Form PTO-1595 {Rev. 08/05) U.5 OEPARTMENT OF COMMERCE
OME No. 0651-0027 (axp. 6/30/2008) United States Fatent and Tradamark Office

RECORDATION FORM COVER SHEET
PATENTS ONLY

To the Director of the W.5. Fatent and Trademark Office; Please récord the attached docurnents or the new address(es) below,
1. Name of conveying party(ies): 2. Nama and address of recalving party(ies)

SOFTWARE SECURITY, INC. Nama: SAFENET, INC.

‘ Internal Addrass:
Additional nama(e) of conveying party{les) atachad? DYEE ND Sireet Address:

3. Nature of convayanca/Exacution Date(s):

Execution Date(s),  12/27/2008 4690 Millennium Drive

DAasignmant Marger I:!Change of Name

DSecurity Agreement I:IJuint Research Agreement GCity: Belcamp

DGuuemmem Interest Assignment Stater Maryland

DEx&cuﬂva Order 9424, Confirnatory License Country: US.A Zip: 21017
Additional name(s) & adtress(es) Yes Na

DOther attached? EI I:I

4, Application or patent number(s): DThIs deeumeant is baing flad lagether with a new application.

A, Patent Application No.(3) B. Patent No.(s)

4932064 5222133 5638444

Additienal numbers attachad? Yas DNu

5. Name and address to whom correspondence . Total numbar of applications and 3
cancerning document should be mailed: patents involved:
Nama: Kavita B. Lepping
7. Total fee (37 CFR1.21(h) & 341} § 120
Internal Address: Atty. Dkt 35997-168175 D Autherized to be charged by eredit card

Streat Address: F.0. Box 34385 Autharized 1o be charged te deposit account

|:| Enclosed

|:| Nene required (gavernment interast not affacting tiie)

City: Washington, D.C. 8. Paymant Informatlon
State: D.C. Zip:  20043-2398 a. Cradit Card Last 4 Numbers
Phone Numbér: (202} 344-3000 Explration Date
Fax Number: {202) 344-8300 b, Deposit Account Number 22-0281
Email Adciress: kblepping@venable corn Authorized User Name  Kavita B. Lepping
9. Signature:
it B " April 17, 2007
' ¢ Signature ‘ Date
i . i . No. b4 262 Total number of pages including covar
Kavita qua;ipﬁ'gegm(ﬁes?gn?‘g 5 : ) sheet, attachmants, and documents: 57
DC2 846499
PATENT
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TO:KAVITA B. LEPPING COMPANY:P.O. BOX 34385

The imdersigned Aling officer hereby certiffes that the attached coples are tue and exact
copies of i requested statemente snd mlnied mbyequent docomentation flad with the :
Seeotary of Staie’s Office, Crommemisl Renordivge Division Fmed on the stnched i

FTATE OF NEVADA
ROESMBLER SCOTrW ANDERSCN
Decrvinryof Bnie Secremry
prcmfnmm
X P THE
SECRETARY OF STATE
Certified Copy
Aprl9, 2007
Job Namber: C20070406-1346 3
Refercace Number:  00001292934-70 '
Expadite: i
Through Tiarta: !

L
Document Namber{s)  Description Nomber of Pagas .
C20257-1996-003 Asticles of Mergar 1 Pagea/1 Copise :

Regpectlally,

iy o Mim

ROS3 MOLER

Secrviary of State g
L !

cation Clerk

— R A Ry o m e e

Comoenrcint Remediog Diviston
26z M, Carson Syeet
Carson City, Nevadn 39701-4067
Toleghone [T75) 584-5708
Fax {773) 6347138
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SEC Info - Rainbow Technologiss Ino - [0-K405 - For 12{31/96 - EX-2.() Page 1 of 46

SECTnf>  Hume | &mh’ Mulniepists | Belp! Sienk | Ploase Sigw In
1 ) i T

Rainbow Technologics Inc - 10-K405 + For 12/31/96 - EX-2.
@

Filed On 3£31/97 - SEC File 016841 - Accession Number 392569-97-230

el T T Im[fiefing. %] Show[dooy searched B and [Every i,

Help,, MWideards: 7 (any letbor) * (many). Lagie: ForDocs: & (ond), 1(or) for Toak: | (smywherg), "(&)"
Am oF rilax Filing oa/For/Ay Poca:Pas
3/31/97 Rainbow Techmologies Tne 10-X&D5 13/ /58 G:76

Annnal Report -- {X] Reg. 5-X Iiom 405 + Form 10-K

Filing Tablc of Contents
boaument/Bxkibit Dumarimtiosm Pagas g
1: 10=-R4D5 Form 10-K for the Perind Endine 12/34/88 4T 2
2: EX-2.{I1] Agreemmnt and Plap of Beorgacieation, 1/2€/199% 13 1
3: EX-21.{A) List of Rainbow's Wholly-Owned Subsidiaries 1
4: EX- ] Copsent pf Brest & Young Lip 1
B Bl-d3.02) Consent of Rmpy Peak Marwick ulp 1
€1 EX-27 Fina.naiil‘nn.tl. Gchadule 1
EX-2.(II) + Agreement and Plan of Reorgantzation, 1/26/199%
http:/fwrorw.secinfo.com/dR7Em. Srv.d.him 4/6/2007
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SEC Info - Reinbow Technologies Inc - 10-K405 - For 12/31/%6 - EX-2.(T)) Page= 2 of 46
\EX-2.(IT) 18t Page of 25 [OCTop ' -vhou: Mext'Bottom Just ist
EXHLIBIT 2{ili

AGRESMEKT AND PLAM OF WBRAOMR, entmred inte on September 38, 19%6 by an
among Rainhow Tectmologies, Tnc., a Delawars corporation with A principal pla
of businese located at 30 Technology Drive, Irvips, ¢alifermia 92918
{"Rainbow"), RNBO Roguisition Corporation., & Nevads carporation and &
vhally-ovwned subsidiary of Rainbow with a principal place of Musiness leastad
50 Technology Drive. Izyipe, Californis 92718 ("Sub"), and Software Bequrimy,
e,y a Qeenecticut corporation with m principml place af Mmsiness located at
Therndal Cirela, Darisn, Connestiout 05830 (*0gre). Rainbow, Suth and ST are
raferrved to collectively hereln ag the "Partiem.-*

WITHREERERYE
WHERBAE, the Partias dasive to =ffmot = tex=fres: twrger of AAT with an
intey Bub in & reorganization porsuant to Code gecticm ¥&8(a) (1} (A) (eha
rMergert] in order to further certain of rheir Busineps ohjectives: and

WHEREAE, in Purtherxance of the Merger, 531 Stockholders will receive
capital gtock in Rainbow in exchange for thelr capital stock in 221,

NOR, THERBIMORE, in coneidezation of the premises wnd the mutual promi
hersin made, wnd in oomeideration of the repressporarions, warrantis=s, ana
covanAnts herein coptaimed, #he Parties agree g8 fsllows,

1 DEFINTTIONS. Cartain terms uzed in this Agreement are deflned helow.
Additional term= arem defined in the text of the Agrsemant.

1.1 MCRENMANT masnd this Agresmant snd Ries of Verser .

1.3 AFPILTATE hAs the meaning set forth in Bule 120-2 of che regqulstions
promuigared undar the fecurities Bechange Agt.

1.3 BEFILIATE'S ACREEMENT wmeans the affiliats's agresmont annaxed horato

Bxhibit A,

1.4 EELARUA ACBSIDIARY means Softwarm Sscuriby Belarug, A joint veobure
formed undey ehe laws of Belarum pof whioh 287 ewm ASk of Ehe cubSEARAd Ay

L LLR U

1.5 CERTIFICATES OF MERGEE hag the mepoing set forth in Section 2.3 below
1.6 CODE means the Intarmal RAeveoue Code of 1306, as amended.

1.7 CLOSING has the meanirg mer fZoyen in gaccisn 2.2 below,

1.8 CLOSING DATE had the meaning zet forth in Section 2.2 balow.

1.9 CONFIDENTIAL INFORMATION teans any informatian concerning the buosgingg
and affairg of 551 and iR Uk Subgldiary that is neh alzeady generally availa
£o the public,

1.10 CONBENT PFOLTCIYATION DFPERTHG MEMOEANDUM hms the meaning et feorth in
Sectionm 2.6.

1.11 CONVERETON RATIO means She sabkis eptablizhed at the gloss of business
the lagt busimess day immediately praceding the Closing Dare by dividing the

https/iwewrw,gecinfo.com/dR TR m,Brv.d him 4162007

PATENT
REEL: 019171 FRAME: 0745



UBPTO 8/17/2007 9:05:41 AM  PAGE 8/057 Fax Server
TO:KAVITA B, LEPPING COMPANY:FP.O. BOX 34385

SEC Info - Rainbow Technologies Ine - 10-KAQS - For 12/31/96 - EX-2.0I) Page 3 of 46

diffsremce between 231,000 Rainbow Smares and the Optipn Bxchangs Sharss by &
total mumber of ilasued and outwmtamding 28I Shares am of such date,

1.12  DISCLOSURE SCHEDULE ka3 the memniog set forth in Section 3 balow.

hitps/wwwrecinfo,cot/dR7Km.8rv.d him A/612007
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SEL Info - Rainbow Technologies Inc - 10-K405 - For 12/31/96 - EX-2.(I Page 4 of 46

BX-2,(IT) 2nd Page of 2% TOC 1st Previous Next Bottom'Just 2nd|

oy " —

1.13  DIGEENTING BEARE means any BEI Ahare foxr which any 881 Stoukholder ha
wxercised hig wpprmisel rights undew rhe Csmaseed s gean)e Corperskisn Ack.

