

; ST 4 kmemdsadﬁmmmpnww&amumtn!mnhmzﬂw

v

Jemites it propar in e drensosteisas betarss the indermeize

r e Coporation (ineludfag #18 Bord of Dirsctora. rdependent Jogal
mﬂm) that the idempites has net race oneh evlicabls stenisd of
Tty @ presnmpdion st e lndwemiss ke nol et the app!.aaﬁo
ey o, i v zose of RIh & sl broughs by who fulemebes, ba 2 defsvss
o 2y St brtnght by the ledeminites i eaferme a right to emmificdion ¢

[A
O, o Bl £ Sen e Loca Semfegpd Yooy Inter A QDLMIGIBVRap e ie Ry CRTAG T ARGV RO

i
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.16 an advancement of expenses hereunder. or by the Comparation 0 recover an

advansemadt of épensas pursuant 10 e teros of @n widertaking, the burdan of froving

[ - that thy indseeites 1s noi entiled 0 be Indermified, or 1o snch advancement of expenses,
urdersiis Axticla $IXTR or etharvrive shall be on the Corporation,

D.  The dzies v indemnification #nd to the advancernent of édpénsea senfared in thia
Article STXTH gholl not be exchinive of aiy other Tight thit any parson. Mmay have or
horealier 2equive under goy siatme, povision of this Ceitifican of Ineceparadion,
gl:viainn of te Compony’s bylnws, agresment, or votke of stackholdans oz diziptercsmd

oy s,

E.  Tbe Corparstion umy meintzia dusursans, & ity expense, fo protect itssdf xod mny dinsstor,
offirer, curpleyse or agxut of the Corperaricn o its subsidiary or affikists, or enother
CIRRIRLION, PASILATRIND, JOiat ventare, tetist or ol envaprise egaiust sny expenss,
lishibty or Lags, whether o 2ot the Corpavition wonld have the posvey to fndenmify such
PéTeon draon 230l Sxpanid, Hbility ar loss muder the DGCT.

F. Toe Copemtion Iy 10 8 axtant. sithonized From time Jo Bme by the Boxd of
Lirectars, grant Figine 1o Bdsomifioption =04 o G edvanicmcst of SXpeuass 0 gAY
employse o agers of the Corporntion, or sny person that 3 0 was sirving a1 T Fequeat
of iz Ooiporation 2y @ caployes or agzat of siwther oorporating or of a partnership,
Jolok veetics, trust o uther eoberprine, to tas fullest wavaat of the previsions of this Arsicla
SILTRY Wi zempest to th: indamnification and sdvanssment of sxpeosss of dirsescrs ad

T -, g -~
olasmy o 13 Sorploetien

SEVENTA: A divewr of this Comoration shill ot bs persenally Lishle to tie
Cosparstion or ify seibolders for monetery dameges for bruach of fducisry duty as 4 &ivestor,
exaept for lisbitiny: i) fr auy breach of the dirasior's duty of Joyalty 1o the CarporaBon ar i
grockiolasrs; (i} b aeys of oinissions notin geod fith ar which fsvolve intentional milvecatye
or a Jnowing visladen of lew; (i) uedar Settion 174 0F tae DGCL: or (iv) for sy travsaction
from wirich the dieoter derived an ingmoper persona! benefit. I the DGCL ia emended to
authorlzs coeperis Laziom Sinther edisvinatiag o Mmidng she prasanad Babitity of direviors, thon
s Kaliiv of g - ' ¢ T s Corporation shall bo eiferingrsd of Mded 10 e fnllss) extent
peaite U the 72 00 maznesd Aoy repes? or niodilcation ¢f G foregaing parsgrsph

2oleny of e Dorporadion shal] ot sdvarsely affect any dale ar protection of a
grinimger o toae ol gack nopeal ov rpodifcatan,

5
CHomimomy 31y} Sewingrm i L 58] ESNQITITpIry st HENOLKIDIBS ayphlneRiutey Caréflean of Mangy_w.DOS
|
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EXHIBIT C

CERTIFICATFE, OF MERGER
FOR THE MERGER OF
RAVENS ACQUISITION CORP, (a Deluware corporation)
WITH AND INTO'
RAINBGYW TECANOLOQGIES, INC. (a Delaware corporatlon)

Pursuant to Seciions 105 and 251 of the Delaware Geoperal Corporation Law, Rainbow
Technologics, Inc., a Ueleware corporation, which is the surviving corporation in the merger
described hereirn, hueb‘. zeriifies as follows:

L. The name sxd state of incorporation of'each of the constituenit corporations arc:

RAVENS ACQUISITION CORP., a Nelaware corporation (hereinafter
“Ravens”); and

b. EAINBOW TECHNOLOGIES, INC., a Delaware corporation (hereinafter
rE rbew Tochnologies™).