1.14 BFFECTIVE TIME has the meaning set forth in Seotion 2.4.1 nelow,
1.16 BRCHANGE ACENT has the weaning set foxkh io Section 3.5 below.

1.1l6 GARR meanp Unlted States goenerally ascspbted saccounting principlen az
affact from time oo Lime.

1.17 TRE means the Internal Revenue Service.
1.18 KNOWLEDGE means actual knewledge after téasomable inveskigation,

1..18 WOET RECENT FIECAL {UARTGEER G- has the meaning set foreth in Smorion 3
Baloo,

1.20 MOAT RBCWSY FiooAl, YHAR WND hag the mesaning set foxth in Sectlen 3.5
below.

1.21 MERGER means the merger of 981 with and into Rub ag sontamglated by &
provisions of this Agrsament.

1.52 NEvADn GEMBRENDL QORIORATION LAY means the Oeperal Csepmearisn Law of &
Btate of Mevada, as amended.

1.23 OPTION EXCHANGE SHAREE haz the meaming #et forth in Seqtion 2.4.8.

1,24  OPTIGH REGRETRATZON STATEMENT has the meaning set forth in Sectiem
2.4.8.%2.

1.23 OEDINARY COURER OF RUSTWRSS meane the ordipary courpe of buainess
eemelstent with papt coptom and practice {(including with respect to quaptity
framuaney} .

1.316 EARTY OR PARTIER hagp the weaning set forth in the pzafmee shove.

1.7 RATHENTS weane those pacencs identified in axbibien 3.19 (13, (1) ana
[I1L) %o Ehe Discilowors Behediple,

1.z8 FERRON meane an individual, a partnershin, a coxporaticm, an
asspoiation, a joint stock company, a trusk, a isink veobwse, A% VWHARCEIFOTat
erFanigation, o7 a guvermmental embiky (or any depeRrtmesc. agensy, or politic
mubdivigion thereof) .

1.29 RATHECW han fha mesmiss sse garth in the preface abovs.

1.30 RAINBOW SMARE meanz any share of the Common Stock, $0.001 par wvalue p
share, cof Rainbow, igmsued or o be lgsued in comnechion with the trangactiong
guntetplated by thin Agresnent.

1.31 REGTATRATTON STATEMENT Lawe the meening seat forth in Seption 2.4.8.1
haleow.

1.3z2 REQUISITE SEI STDCEHOLNER APPROVAL means the appropriate 58I Atockhaol
approval of this Agreement and the Mersmer.

TtipiFrww. secinfo,com/dR 7K m. Srv.d.im 4/6/2007
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SEC Info - Rainbow Technologies Ing - 10-K405 - Far 12/31/96 - EX-2(I0) Page 5 of 46

1.3 SEC meang the Swourities snd Zxchenge Commission.
1.24 SECURITIRS ACT maans the Securities Aot of 1933, ag amended.

1.38 SECURITIEE BRCHAMZE ACT meang the Beouritiss Bkokange Adt of 1934, ag
amended .

1.2% SECONITY INTEREST mmans any mortgags, pledgs, 1isn, sammbranoe, shay
or oehdy dedyrity interest, other than (a} mechanicts, materinlments, and
slmllar liens, (H) liens flor taxes net yet due and payable or for taxes that
texpayer 1o contesting in good faith throwgh appropriate proceedings, (o)
pukchase money liens and liens gecuring cental payments under capital leane
anisagenenis, and (4} ofther lisne wwindng in the Jrdimaxy Souwssa ¢f Busdneps
nat incurrad in connectizn with Whe horrowing of money.

http:/www.secinfo,com/dR 7Kam. 8rv.d.htm 4/6/2007
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3.a7 SHARE EXCHANUE AND REGIFTRATION RIGHTS AIRREYMENT meanm £he xhare
gxchange and regiscracion £ighice AQEEAMEAr ARMAKSS Heweko A Relilie B

1.28 857 hag the meaning set forth in the preface above.

1.3% £8I INTHELLECTUAL PROPERIY RISHTS hag the meaning get forth in Bection
3.1%.1 below.

1.40 BT QRTIOMS Emm the meandng met Eorth is fdaseion Z.4.8 bDalow,

1.41 551 SHARE means any share of the Comwpn Stock, no par valup por Fhare
wf 551,

L.4a TAL hao the meening ‘wet forth in Section 3.14.2 below.

L.43 TAXTMS AUTHORITY has che meaning set forth ln Baptisn 3.14.2 bBelow.
1. 44 TRANSACTION EXPENSES Las the meatdng set foarth 1n Bestion 3,5 below.
1.45 85T STOCFHOLDER mmanmys any Parson who or which holds any 5BI Share.
1.46 SUB has tha meaning ewt £orth im the prefaos sbhove.

1.47 AUASINTARY moans ary cessapasiean with respect to vhich 3 specified
Persom (or a Subsidiaryy thereot) cwns & majority of the commen stock or has t
power to vote or direst the vobing of sufficlsnt sequrities to eleck a majori
of the diractors.

.40 UL SUGBSIDIARY means Bofiware Becuzity international Led., s wholly-ow
subsiddary of EBT.

1.4% ATREVIVING CORPDRATION haz ithe meaning get forth ip Saction 2.1 below.
2 BABIC TRANEACTION.

2.1 THE MERGER, oo and subjemct to tha terms and comditione of this
Agremment, S8I will weess with apd icko Bwh at the CEfwotive Time, Bub goall
tRe COYpPOTATION Surviving the Merger (the *Surviving Corporation').

2.2 THE CLOSING, The cloaing of the transactions contemplated by th
Agresment (the r@losimgr! shall take place abt s plase mutually Sgbe4d upon by
the parties on the date that is twe businers daye following the date upon whi
/L: of the conditiecne to t=he sbligations of the Partims to alose met forth in
facticn 8.1 and Ewction 6.3 aball have kaen satinfied or waived in agnordenog
with the tarms hermof, of upss mugh pther date sp phnll Bave pesh mutually
agreed upom by the Parties (the *Closing Pste”): provided, however, that the
Closing Date shall be no laker than Qctober 31, 1996,

2.3 ACTIONS AT THE CLOSING. At the Closing, (i) 58I will deliver to
fub the varicus corbificates, lnetruments, amnd dogumente referred to in Sectd
6.1 balaw, (ii) 8ub and Raivhow will deliver o 88T the varicus certifioetew,
inptrumenta, ang AAMmMAntE vaferysfd o in geMtioen 6.4 Pelew, [1ii) Sub and A8
will file wibth #he Bapveknry of Skats of vhe Srates of Nevada and Comnsctdcut
the Cartificates of Merser in the formy attached hereto as Exhibite C ana D
feollectively, the *fertificates of Marger*), and [iv) Ralokow will deliver t
the Bxobange Agent in the manopar previded delow in this Saction 2 the
voarrifloacs evidencing Rainbow sharas issued in the Merger.

http//www.secinfo.com/dR7K.m. 8rv.d htm : 4/6/2007
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dal EEFFROT OF MBENIER.

1.1.1 GHNERAL. The Merger shall hecome effectlve at the pime (th
"Bffoctive Time") Sub and SST file the Certificates of Mergsg with the Seczet
of grate of the gtates of Nevada and Commectiout. The Merger shall have the
effact pet fopth im the Nevada Seasral Qerperation Law znd the Copmegticut 5t
Corpexation Act, The Surviviog Corposabicn may, at any btima aftar tha Effeced
Time, take any action (including memsuting and delivering any dooument) in th
name and om behalf pf sivher b s BNT O srdey 2o SArTYy ik and sffassysts
Tramenstisna sontemplaked s Ehip Savasmame,

1.1.2 CERTIFTCATRE OF INCORPORATION. Tha Certificate of
Incorporation of Sub in effectk at apd ag of the BEfpetive Time will romain th

Dextificate cf Incorporaticn of the Surviving Carporstion without any
medification or amandmant in tha Marger. A copy of such Certificate of

Incmrprretion hma been provided to 887

1.1.3 MLANS . The Bylawz of Bub in effect at and ag of the
Effective Time will remain the Bylaws of the Surviving Corporationm witheut an
medification or amendment in the Merger. A copy of much Bylaws has heen provi
Lo 551,

1.1.4 DIRRCTORE AND OFFICRAA. The dlrestsss and offdssry or Sun
orfise At And an of the Bffeckive Mime will resain the Airesters apnd officers
the Surviving forperation [retainming their respective popitione and terms of
offics).

4.l.5 CONVERSION QF S9L SHARRY, At and as of the Effeotive Tilme.
(il each 531 Fhare (other thap sy Disewenbizg Abare) shall autcuatically conv
inta the right to feeedive 4 number 2 RAiLEBaW BRArs (8} Astsrmined » aiviging
The Comespraisn RAtio P one, And {11} each Disseneing Share shall ba comverts
into che right to recelve payment from the Surviving Cospoeration with respect
therets iz accordange with the provisless of the Connecticut 8tock corporaria
Act; provided, howevey, that the Comversion Ratio shall bs gubjgeor oo agquitad
adjuptment in the event of any gtook split or other reoapitaligation effectin
the Rainbow Shares pricr to the Cloaing Date.

1.1.5.1 RECIBTRATION OF RAINBOW EHAREE, Apinbow willl cpUAk A
reglstration statemembt on Porm 8-3 [vhe *Registration Statemept*} to become
effective undar the Seouricles Act coverlpg the Rainbow Shares issued in
exchange for the 88T Shares in commection with the Merger, ag et fozth in th
Shars Exchange and Registration Rights Aaresmant.

1-1.8 FRACTICNAL SHARES. No fractien of a Eainbow 8harm phall b=
Lfemued, But in lisu of any wuch fraction magh holdesr &2 Am BB SRAYR WHO Wowl
gthaxyl aa be axbitled to receive a fracklon af a Painbow Share shall radeive
from Rainbow ap amcunt of casl egual to ube per AMere market value of Hainbeow
Shares (baced ca the cloging prica of Rainbow Common Stock as reported on the
NASDAR National Market System (YNASOAQ"} on the last trading day prior to the
Effective Tine of the Merger} multiplied by the frasticn of a Rainbow Bharze t
which auch 2 holdar weuld ctharwise ba antitled. R

1.1.7 87B GHARES., Bmch skare of zommon stock of Sws dissued and
outgtanding at and ag of the Effective Time will remain imsued and outstandin

1.1.8 CONVERSTON OF BET OPTICMA. At the Effective Time of the
Merger, each 4.41 optlons bto purchase 881 Shaves, whether vested or unvested,

http:i/www.secinfo.com/dR 7Km.8rv.d htm ' A/6/2007
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{including #ll cutstanding options qeanesd undsr 5571 1993 Ewmpleyes Stoek
Optien Flan, 981's 1852 Directox Stock Optlom Plan, and the optlon agteement
between 28I and Frederick Engal, dated Jaowary 1, 1333} (collectively, the *g
wotione?t will, by virtus of the Merger and at the Bffective Time of the mery
eni without any further action om tha perk Bf sy holder therecf, bs comrrarta
igcn mp oprion to purchess & pingle Rainkew Rhaze. The smxercims price of each

Raduiew SHAXS LESUAD1e UNSD &RYSLiEe OF AR BAT Option ohall be the amount
{remaded up ko the nearest cent) obtained by

hitp:/wrrw.secinfo.com/dR7Em. Brv.d bt 41613007
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e S o

MR Elyiog the exencise pricos paz sharw of

btp:/fowrarw. gecinfo.com/dR7Km, Brv.d bitm 47612007
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\EX-2. {17} [ 6th Page of 25 |T0C!1st Previous iNext 'Bottom Just

EST Shares at whioh sual B&T Optien i exercisable ilomedistely pricor o Ghe
Effective Time by 4.41, If the Esregeling calculation reaulbs in an asppumes 53
dption being sxercisable for a fraction of a Rainkow Shar=, then the pumbar o
Rainbow Shareg mubject to guch SET Optiem will be rounded up to the nearaat
whole number <f Rainkbow Shares with ne ¢ash being paysble for such fractional
ghaze. The Sgxm, sxercigability, westing dchoduls, and all othar cazme and
catiditions of tha 24T Options will aotbezwiea kv unchanged., For purpagea af £k
Agrssment, Rainbow QFress L0 TEEATYA fo¥ ipdusance that number of Rainksw Ehar
for whieh S5T Options may de exercised [(the "Option ExchAnge Sharess),

1.1.8.1 STOCK CPTION AGRBEMENT. Promptly after the Effective
Time of the Merger, Rainhow ohall ikwwe tr each holder of an 85I Cption a mks
opticn agresment evidencing the fereqeisy ssewnpbion of puch S5I Options by
fainbow co torme no laws favozable to the helder &% maeh G50 Upticmw than as
forth in the option agresment sxisting with respese eo such 895 Gwtlcne
immedintely prior ke the EXfective Time.

1.1.8.2 REGIETRATION OM FORM E-3. Rainhow will cause the dpti
Exchange Shares lssuable uporn exercise of the aswmmed 55% Optiens to be inclu
in a regietracicen statemant under the Soveritiez Aut, on Foom 3-8 promulgated
the SEC {tha FOption Eegistretior Seatevastt) zod te be registered o qualifl
(or to nave ascablimbed shn= an sxempiipn from such registration or

gualifisapian ig avelleide) Sush Dpuids EWONARYSS gnarss undsr the biuve eky 1a
of all sraten in which hold=rs of SAT Optione zomids within 4% daye sfter ke
BEfecktive Time of the Margar. Rainbow will uge ifs best efforts bto maintain ¢
affectiveness of such registration statement or regigtraticn rtatements for s
long a8 any eush S31 Dpbilone aszumed by Rainbow remain cutstanding.

1.3 BEACHANGE FEOUELURE. Immadiataly afcer tha BEfective Time, (i)
Bainbeow will furnish to Rairbew'p Tranpfer Agsnt, U.8. Stock Tranefer Co. (th
PEyrbangs Rgents), a letter of directicn apthorizing khe irsusnce of that zum
of Raishow Skhares squel to the produst of (a) the Cemverpion Ratioc times (b}
numbar of cutstanding BEL Sharaes (other than aoy Disseating Shawves) and {1d)
Roimbew will eauee the Rxchangs Agent to mail & letter of transmictal (with
jnacructicns E&r Lits BBe) . iR 2 form roasonably assspruskle to meneel BB OS5I,
suoh rTmoord heider SF sutstanding ARY Sharss for Yhe haldey to use in
surrendering the cercificates wnich ropreganted his 881 Bhares in sxchengs fo
certificate representing the numbe=r of Ralnbew Shares |or the falr value Eor
- Blewenting Shares) te which he lg entinied,

L - § Reinbow will nat pay amy dividend or maka apy diptrimobion
Rainbow fharss i(with a record date ak or after the Rifective Time) to any »ac
holdwr of eutatanding 81 Ghares until the bolder surrenders for sxchange hio
Ata gereifisasan whigh raprepented S81 Shwres. Rainbow inscesd will pay the
dividend or maks the Alstritutrion te the BExenange Agent in Crust for tha bate
of the holder pending swrrender and exchange.

1.2.2 Ealpbow may cause the Exchange hgent to retnrn any Ealnbow
Shares and dividends apd Gistzribaticne therest remsining onoleimed 180 days
AELa® thie REfmobive Time, and thevesfter each remaining record holder of
guEptanding BEI Shayas ahail be sotitled &0 look to Kainbow (mbjact to
AbhrGsMeS prepayey, asmrenr, and other similax laws) as & general creditor
therast with *papect to fainbow Sheres end dlvidends and distributions theres,
ee whioh he 1p entitied wpon sorrender of hisz certificates.

1.2.3 Raipbow shall pay all charges and expences of the Exahangs

Agent .

ety //wares, setinfo.comy/dR 7K. Brv.d bt 4/6/2007
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1.3 CONSERNT SQLICTTATION OFFERING MEMORAWBUM, The Ralnbow Shar
e bo imsved on the Closing Date in exchange for the 221 Shares will mrsk be
cagiaterad under the Securities Aet unbil the Reglatration Statement Filed wi
tha 5E7 boscemep oifactive. Avcoxdimgdy, bhe Rainbaw Ehares will be lsousd
pursuant Lo mn sxemption from the Sacuritisg Ast im o privake placement to th

581 Sroskheldare. A promptly as practicable after the dake of ¥hie
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Agroement, Rainbaw and S5I will prapara and ifmuw bo the 881 Braokholders a

Conmwnt Solicicatien offering Memorandum (che rosnsene solicirarion Offering
Memorandum®) . Rainbow will alap take any action weguired to be takan under am
apphicable atate securities or "bime gkyv laws in commestion with the issuane
of the Rainbow Shares. The Pargiss will furnish each othar with all informati
ge:samahly required in commestiss with amy action contemplated by whis Sectic

2. REFRESENTATIONS AMD MARRANTIES OF SSL. GST TRprasants and warra
te fainbow mnd Sub that the stacememen gpnbainsd in this Sectian 3 s#s sorpes
and esmplete as of the date of this Agreement and will ba correst amd complat
in all meterial respects as of the Closimg Dake {as though made than and ag
though the Closing Date were substituted for the date of this Agreement
throughout thio Saction 3), exeept ag pet fozth in the diaclesure schedule
ageottpanylng this Adzeamant sand initialed by the Parties (the “Hiscieosurs
Sekacdula~) . The Dlaclosurs Achadule will be arzangs? in DArACTAPNE Ssrvaypond
k2 £ne lepterse and nurbered DATATYAPRA csntained in this Section 3. Witk rae
to the Pelarus Subsidiary. 351 repreaents and warrants only that S8 has mot
been subject to any claim of any third party, named ae a party im any litigat
or regeived notice of any claim or threatened liemigasion relating to Belarus
Subsidiary or ite Mupinese o cperaticns, and S¥I makes aw other representatd
or warrantied of any natura whatsodver witll zedpesti to Belarus Subsidisry.