2. An Agrecraent and Plau of Reorganization, dated October 22, 2003 (thc
“Agreement and Plan of Rrorgeniration™) has been approved, adopted, cerlified, executed, and
acknowledged by each 57 the zonslituent corporations in accordance with the provisions of
Section 251(c) of the Dels. urs General Corporation Law.

3, At the eficeiive iime of the merger deseribed heréin, Ravens shall be merged with
and into Rainbow Vech:o s, and Rainbow Technologies shall be the surviving corporation
and the name of the surviving corporation shall be changed to “"Rainbow Technologies
Technologies, Inc.™

’ 4 At ihs ef: sive time of the merger, the Certificate of Incorporation of Ravens,
allached hereto as __;___jq . ¢izall be the Certificate of Tncorporation of Rainbow Technologies.

~ 5. Ths execursd Agreement and Plan of Reorganization is on file at Lthe principal
place of business « 7 thiz suiiving comaration at 50 Technelogy Drive, Irving, California $2618,

6. A
Raimbow Technn?
comporalicn.

Py ¢l e Agreement and Plan of Reorganization will be fumished by
suzst and without cost, to any siockbolder of any constituent

PATENT
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t ' N WITNESS WHEREQF, the undersigned has caused this Certificate of Merger to be
o duly executed as ofithe _ _davoy 2003,

RAINBOW TECIINOLOGIES, INC..

By:

Name
Title

“ODMAPCDOCEMOCIDOCE " 514132

: ' PATENT
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EXHIBIT A

SODMAPCDOCSMCINR DTSS430
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@e&ware

The TFirst State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STIATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF “"RAVENS ACQUISITION
CORP.", FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF OCTORER,
A.D. 2003, AT 3:4¢ O‘'CLOCE P.M.

A FILED COPY CF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harrict Smith Windsor, Secretary of State

3715779 81040 AUTHENTICATION: 2691975

030663482 DATE: 1D-156-D3

PATENT |
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. . State of Delaware
10/15/2003 15:18 Fax VENABLE Sacretary of State Rjon2

Division of Corporations
Delivered 03:46 PM 10-15/2003
FILED 03:46 £M 10/15/2003
SRV 030663482 = 3715779 FILE

CERTIFICATE OF INCORPORATION
OF

RAVENS ACQUISITION CORP.

FIRSYT. 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 Gity of
Wilmingron 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 Corporstion is
formed are to engage in any lawful act or activity for which corporations may be
orgarjzed 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 snar=.

FIFTH: The busmess 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 shali be fixed from time to time pursuant to a resohstion adopted by the
Board of Dircotors.

SIXTH: The name and mailing address of the incorporator are Shawn
Parish, c/0 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
15 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 2 director or an officer of the Corporation or ig or was
serving 4t the request of the Corporaticn as a director or officer of another
corporatior: or of a partmership, joint venture, trust or other enterprise, including
seTvice with respect to an employee bensfit plan (hereinafter an “indemnites™),
whether the basis of such proceeding is alleged action in an official capacity as a
director o7 eificer or n any other capacity while serving as a director or officer,
shail be indemrified and held harmless by the Corporation to the fullest extent
authorized 5y the DGCL, as the same cxists or may hereafter be amended (but, in

PATENT
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16/156/2003 15:18 FaXl VENABLE Qo3

the case of any such amendment, cnly to the extent that such amendment permits
the Corporation to provide broader indemnification rights than such law penmitted
the Corporation to provide prior to such amendmant), against all expense, Liability
and Joss (including attormeys' fees, judgmemts, fines, ERISA excise taxes or
penalties and amoums paid in settiement) reasonably incarted or suffered by such
indemnitee 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 Corporefion shall indemnify any asuch indemnitee in
connection with 2 proceeding (or part thereof) initiated by such indemnitee only if
such proceeding {or part thereof) was authorized by the Board of Directors of the
Cerporatiorn.