#.14 ORAANTEATION, QUALTFTCATTON, AND CORPORATE POWER. Each of 88T a
ita UR subsidiary is a corporation duly organized, walidly exipting, and im g
standing under the lawa of the jurisdiction of its Inecotrporation. Each of 58T
and its UK Subsidiary im duly authorized to conduct business and im in good
ftanding under the laws of sach jurigdistion where such qualifization ia
seanidyed, Dach of A5L and dts UK Subsidinry has Eull coxperste power and
suthority to carry on the businesses in whieh ik Sa engeged and to own and ue
the propenties comed and used by it

2.1 CAPITALIZATTON. The entire authorieed sspital stosk of 881
sapgicks of 1,200,000 S5T Shares {ronsisting of 200,000 voting sharegs and
400,000 non-vetloy sharas), The numbar of fsgued and cubwtandilay vobing ehaze
aon-vobing shaxes and BEEL Optivny are ag oot forth on the Disclopura Bohedule
A1l of the Leovel and cubstendiog S8L Shaoas bave bemn duly anthorizad and ar
ralidly issued, fully padld, and nonasgssyable. Exoept pp deporibed above, the
are ne sukstanding or puthorized options, warranes, pusshems rights,
avheeription righte, conversion rilghts, exchange rights, or other econtracktz o
cotmitments that could require SGT Lo issus, eell, or otherwice cauge o beeo
outstapding amy of its mapital atork, There are ne outstanding or authorized
atock appreciaticn. phantom ebonk, prefit parhieipatien; or eimilar rights wi
raspect to BRI,

2.5 ATTHORIZEATION OF TRANSACTION,. 58I kas Iull power and anthoriey
tincluding ful} porporate power and authority) to execuke and dsliver this
Rgreement and to perform its obligations hereunder; provided, however, that 8
cannot consummate the Merger unless and until 1k recsives the Ramminite 58T
Btepkhelder Approval. Thie hgreement cometitutes the valid and legally biadin
phligation of 957, sanforoesbls agaipek it in sowerdanee with Lts bermr and
conditlone,

2.4 HOmCLMRAVENT IO, Neither the exscubicn and the delivery of thi
Agreement, ner the consummation of the transacticnz contemplated hewrelny, will
{i) viglate any consatitution, statmte, regulation, rule, injundtien, judgment
order, decree, rullmg, charge, or other regtriction of any governmank,
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gowernmental agency, oY court £ wiloh Any of DBI And 1ea U SubAiSiary im
sutvect or any provisien of the chatrter or bylaws of any of 88T add lts UR
Subaidiary or {1i] conflict with, resule iy o breagh of, constitute a defavnlt
under, rasult in the acceleration of, crmate in any party the right to
accelarata, tarminata, medily. o cancek, or requize any nokbice uoder any
agrasmsnt, oongrast, Lamss, licanas, instrumese s8¢ athar srzangement to which
prw off 88T and it UK guBaidiary is a party or by vhich it i# Bound or to whi
nry of its asaets 18 subdecr
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{oz reault dn the imposition of amy Becurity Intersst wpon any of ite cesetE)
except where the viciatien, confliet, bremenh, derangin, secelsration,
termiretion, medlfication, camcellatiom, ox fallure to give netise would ot
have a material sdvarss effect on the ability of the Partisa to consummace th
transactiona contemplated Iy this Agrsement.

2.5 FIMANCIAL GATATEMENTR. Abtached hexeto am Exhibit B are the
following finsnoial skatements [(oollactieeliy the tosr Fisancial Statsmpnten) !
(1) preliminary eomeplidAced DAlanes ABASEA &f EBL and ita UK Bubsidiary, mnd
the palated =tatements of income, shareholders' sauity, and caph flows as of
for the Piscal years ended Harch 33, 1996 and 1h4s (the "Megt Recent Flecal ¥
BEodr); and (ii) preliminary unandited congolidatad halance sheets of 88I and
UE Bubgidiary, end the related statements of Income, sherahslders' sdguiky, an
gach flows as of end fexr bhe Lhree meathe ended June 30, 054 and 1085 (cha
"Most Recant Fizoe? Quarcer Redr) ., The BET Finmpolal Statements (inocluding th
netas tharats} have basn prepired in acoordation with GARP applisd on a
censistent basip throughoue the perisds ssvared Ehewshy , present fadxly the
Einancial condition of 58T and ite UR Subniddary as af much daces and the
mesults of cperations of the 58I and its UK Bubaidiary for the perindas then
ended: provided, howsver, that the Most Recent FPlecal Quarcar End iz subvieet
normal year-end adjuatments.

d.8 TWDISCLOSED LTIARTILITIEA. Mone of BAT and Ara TN Bubeidiavy nas
material liability [and, to the knowlsdoe of 33T, there 18 no reasenshle basi
for any actlonm, sult, proceeding, bearing, inovestigation, charge=, complaint,
elaim, or demand against any of them glving rigse to amy materdal liability!,
including liskhility Eor taxer, exceph for (1) Jlakllities, okligations or
gontingencies not reguired to & didoloséd on a balance sbheet prepared inm
accordance with GAAYP, (A1) liabilicies which heve arissn aftar tha Moot Racen
Fimscal Quarter Eng An the Ordinary Courss of Pusiness none of which resales
from, arizes out of, relakex te, i3 in the nature of, or waa caused by any
braach of contrack, breach of warranty, tort, infringement, or violation of 1
t1ii) 1iabilities and obligaticne discloged in the Discloaure Scheduls, and |
costs and expenges incurred and to be incurred by 33T in donnection with the
negotiation, doowmentatlon and rloring of tha kransacticne contemplzted By th
Agresment {the TIrenssactian BExpenses”) .

a.% BROKERY' FEEST. Mone of 98T gnd ita UK Subaidiary hag any liahl}
or obligacion to pay any fees or commiesione to amy broker, finder, or agent
with regpect to the transactions contemplated by this Agreement.

- CONTINVATY OF ARESINESS RWTERFRISE. 28T operabtsp ab loast cna
dignificant hiateric busipass line, or cwns At lesast & slonificant poxrticn of
ltr hiptoric bupiness saesete, in sach oade within the neaning of Traas. Reg.
Buption 1.3E5B8-L74).

2.9 TRVERTORIES AND ACCOUNTS RECEIVABLE. The ioventorles of 351,
whethar Einished goods. work in procesg or raw materials, shown on the 85I
Financiel Statements, are all iteme of a gualiky uvmable or saldalyla io the
ordinary end usual course wf BRI'A Lupiomee, oxoopt for inventory Lito0e that
have been written down bto en sfeopd eh o ecesss of rsalisables market volus
for welch adequats Teperves °¥ Allowamass have hesn provided. The values at
whicrh {mvaneariss are carrisd refipsr san inventory valuatieon pelicy of AAT wh
iz conslstent with S8I's past practice and which is in accordence with GRAP
opplied on & coongirtent bhegia. The accounts receivable of S5I shown on the &S
Finaneial Statements arose from valid transactlons. To S5I's kmowledge, the
raserve for doubtful accounta and product rehwrne iF adedkate, and the values
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with S8I's past practice and are in avcordanse with CAAP applied on a congiat
basls.

2+10 RO VIOLATIONZ. The huginers of §51 ig aot being sonducted in
wiolatlion of amy applicable law, ruls or xequlaticn, Tudeuent., doczee or czde
of auy govmrmmenbtal entity exeept for amy vialations obdish, individuaily ar 1
the afgdragaes, have not HAd and will not Ravwe g material adverse sffsar an £h
bupinege aanfitien of 98T, Thete ar: no Judspents or gutatanding ordsrs,
injunctiony, Aesress, stipulations or awards (whether rendered by a court oz
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adminimernnive agency or by arbltration! againet SST or any of its properbies
or bwsloesgses which will, individuslly or in the agoregeee, bave a marezial
Edverpe effect on the business conditlon of 98I,

2.11 NO DEFAIMLTS. EET i& nok awars of pnd hag not received written
netios thet it would he with the paesage of time, in default of wviglatimu of
varm, condition or pravision of (i) the Certificate of Incorporaticn or Eylaw
of B8I; (i1} any jusgmanc, dacres or order spplicowble ko BETy or ({14} amy
material mortgage, note, indenturs, contrAst, agyesment, lespe oF othey
inskzument or commltmemt to which 25T ls now a party or My which 23T or any o
itd properties o asmets may be bound, except for any defanlte or vislations
which would not have @ material adverse affect on the hupingse condition of 2

2.12 LITTIGATION. Tharsa is no sction., suit or prooacding pandiog, of
ths knowledge of 28T, thrwatwaed, shich would, individeally or in the aggregne
have a matsrial adverae effeckt on the businmese condition of BEI. Thare ip N2
investigacion pendlng oz, to the knowledge of 381, Threatensd againwe 89T or
of itp officers or directers, belfozs any federal, state, wunlelpal or other
goverTmental department, cownipsion, beard, bureau, ageacy, instrupentality o
gther governmental smtity. To 55I's knewledge, no govermnmental entity ia
curzently challenging or questloning the lagal wiaht of ESI ta wanufactuze,
affar or pell sny of theiz products in the present mannar or style thezecl s
aAmy prisr tabters of ouch naruss Bavs JaSan BRUElng RS Preperly suElected Lo
BEX Minanclal Btatemsite.

2.11 ABSERC'E OF CERTATN CHARRGES. Since the Mozt Recent Placal Year B
axoept for the Trangscticn Txpenves, there has oot bees aay material adveree
changs in the businees, Einamclial comdition, operatione, remulie of operation
pY, to A8T'm koowledge, futurw prospects @f either SEL ox ite TR Swbmidiexy .
without 1imiting the gensrality of the forwgoing, wxtept ae ocntemplated kY ©
Rgraement, sinoe that date: (1) neither 85T nor its UK Supaidiary has =cld,
leaasd, transferred, or assigned aty of ite assets, tangible or intangible,
pther than in the Ordinary Couxse of Businese; {il] meither B8I mor iks UK
gubsidiazy has entered inte any ageeement, goptragt, lsase, or ligenga (or
sxriss of related agreementc, pontracts; leames, and licenses) either imvelvi
Meze LhEn $10,000 or euteide the Drdinary Courss of Buminess; (add) ap parby
{AfoIuaing AST and ita UK Subeidiary! haw accoelsrated, tezminated, modifiad,
canceled any agreement, conbzask, lease, o 1isanas (o payiam ar valarsd
agreemente, contrastd, ladges, ant ticenseg) involving mores thar 210, 000 ko
which either 551 or itz UK Subsidiary is a party or by vhich either of them I
bowsd; (iv) neither 58 mor itz UE Subeidiary bas imposed amy Secuxity Intere
wpon amy of its agseté, tangible or intangible; (vi neither 551 oow its UK
Subpidiary hws made any capital sxpecditurs for garies of solrbed capitad
expenditures) eisher (wwnlving more then §10,000 or cutsids the Prdinary Cemz
of Buzinasg: (vl) medcher 88T nor its UR Bubsidiary has mads Any capital
ipyvestmeat in, any Yoan to, or any accquisiticn of the securitiss or amspety of
any other Perpom (or series of xelated cepital ipvescmames, loans, and
acguigiticnw] either lovolviog more tham $10,000 or oubslde the Drdimary Cour
of Dupineger (vii) meither B8I nor ite UM Subsidiary hag iseued 2oy note, bon
wr cther debt eeouxity s erapted, incurred. assumed, o guarantewd ARy
indsbcedmegn for Meeyawad mooey or capitmlised lease obligation witber isvelv
more than 310,000 of outsids the Ordimary covyee of Bualnups) {rili} neibher
per its UR Subpidiary hag delayed or postpomsd the paymsne =f agssunts payah)
and other liakilitiss outside the Ordinary Couzse of Busindas; {i%) neither 3
ner ite UR Submidiary hags canceled, compromiged, weived, or releaped any righ
pr gimim (or sexies of relaved righte and claime) involving more than §16,00¢
outrdde the Ordinary Courpe @f Budisess; () neither 33I nor its UK Subsidiar
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has granted asy licenss or publicense of any righte under or with raspect to
intellaetunl property outzide the Oxdinsry Course of Businepe; [xi] thers ha®
been no change made or awthorized in the chaxter or bylaws of any of 585X and
VR Swbeidiazry; (xii) meisher 55T mor iks UE Subsidiazy bas iseued, a0id, ex
otherwism dispoesd of any of ita ¢apital stock, or grantad any aptiong,
warrankn, or other rights ko purakesa or obtain linoluding upen corrarsiom,
axenangs, or sxwroisa) aMy oFf ite oapital stock! (xiii) neircher SBI oor ik O
fubsidiary hag declared, =et ASide, oF pALH any dividend &¥ Made any
distribution with respeet Lo 1Ls caplbal stk
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(whether in cesh or in kind) or redesmed, purchesed, or ptherwisw soguired sa
of ite sspienl ssock: (xiv) neicher AST nor iem UK Subsidiary hNas sxperiensss
any material damage, destructlom, or lops (whether or pot covered by lpguranc
te lte property, exaept for proparty not material to its business; (xv! neith
Z48T por its UK Subsldiary bae made amy lean to, or entered into anmy ather
tranzaction with, any of its directozs, offigery, and employess outaids Lhe
dedinazy Courss of Puginess: (kvil neither 6T wor itw UE Eubmidiary noo amts
ifto any smploymant ponkvaet ar #ollsstive bargaining agreemant, wristesn o
wial, or modified the terms of any swmiseisg poumly soBtract or agreement; (avili
neithay 99T nor ies UK Subsidiary has sraseed asy increaw= in the bage
compengation of any of ite directors, officers, and smploymsz outside the
Ordinary Course of Busimess; (xviii) neither 38I ner ite UK Subsidiary has
adopted, amended, modified, or Ferminated any bonus, profit-gharing, imcentiv
AeVErandq, oF OTher plah, esavrack, or cemmitment for the beneflt of mny of i
dirngtors, officars, and employsas {0r btaken any such action with respeot Lo
other Rvployws Bansfit Plan): (xix) neithe? BET nor itd UX Bubsidimry hap mea
any other change in employment terma For amy af ite directors, officers, and
emplioyees cubtelde the Ordinary Course of Bueiness; {(sz) nelther 88T mor it U
Bubsidiary hag made or pledged to make any sharitable or other capital
contrikution outside the Ordinary Courme of Businesa; and {xxi) neither SBI n
ite VR Subeldiary has committed to any of the Eovegedny,

2.14 AL

2.14.1 ALl Tax retumms, atatements, reports and forms
{(including eatimated tax returns and reports apd Informaticn retorms and
reports) required to be filed with any Taxing Authericy with respect %o any
Teeakls pazied ending on ov beforw the Difaective Timm of the Mexgex by or on
EellE of 361, (eellectively, the "£4I Recurns*) have bwss or will ba filed w
dum in accordance with all spplicable lawn |(ineluging ssry sxtsneione of m=uch
ante); (L4) B5@ has eimely paid or withheld all Taves resassnably ssbimated ag
payabla by B8I Returns that have been filed; (i4d) 28Y has made provislon for
all Taxes reascnably estimated as payable by 55T for any Teaxable pericd
(ineluding any portion thereof) ending on or before Jupe 30, 1998 for which n
S3I Racurn ham yet boan £iled; [iv) the chargod, acerualc and recerves for ta
with reapect to 881 for any Taxable paricd [ineluding any porticn tharasf)
snding on or oefore the Bffective Tims of chw Mergur *eflected on the BBI
Fivsanpial Btat=mentsy ars adequate to cover such Taxes; (v} BEBET hag wierhalsd &
pald to the applicable financial institutloms or Taxing Authority all amcunts
required to be withheld: {vl) alnee Jyge 30, 14996, no Tax liability has been
will be ineurred by S8 other than in the Ordinary Course of Businesa; {wii)
there iz ne material claim, audik, ackisn, 2uil, progesding or investigatien
pending or (te the knowledge of AL} threatened soainet op with respect to 66
in respect of any Tax or assessment; and {viii) Yhers are no Lisos for Taxes
uptn the Adnets of 53T axcept lisns for current Taxss nat et due,

2.14.2 For purpoges of thle Amreswent, "Tax (and, with
vorrelative meaning, "Taxes™ and "Taxabler) means (i} amy net income,
alternative or add-pn mipnlwum tax, gross income, groge receipte, gales, ugs,
valorom, traangfar, franghice, prefite, licemee, withholding, wayrail.
employment, excioe, aeverance, gbamp, oocupnEdiss, ESremicm, propeeby,
anvivesmeantal oF windfell profic tax, sustem, duty or other tax, goveromental
fod or sther Jliks anapassment ar chargs of any kind whattonver, togmthar wieh
interest or amy penalty, addition to tax or additional amount impowed by any
governmental authority (a "Taxipg Autherity?! regponsible for the impoaition
any such tax (domestic or foreigm), {(ii) any liability for the payment of any
amouets of the type desppibad (i) 44 4 temilt of being a member of an
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affiliated, coneolidated, combined or unitary aroup fof emy Taxable period an
(iid) wmy lishiliey for the paywment of any agounts of the type described in |
or (ii7 a= = wesult of any axpress or implied obligation to indempily any oth
perEon.

2.14.3 551 has provided Bub or ik damignated representative
Lxue and correqt copisa of wil material Tax returme, information MEarEmATES
THARLLLR, work papace, Tax cpinicns and memorands and other Tax data and
documwnta Tequanted by Bub,
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2,18 EMPLOYEE HEHEFIT PLANE. All metorial woploves bemefitc plan
policies, programs oF ATFAngoments COVATZANY Ati{ve, fommer ar rebived ampleye
{collectively, the "Blans") of 38T, to the sxtent applicable, (1) comply, in
material respects, with the requirements of the Employes Retiremsnt Tnoome
Security Act of 1974, as amended (PRISA} and the Code, and any such Plan
intenfed ta ba gualified uwider Section 401(a) of the Cede ham been determized
tha IRE to be ao qualified; (1i) no such plan im coveares by Title IV of BERIEA
Eection 412 of the Codw) (iii) beve not incurred wny lissility or penalty und
Eaction £975 of the CoAs oA Sestion E02(1i) oF ERIBA: and (ivi hpwve hesn
maintained and administered in 411 materdal rerpects in compitianss with itg
terng and with the requirements preguribed by amy and all statutea, orders,
rules agd requlations, including but not limited to BRIEA and the Code, which
are applitable fo such Flans. To Lthe knowledge of $81 chere axa ne pending or
threntened matexinl claime mesdnst or atherwise involviog acy suoh platis mnd
suit, ackiem or ocher litigation {(exeluding claime for benafits imourted 4n &
ordinawy ssivgw of such Flan aagtivities} bap peen brought aseinet or with
regpect to any Aauel Flanm, and all materlal contrilutions, repsrves or premium
paynents roguiied to be made ap of the date heresf to sugh Plans have been ma
or pravided £sr.