B. The right to indemnijication conferred in Section A of this Article 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 expenses incurred by an indemmnitee i his or her capacity as a
director or officer (and not in any other capacity in which service was or is
rendered by such indomnitee, including, without limitation, services to an employee
benefit plan) shall be smade only upon delivery to the Corporation of zn
undertaking (hereinafter an “undertaking”), by or an behalf of such indemnitee, to
repay all amounts so advanced if it shall ultimetely be determincd by final judicial
decision from which there 8 no further right to appeal (hereinafter a “final
adiudicatior™) that such indemnitce is not emtitled 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 ccnrract rights and such rights shall continize as to sn indemnitee who has
ceased to 9o g director or officer and shall inure to the benefit of the indemnitez’s
beirs, exerurors and adnunistrators.

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 a2 written claim has been received by the
Corporation, except in the case of & claim for an advancement of expenses, in
which case the applicable period shall be twenty days, the indemnitee may at any
time thereafter bring suit against the Corporation to recover the unpaid amount of
the claimn. 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 10 the terms of
an underiaking, the indemnitee shall be entitled to be paid also the expenses of
prosecusing or defending such svit. In (i) any suit brought by the indemnitee to
enforce s right to indemnificgiion hereunder (but not in a suit brought by the
indemni'ee o enforco a right to an advancement of expenses) it shall be a defense
that, and (i) in any suit by the Corporation to recover an advancement of expenges
pursuant t¢ the teyms of an undertaking the Corporation shall be entitled to
recover such expenses upon a final adjudication that, the indemnitee has not met
auy applicable standard for indemnification set forth in the DGCL. Neither the
faiture of ‘e Corporation (including its Board of Directors, independent legal

2

ODMAPCDIOCIMC T D08 SCT06:
35997.19333¢
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1071573003 15:18 Fax VENABLE Bood

counsel, or its stockholders) to have made 2 determination prior to the
commencement of such suit that indemnification of the indemnitee is proper in the
circumstances because the indemnitee has met the applicable standard of conduct
set fortk in the DGCL, nor an actual determination by the Corporation (including
its Board of Directors, independent 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 a right to indemmification or to an
advancement of expenses hertunder, or by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of
proving that the indemnitee is not enmtitied io be indemnified, or to such
advancement of expenses, under this Article SEVENTH or otherwise shall be on
the Corporation.

D The rights to indemmification and t0 the advancement of expenses conferred in this
Article SEVENTH shall not be exelusive of any other right that any person may
have or hereafier acquire under any statute, provision of this Certificate of
Incorporatien, provision of the Company’s bylaws, agreement, or vote of
stockholders or disimterested directors.

E The Corporation may maintain insurance, at its expense, 10 protect ifself 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, Hability or loss, whether or not the Ceorporation would have the
power 1 indermnnify such person against such expense, liability or loss under the
DGCL.,

F. The Corporation may, to the extent authorized from time to time by the Board of
Directors, grant rights to indemnificarion and to the advancement of expenses to
any employee or agert of the Carporation, or any parson that is or was serving at the
request of the Corporation as an employes or agent of another corporation or of 8
partership. joirt venture, trust or other enterprise, to the fullest extent of the
provisions of this Article SEVENTH with respect to the indemmification and
advancerer: of expenses of directors and officars of the Corporation.

EIGHTH: A direcior of this Carporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except ftr 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 intentional misconduct or a kmoawing violation of law; (iii) under Section 174 of
the DGCL,; or (iv) for any tramsaction from which the director derived an improper
personal benefit. If the DGCL is amended to authorize corporate action firther
eliminating or limhing the porsonal liability of directors, then the Lability of a director of
the Corporation shat! be eliminated or limited to the fullest extent permitted by the DGCY.,

3
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as so amended. Auy repeal or modification of the foregoing paragraph by the
stockholders of the Corporation shall not adversely affect any vight or protection of a
director 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 so provide.