216 MAJOR CONTRASIR, BSI 1@ nok a party to any wrikten or oral
formal or infarmal:

(1) vmien sontyace employmant tembract or neeangsment providing for
future oompensatdon with any officer, comaultant, dixector cr arpleyaa whigh
not terminable by it on 3¢ days’ notice or less without penalty or sbligatien
make paytients rdlatad to gach termination;

(2d) plan, geRbERRk oF srreagement axceedlng $3040, providing fax
bonueen, panaions, deferzed eompansation, reatirement paymsnte, profit-eharing
the like;

(1ii} OFM agreement, distribution agr=emank, dealsy agreement, volum
putchase agreement or manufacturing agreement in which 23T hag grasted ox
reeaived masmfoeturing sighte, mest Eavered custemer priclng proviesiona or
axclusive markaling rigaes realaced bo any wroduck, group of produsta or
carritory;

{iv) agreement, llcemse, franchise, permit, indenkure o
authorization, in sach case, which 15 material to the business copdition of S
which has not been terminated, or performed in its entirety and not renewed
which may ba, by its terms, texmikated, watarially impaired or mmterizlly
advarsaly affwehed by tessan of the éxecubtion of this Agreement, bthe Mearger
Agewwinmnat, the qloring of the Merger, or the trausasbione contemplated herelny
cheramy)

(v) except with respect to trade indebtedn=zs inenrred in che Qrdin
Course of Busipess, ingtruments evidencing or ralated in any way to indebtedn
ieurred in the agguisition of products, or companies or other entitias, or
indebtedopss for borzewed weney by way of dizect loan, sale of debt mecuritie
peechape money obligation, conditions] salm, guarantes or otherwise whioh
individually i in the amdunl: of S50U0 oF mMors; o

{vli) poptragt conbelning covenants purporting to limit the freedom o
851 or, to ABl's knowledge, any Xey empley=e of SEI to compeks in ary line af
buginess in any geographic area, other than agreements related to
eonfidentiality apd aggismment of inventions between 85T and its employass in
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the form heretofore furnished to Aub.

1.1 ALl agresments, gentrashks, plans, leapes, Anstruments,
arrzmgements, licensea and commitmenta herstofore furmished to Zub are valid

im full force and sifect and 88 bam ook, nor toc the kmpwledge of S8I has amy
tithmz party thersto, hrasched any provisicn of, or is in default under the ta
af, sny Auch gontract, agEeament, imstrument, Erranoement, soemitment, nlem,
laame s ligenpe, syoept for such breaches or defaults A8 would net nave A
material adverse effect on the buginess conddtion of gr,
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l.3 INTENBATH OF CWETATM PRARCNA. Tao the best koowledge of 88T,
celther §81'e officers, dirsntors, or key swplopess oF RORSULTAMES BAS amy
diracst or indlrect inverept makardsl to 28T In amy proparty, real ar pecsouel
tangible or intangible, including inventioms, patents, copyrights, tradsmarks
trade names, used ln or pertaining to 38I's business, except for such agresme
Chat are net material to the business condition of 29I and sxtept for rights
3 shareholdst and awxoupt fox zights undsr wmieting emploves benefit plane. Te
tha beat knowledge of BEI, no oFfficar of BAI has any Pipmnpial intwrest in an
srpozation, pertnecship, jednt venturm or other sntity that ia a parey to an
agrasment with 95T, skeept rights of a sharcholder and rights under sxisting
#ployes heneflt plapg, For this purpees, an owoezship interest of leas tham
of thi voring peock of m publisly held company shall B¢ deemed o ba aok
macezaal .

2,3 INTELLECTUM. ZROPERTY.

.3.1 The Fatents, trademarks and sopyrights listed in the
Disclosurs Schedule are elther owned by or llcensed to 58T, ag indlcated in t
Diselopure Schedule, and together with all of the know-how used by 29I im the
contfuet of its busingss all of which is owned ky B5I1 |such koow-hew tegether
with such Fatenta, trademarks and cepyrights, colleckively, the 55T
Totellectueld Fropeccy Rightm”! conetitute all the koow-how, Pateats, toadewer
and oopyrighte necsgeary oo conduse Eha Dumineas of SAT R0 SUTTANEIL ASNAUSEE
my it

1.3.2 Te the best of 55I's knewledge, neither the mamufzcture,
marketing, license, sale or use of any product currently licenged or sold by
riplates in any material respect aoy licemse or agTesment betwoon SSI and any
third party or infringes any valid iptellectund propevty sight of amy ether
Farty; thers is mo pewdiag oz, to the knowledge of S48I, thraatanwd ainin oy
livigacien contesting the validiry, sunsrehip or risht 44 use, any BRT
Intelleagtual Property Rights nor, to the knowledge of E8T, is there any
reagonalile basis For amy such elaim, nor hax B5T peceived any written notice
aszerting that any 89T Intellectual Property Righte g the ume thereof Ly 85I
conflicks with the rights of any othar parky.

l.4% EMFIOTHES, Mo effloar ar key smployss of 88T has given nokips &
881 of him or her invaptitn ee =arminans his or hey smploymene wich =z T
88T'a kmowledge, no employse oFf 88T Ly gubyest bo Ay Aesrpsy o noncompetibl
agreement or Awy agreement or restriction of any kind that would impede in an
material way the ability of such employes to carry cut fully all activities o
aurh smplayss in furrherance of the husiness of 2851 now or upon coneEummation
the sraneacticone contemplated heraby.

1.5 INSURANCE. S5I PA® inpummnoe Policies 1n che typs and amounts
cumtomarily carviss By hermens conducking busitessss xinmilar to thome of 88T

L.6 ENVIRONMENTAL MATTERS. At all times prisr o mhe date heresf. 3
has somplizd with, and, ta 88I's knowledge, 58I's facilitles are in all matez
geepaste A complinnea with, all applicable environmental lawe, mrdars,
ragulaticnn, ruless and ordinances adopted , imposs=d or prorulgsked by Roy
gerezomenibal #@neiby relating to the propercies owned or laassd by BEI (the ry
Fropertiast) , the vislasion AF WRISH S04 Rave A makerinl advezrsie aFSsse on
bUsLnEs® copndition of BET. The envirocomental licepses, permilip, Slekrabhces,
consent=s and authorizations makterfal to the vperaticotis of 8T are in full for
and effect. 55T hap mot released or caused to be releas=d on or about any of
properties any pellutants, contaminations, "hagardour subrtanrzes® [(as tHAR ta
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is defined in Samtion 101L({14) of the Comprehsmaiva Proivirormenusl BmEpanae,
Cotpensation and Liabiliey Aok, as amended) or "requlated substances® {as tha
term 1z defined in Seceien 9001 or the Rescurce Comservation amd Recovery Act
42 U.B.C, fection €301, et seg, as omended) reguired to be remedied by amy
governmental agemey wibh Jurlsdicticn over BBI Properties under the authority
laws, raegulatisra and ordinsaces am in mffect wnd ourrantly intezpxetad, whia
woulc hava & maearis) adveree affsak on e MEiness oondirion of BEI. Xo
meticnm, procesding, 1iswiliey or olaim exists, or bo 882's knewledge 45
threataned, agalnet 251 or ko the knowledge of EBT, any landfills, 4dlsposal
gitan, agenta and recycles used by §8I. To the knowladge of BET, mhers iz ne
faot or cirqumstanoe
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Which gould ipmevelve 28I in any eoviroomentel litigetiom oz impose &Iy
epvizopmental llabiliey upon 282 which wenald Rave a meserially adverss effsse
the buminegs wondition of S8A8T.

1.7 DISCLOSURE. Mope of tha information that BT will supply
wpadifically fox wee in the Congent Solicitaticon Offexring Momorandum will
aontdin any usbrue stateament of & nacariel feqh or omlt te state o makerdal
necssesary in order to make tha sEatemence matde therein nek mimlasding. Ne
Yepragentation of warranty of A8I aspe Soreh in ohis Seceion 1 o¥ amy of the
documente delivered pursuant to thiy Agweamsmp oorbails an uRErPUS gEptsment o
material face or omits t@ state a material fact pecessary in order to maks th
gtatements made herein or therein not mizleading.

2. REPRESENTATICNS AND WARRANTIES OF GUR ANE RAINBOW. Enoh of Rub
Rainbow ¥ebrspant and varrmnt to SAT that the statementes contalped in thim
Bmctinn 4 a¥e spewsct and oomplete ap of ke dnte of this Agraesment asmd oill,
the Clesing Pate, continue to be correcst and complete (ap though made ehan an
a5 theugh the Cloging Date were substieubad for the date of this Agreement
throughout this Secticn 4).

a.1 CRAGNIGATION. Rainbaw la s corporation duly erganized, validly
axipeing, and in gosd standing under the lawe of Teiswvers, aod Suly ie &
gorporatisn duly sraanieed, validly exisvipes aps ip good eEanding under the 1
of VMevada, Sub ls qualified to do bupinesr 2= o forelen corporabion usnder ths
laws of the State of Connecticat.

2.1 CRAPITALLZATION. As of Ssphepker 28, 1955, the eobire authorized
capital akemk of Raickow conpletas of 50,300,500 Rainkow Shares, of which
7,412,357 Rainkew Shazem ars issusd and oubptanding azd 1,098,700 Rainbow Bha
are resonvod for jesuspce under oucetanding opriome Ee purchmes Rainbow Shars
All of Rainbow ghares to be losued in the Merger, including the Option Exchan
Shares to be issusd upon the exercise of 581 Optiona kawe been duly authorize
and, upon consummatisy sf the Merger, will be walidly isawed, fuwlly paid, and
nenagsessable. Raiohow has regarved for issuance upon exercise of the 553
Onpticne that nupber of Raipbow Zharaa for whilch the SEI Optioos may b
awn o pwd.

2.3 ADTRORTIEATION DF TRANMSECTION. Bub And BALARGW BAYE V)]l poVAr &
autherity [including full corporate power and authority) to sxecute and deliv
thie Agreement and to parform ite chligations hereunder. This Agraement
censhitutes the valid ans lagally bindimg cvligation of Sub and Raimbew,
anfproeable apalooy oach of them in ansordases with its terms and conditions.

2.4 NONCONTRAVENTION. Meither the exmcubicm and she delivery of thi
hgreemant, ner bhe consummetion of rhe rranpaotions coneamplaced heredy, will
(1) vielate any monstitutien, statute, regulatlon, rule, injunceicn, Jusgmene
vrier, decres, wling, chaTqe, o otber restxictlon of any government,
guvernmental agency, or court o which Sub and Raisbow are subject or amy
provicion of the charter or bylaws of Sub or Rainbew or (ii) conflict with,
reagult in & hreach of, conatiruts o Asfault undor, reault in the acosleration
of, Srante in amy party the right to secoslevate, becwioabe, weddfly, or cancel
e TERQUATE Aamy Totlue under amy mgreement, Sontsssd, leape, ligenee, inetzume
ot cther arrangement 9 which fub or Painbew ia & pavey ar by which 1t 1o Beuw
or to which any of its azzets 1 subject except vharve the vislation, conflict
breach, dafault, Acceleraticm, termination, modificatlon, canceliarion, or
fallure to give nokles would net have a material adverse sffect on the ahilit
cf the Tartier te cedaunmats the trancactionm coanremplatved by this Mgresment.
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Othar than in ssmneseisn Wieh tRe PEAVIBLSNN 4 the Nevada Gensral Corporatio
Law, the Aecurities Exchange Act, the Securltleg Act, and the state zecuritie
lawe, Sub and Rainbow do not need to give any netice ta, make any filing with
or sbtain any authorization, comeent, or approval of any goverpmene: or
governmantal agensy in orvder for the Partiep o consuwnmwate tha transmations
cohtomplatad by this Agrodment, axcept whars the failure to give notice, to
film, or to phtain any puthorisaeioy, cohawnt, oz approval would
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oot have a watceria) adverse effect on the ability of the Mrties to consumanr
the tranpections ocneamplated by this aorscoent.

2.8 BRORERS' FERS. Nelther Sub nor Raimbow bas any Liability or
cbligation to pay any fees or commissions to any hreker, finder, or agenr wit
respect to the transactions cohtemplated hy this Agraement for which any of 8
and its oF Subhzidiaxy eould betome liakle or obligated.

2.8 COWTINUITY OF BUBINEGE BWUERFRIEE. I 4B the pressnt inteneisn
B To comtinue ek lesst one significsn® wisteric bu=iness iine of B3I, or to
“se ab least A significent portion of 581's hdstordc business aspets im s
Malnesn, in each came within the meaning of Trems. Reg. Sectien 1_368-1(d}.

2.7 PISCLASURE. The Regleeration Statement wad the Optics Regisbrat
Statament will cemply with tha Sacuritise Act sand all applicabla state
BRcuricies law in all mmcerial respects, “4he Registration Sharomess amdg the
optien fegiptrecion deacement will npe coneaim any untrue ptatemant &f 4
materinl Fact or omit to etate a matarial fast necespary in order to make the
Btatomenta theredn not misleading; provided, however, Rainbow and 2ub make ro
repragajtation or warranty with respect beo any information that S8T will pupp
for uee jn the Regisbration Statement and the Cption Registration Statament.
Nooe of ths infoxrpatinn about Rainbow contaitmd in tha Consent Solicitacion
Offmring Memorandum will contain amy untrue statement of A mAcexinl fagt sr o
RO RTAte A material Fact BefeNmAYYy in oxder ta make the statements made thers
net mislsading.

A « COVENANTS. The Parties agree zf follows with respect to the
period from and after the execution of thip Agrmement,

3.l GENBRAL. Each of the Parties will cocparats to take all sstisn
to do all thingm necessary in order to conmummaks snd make effective the
tranonceions soptemplated by this Agreement imelinding sstipfaction of thelr
respactive conditions bp cleging get Eorth in Section € ¥elow.

‘3.2 NOTICES AND CONADMTR. £31 will giva any moticos {and will caum=
A% Uk Subpidiary ko give any noticep) to third parrism, amd will wee itz baeg
elfoxts to obtmin (and will ceumw its UK Subsidiary to uea ies beEe afrorep &
obtain) mny chird parey somssnts, that Suh may reasonably reguest ini connectd,
with tha narters rafsyred £ i Seskdien 3.4 above,

3.3 REGULATORY MATTERS AND AFPROVALS. Sub and Rainbew will give any
notlces to, meke any filings with, Red usme ity begk effertz to obtain ARy
authorizations, cemmente, and spprovala of governnests mad governnental wgenc
in connection with tha mattars refarred to in Buvtion 4.4 sbove. Witheut
limiting the geaoerality of the foressing:

3.3.1 ARCURXTIRE ACT, SROURITIEE EXCRANGE AQT, ARD STATE SECURIT
LAWS. Ralrbow cOvenants that, at the Cleeing, Rainbow chall execute a Share
Exchange and Reglstration Rights Aoreement with epel 98I tackhalder and shal
vause the Rainbow Shares to he covered by an gffeative ragictrasiom atatement
desctibad in Section 2.4.5.%1.

5.4 QENERAL CORPORATION LAWE, Promptly fallawing sxecution of thias
Agreament by the Pareies, 381, in conjunckiocn with Rainhow as the issuer of &
ComAant Solicitarion Offexdng Memcrandum, wlll cause to he delivered ko each
Stockholder che Comsent Boligitation Offering Memorandum aad will cause to ke
delivered to each holder of 581 Cptions a letter describing rhe treabmens of
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Memions in Ehe Mepgew,

.5 AFFILIATHS AGEEEMENTS,

3.5.1 A least cne day prior to the CloEing, BRI and Ralobow zha
dalivar to aach othar a iist of names and addreoean of thome porécno who wers
thalr zesaponable judgemene, se oFf puch Aate, rarfFiliscspt of tha rERpRctive
oompantes within the
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mepning of Ruie 345 (wach sugh permon, togwoher with the persons identifimd
belaw and "AFFiliate’] oF the rules and requistisns undsr the Sesusitiss A=p
LriHule 1457,

3.5.% 88T and Rejinkow shall provide guch information and documen
roRscRARLY roquectad for purpesss of revigwing guch lick, 55T and Ralnhow gha,
use all reasspable afforte Go deliver ez cause to be dalivered to the other

party, prior wp the Bffective ‘ime, from mach of the AEEiliatew idmeedfimd iz

the foraeeime lists (AP £he same may Be mupplamentsd ag gForesaid), an
affiTiataie Ayrmemant .