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

IN WXTNESS WHYREOF, the undersigned, being the sole incorporator herein
named, for the purpose of torming a Delaware corporation, has exscuted, signed and
acknowledged this Centificate of lucorporation this 14th day of October, 2003,

Shawn Parish
Incorporator
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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 1he State of Delaware, being all of the directors named by the
Incorporator of Ravens Acquisition Corp., a Delaware corporation (the “Corporation™), as
the 1nitial directors ol the Corporation pursuant to the Statement of Organization of the
Incorporator of the Corporation, do hereby waive all notice of thc time, place and
purposes of & meeting of the Board of Directors of the Corporation (the “Board of
Directors” or thc “Board”) and unanimously consent to and adopt the following
resolutions and take the following actions, which resolutions and actions shall have the
samc force and elfect as i{ taken by unanimous affirative vote at a mecting of the Board
duly called and held pursuant to said law:

(ORGANIZATIONAL A1.i TTERS)

RESOLVED, that upon receipt of a certified 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 minnfes 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 samiz hercby are, ratified and adopted as the Bylaws of the
Corporation for e rogulation and management of the Corporation’s
affairs: and

FURTHER RESOLYVED, that the proper officers, representatives
and agents of the Corporation are authorized and directed to prepare and
deliver w0 the Scerctary of the Corporation the form of stock certificate for
the commen stocx of the Corporation, par value $0.01 per share (the
“Common Stock™}, which form shall be attached hereto as Exhibit B and
filed hercwith and shall be decmed to have been adopted at this meeting;
and upor: the attachunent thercof by the Secretary of the Corporation, the
Secrctary may :2rtify such form of stock certificale as having been
adopted by the Beard of Directors at this meeting.
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(ELECTION OF OFF/{ERS)

RESOLVED, that the Corporation shali have a President, a
Secretary and =z Treasurer such other officcrs as may be appointed
hereafter from ttmez 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 snual meeting of the stockholders and thereafler until
their successors arc glected and qualify, unless otherwise determined by
the Board of Directors:

Presiden:: Anthony A. Caputo
Treasurer: Carolc D. Argo
Secretary: Carole . Argo

(AUTHORIZATION AND ISSUANCE OF STOCK)

RESOIL.VED, that the Board of Directors docs hereby
acknowledge receipt of the offer from SafeNet, Inc, a Delaware
corporation (“SaseNct”), to subscribe for One Thousand (1,000) shares of
the Corporatior: s {’cmmon Stock, for an aggregate cash consideration of
$10.00; and

FURTHER RESOLVED, that the Board has determined that the
above-indicated consideration o be received from SafeNet is adequatc and
sufficicent; and

FURTHFER RESOLVED, that the Corporation accepts the offer
of subscription submitted by SafeNet and authorizes the appropriale
officers 1o issuc shares of its fully paid and non-assessable Common Stock
to SafcNet for the number of shares and for the cash consideration 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 cf the Corporation, to execule and deliver all such documents,
certificates or insiruments, and to take all such further actions as they, with
the advice of counscl, may deem necessary to carry oul the foregoing
resolutions and iuily to cffectuate the purposes and intents thereof, the
taking o7 such sction by such officers to be conclusive evidence of such
authority: and

CADOCUME-TUSMITH- LS TH 0 s TearpiUnanimous Written Consent of tmtial Dircetors of Ruby Acquisition
Corp. v1.1X)C
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FURTHER RESOIL.VED, that all the certificates for such shares
of Common Stock shall bear a legend in substantially the following form
(as well as any other legend requircd by applicable law):

The sharss of Common Stock evidenced by this certificate
have net been registered under the Securities Act of 1933,
as amended, or under the applicable securities act of any
stale, and may not be sold, transferred or othcrwise
disposed of to any person, including, without limitation, a
pledgee or donce, in contravention of such acts without an
opinion =f counsel, satisfactory to counsel to the
Corporation. that such sale, transfer or disposition will not
violate ihe registration requirements of such acts.

(BANKING RESOLUTIONS;

RESOL.VED, that the Corporation open and maintain such bank
accounts al chose fimancial 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 connceticn therewith to execute such agreements or to delegate to
others the power to execute such agreements as may be necessary or
desirable; and

FURTHER RESOLVED, that if any Bank requests or requires a
particular form o¢f authorizing resolution or resolutions in order to
establish a banking or depository arrangement for the Corporation, such
resolution or reselutions shall be deemed to have been adopled at this
meeting; and unon the insertion thereof by the Secretary of the
Corporation in ‘t:> Minute Book of the Corporation, the Secretary may
certify such resvizilion or resolutions as having been adopted by the Board
of Directors ar iz mecting; and

FURTHER RESOILVED, that the Secretary of the Corporation is
hereby dirscted i deliver to the Bank a certified copy of these resolutions
and the names ¢ signatures of the persons designated by the Chairman
as being author e to sign for the Corporation.

(EMPLOYER IDENTIFCATION NUMBER)

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

and representatives of the Corporation are authorized and directed to
executc anc file with the Inlernal Revenue Service an Application for
Employer Ident: Fizaticn Number on Intermnal Revenue Service Form SS-4.
2
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(ACCOUNTING AND FINANCIAL MATTERS)

RESOLVED, that the proper officers be, and they hereby are,
authorized 1o pay all accounting and Icgal fees and cxpenses incident to
and necessary for the organization of the Corporation.

(FURTHER AUTHORIZATION FOR QRGANIZATION)

RESOLVED, that the officers of the Corporation, or any of them,
are hereby auwihorized, 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 hereby authorized to execute and deliver any document or
mstrumeni and to take any action they deem necessary, desirable or
appropriaic to accomplish the purposes of the foregoing resolutions.

(RATIFICATION OF 47TIONS PRIOR TO THE ORGANIZATIONAL MEETING)

RESOLVED. that all actions of officers, representatives and
agents of SafelNet taken on behalf of SafeNet and the Corporation prior to
the effective daiz of this consent and in connection with, and in
furtherancc of, any cof 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 one and the same consent.

4
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THIS WRITTEN CONSENT, signed by all the members of the Board of
Directors of the Corporation named by the Incorporator pursuant to the Statement of
Organization of the Incorporator, shall he effcctive as of the 15" day of October, 2003

and shall be filed with the minuics of the Board.

Date: October 15, 200>
Name: Anthony A. Caguto

Date: October 13, 2063 D .
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 avthorily 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., & Delaware corporation (the “Corporation™), do hereby waive
all notice of the time. place and purposcs of a meeting ol the Board of Directors of the
Corporation (thc “"Boarc of Directors™ or the “Board™) and of the sole stockholder of the
Corporation (the “Sote 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 /" Reorganization with Rainbow Technologies, Inc., a Delaware
corporation (“Rainbov”i. and those certain other parlies 1dentified therein (the
“Agreemem”), pursuar? o which the Corporation shall be merged with and into

Rainbow, which shall 2e the surviving corporation (the “Merger™); and

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

NOW, THEREFORE, BE IT

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

FURTHER RESOLVED, that the Corporation shall effect the
Merger in accomisnce with the Agreement and the General Corporation
Law of' the Statc 7 Delaware; and
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FURTHER RESOLVYED, 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 dcens appropriate 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 advisable and in the best interests of the Corporation; and

FURTHER RESOLVED, that following the cxccution of the
Agreement by thie 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 Sccrerary of State of the State of Delaware, in accordance with
Section 251 of 1he General Corporation Law of the State 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 of the Corporation all such further certificates, instruments or other
documenis as ! their judgment shall be necessary or advisable to
effectuatc the ntent and purposes of the foregoing resolutions, and any or
all of the transactions contemplated therein; and

FURTHER RESOLVED, that this Consent may be executed in
two or more counterparts, each of which when so executed shall be
deemed io be s original, but all of which counterparts together shall
constitute one an> the same consent.

2
CADQCUME~TISMITIH- | STSV .0 AL X TempiJoint Writlen Consent of the Board of Direcotrs and the Sole Stockholder of
KRuby Acquisition Corp _ v1.DOC
35097192335

. : PATENT ‘
REEL: 016832 FRAME: 0771



FROM VENABLE LLP VIENNA VA (WED) 5.25 05 10:08/8T. 10:03/N0. 4862609684 P 14

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 date set forth above.

DIRECTORS:

Date: Effectlive as o October 15, 2003 /ﬁ

Anthony“;’&.rCaputo

Date: Effective as of Getober 15, 2003
Carole D. Argo

SOLE STOCKHOLDER:
SAFENET, INC.

Date: Effective as of October 15, 2003 By: Q Q‘f

Anthony A. Caputcf)l
Chief Executive Officcr
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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 Siate of Delawure and duly recorded in the Qffice 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 ot 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 their 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
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