1.5.3 Fainbow shall be entitled to place legends as specified in
tha Afflliates Sqreement on the certificate evidencing any Raichow Shares to
roceived by G6I AEEillates pvrweest te the terma of this Ayzeament, and to iwm
eppropriata stop transfer dustruckions te the transfer sgent for Rainbow Ehar
conpimtent with the tarms oOFf AUCH ASESENents LENECHRY OF AOC SUTA Ilebter ig
actvally deliversd o Rainhow,

1.8 CPERATION OF BOBINESS. HEI will not (and will not cause or per
itr UK Subdiddary to}! engage in any practice, bake any action, or enter inke
trapgaction cutelde the JOrdinary Courss of Burinesr except for the paymesat of
tin Trapmaotion Expenams. Without limiting the genarality of the foragoisg:

2.6, Hadither 231 nor itp UX Subpidiewyy will authorize pr =ffsct
any change in ite charter or hylaws:

3.6.12 Neither BT niny its UE Subsidiary will grant amy spvicns,
warraats, or other righte to puxchase or obEain ady ¢f its capital stock or
iswman, sall, or atharwise disposs of aoy of ita capital stock (except upon th
gonvergion or exercise of options, werymmkg, pnd pther righte curzently
outstanding) ;

3.6.3 Heither 55T nor it UK Subsidiary will declace, set aplde,
puy ary dividend orv distributicn with respect ko itz capital stock {whebher i
camh or in kind), or redoem, repurchace. or obtharwlse aogeire amy of itp wapd
atock, in sither casse cutside the Ordinary Covrss of Businesc:

3.5.4 Neither BT for its UX Subsldiayy will igsus amy notas, bon
ar other debt gsecurity or create, lncur, assums, or guarantsa any indsbesinsg
for herrowed money or capitalized leagse obligation cubaide the OTdimary Courg
of Buginess;

3.6.5 Heithey SAT nex abe UK Bubeldiary will dmposa any Seguyiby
Totermat upom arty of St apgestp guteide the Ordinary Courss of Businasa;

3.6.6 MeArher AT Asr iks TR SuBsiaissy will nake any cepital
Anvestment in, make any loaa to, or acquirve the securities or asmets of any
sther Farcon oubcide the Crdipary Courae of Fusinesa;

3.6.7 Heitkex GEI nox ite UK Subgsidiary will meke any change in
rrploymant tmrme for sy of itk dixsctere, offic=re, and employsss cutaide th
ordinary Ceures oFf Huniness; and

1.6.8 ¥elther %A% por ita TR Bubaidiary will commit B amy of th
toregoing.
3.7 FULL ACCESES, BEI will (and will cauze dts UK Subaldiaxy to) péwy
http:/fwww.secinfn.com/dR 7Em. rv.d.htm 4/6/2007
PATENT

REEL: 019171 FRAME: 0772



USPTO /17/2007 9:05:4) AM  PAGE 35/087 Fax Server
TO:KAVITA B. LEPPING COMPANY:P.0O. BOX 34385

SEC Info - Rainbow Technologies Inc - 10-K405 « For 12/31/96 » BX-2.(I) Page 30 of 46

representatives of Reinbow And/er Pub to have full appess 2t all raasesahls
times with prior notice, and in a manmer so ap not to interfere with tha nozm
buginess cperatiene of 231 and its UX Subgidiary, to information related to a
premizes, properkties, perasomnel, books, records (imcluding tex regords),
SoUEFASER, ahdl AOCUMAMNER 5§ T Faxtaining &0 taph of S5I ané ito DR Sukoidiar
fub will treaat and hald ak such any Confidaneial Information i® receivas Erom
any of 337 and ite UX Submidiary in the courae af the reviawa contemplataed by
thim gaction 5.7, will noe was any of the Confidentinl Informatisn exeent in
connpation with this Agreement, and, if this Agresment ig
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twzmizated for any reason whatsosvmz, agrees te return to 851 ALl tangible
ampogimants (and ALl copien) thevea¥ which ave im iex possea=xion, In Zurthera
of the foreguing, 28@ agknowledges that it hag besn Iinformed that =ix
repréféntatives of Rainbow will be ot the offices of &5I from Qrtohar 1, 1008
through Qotober 3, 1956 for purposes of collecting aveilable information amd
Planning to agyume control of hhe operatlen of che businesa of 531 £ollowing
Closing. @@l agress to provide such acoess to such Rainbow repragentatives ag
to provide it diligent beat afforts to coaparars and alde bhe Rainbew
Eepresentatives se an £o anable them to obtait such information they regquent,
agd £ othatydme somply with the provisiona of calps Sectien 5,7,

3.8 NOTICE OF DEVELOPMENTE. Bach Party will give prompt written nob
to the glther of any material adverae davelopment fmown to i€ o cause a bresc

of any of ite own reprasspsations and wattanbies in Section 2 and Sactiom 4
Above .

3.9 BYCLUAIVITY. 88T will not (and wiil nak caume op pawmic its UK
Subsidlary ve) solicit, initiate, or encourage the sulmission of anmy proposal
offer from any Person relating o the acquisitien of all or substantially all
the eapikal stock or amseebs of amy of 58I and ite UR Subsidiary {(iocluding an
acquisition gstructured af & merger; concolidaticn, or ghare exchange); previd
howeyer, that 88, ita OE dubsidiary. and thelr directors and officers will
TEMALY fras ro partigipats in any disgursions or negosiations regerding, furn
any infermation with regpect tn, asgiet or participate in, or fagiiitats in a
other mammer any effort or actempt by amy Pereon Lo do or sesk any of the
foregoing to the extent thelr fiduclaty duties may sequire. 557 shall notddy
immediately if any Ferson makes any propomal, offar, imgquiry, or conteer wieh
regpect Lo gny of the forsseing,

A.1p INDEMNIFICATION, Rainbow wgrees to indwmnify all individuals wh
prrved as A direckor or offissr of 357 at any vime prior tw the Effactive Tim
in socordance with the indsmuifieation provisioms emipeimy Iin the certdficate
inserperation and/or hvlaws of 551 on bthe date of the Adraement, and further
agteas to observe the limitationg of director liabhility Bat forth in the

certifimmhe el incorporaticon of S4I.
2,11 CONTINOITY OF PUSINEES ENTERFRIAE. Hub will conbimue at least o

signifirant hiptoric husinemes line of BBI, or use =t lemgc & pigmifioant port
of 881'e historic business aszsstx din a buminers, ip aach cags wYACHLR the mean
of Treas, Reg. Section 1.368-114).

3.12 COMPIRENTEALITY ACREEMENTE. 591 will use ifpn reagonable baast
efforts to cAusw amch of Ate employees to enter inkto a genfidentizlity agtean
with 821 prior to the Cloasing.

4. gonbITIONE TO OPLIGATION TO CLOEE.

5.1 CONDITIONS TO CRLIGATION OF SUB AND TAINWROW. The Dbiigatinn of
and Rainhew to gensummate che transagtions mo be parfermed by each of them in
conndotlion witk the Sleaing i subjmob to satiefactisc of the Iollowing
camiitiane:

4,1.1 . this Agrasmany saf phe Mewgey sRall Bave weceived the
Fegqulsite 551 Stockholdsy Apprsval;

4.4.%3 BE5I zhall havs procursd the compent of The Nielnsn Compary
the agmignment by 55T to Sub of the Darien Leage (as such term iz defilned in
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pisclogure Schedule);

4.51.3 the reprasentations and warvanties set forth im Sectiom %
abore shall be true and correci in all waterial weepecets ag of the Cloging Da
{(mulyjmot: to changes in Beckiom 3.2 regarding the oumbar of BRI Fhares and GBI
options eutetanding rapulting from the wxmzoiee of ART Opkione) )
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5.1.4 BBT =hall have performed and oompiied with all of 4en
coTenantd nevetnder in all material respects throngh the Closing:

£.1,5 28I will bave wecelved an audit opindom, without
gualificaticn, from Deloitte & Touche for the 5EI Financizl Statement For the
Mogt Resesit Fiscal Year End, witbuut any adjustment te such ptatement,

d.1.8 Woyne #. Chou will kwew entered ints & comeulting agrestmen
wAtH Rainpow Sn A form sacisfactory &5 ASunpel to Rainbow and Rayne W. Chou,

.1,T all technology owned, licensed or otherwise controlled by
will be available Eor wuse Ly Sub following the Effecrive Time in the same man
28 that used by 58I and all of the Tatenty shall ke waencwnkered and swoed by
1% ¥

1.8 EBI will have ehtained m "pooling lasssr from Deloditee &
Toueshe LLR, ite independent auditers, to the effect that no eopditiens exlat
concerning B8 that would preciude appounting Zor the Merger as a pooling of
intarests.

i.1.9 BEL will have dalivered & Ripet & Young L&, indepsndent
audikors £0 Rairbow, and to Deloitke & Touche 10F, independent audicors for &
"roaling seprapestation lettars, " In forts resmanebly satisfactory to sush
sodiesen, wmenrding the Merger.

§.1.%0 Bainbowe shall have zeceived a letter Srow Benet & Young LL
its independent suditers, ia ferm ceasenably eatisfactory to Radrbow to tha
sifwct that Binet & Young LLP sotwmaxe wikh Whe conolusion of the managsmany o
Rainkow that, am of the davs of sudh letber, Do conditione exist that would
preclude Rainbow from accounting for ehe Margey sap o poeling of invarsaes,

4,9, no actlon, sult, or proceeding shall ba pending o threate
before any cowzt or quasi judlcial or adminlatrative agency of any federal,
atate, loval, or foreign jurizdiction or before any arbitrator wherein an
wnfaverahie injunstion, iudgmant, order, decree, ruling, or sharse weuld [A)
pTavant asosummeiion of ady of the tzansscticnos contemplated by thig Agreemen
(2) caume sny pf rhe transagtienp sastesplated by thig Agvqament to Ba resoin
Eolleving comsutmation, {0} materially affece advergely the right of the
Burvlving Corporatlon to own the former m=cefs, to operate the [ayher
huginegses, and to contzol the formexr UK Subeldlary of 33I, or (D) materially
affere pavprgely thas right af any of the formey UR Bubaidiary of 58I to own i
Aggeba and to cperate ibe buginedgap {and oe sweh injunction, judgment, order
decras, ruling, or charge shall ba in affsat},

4.1.12 E8T shall bave delidvered o Sub 3 certificate to the affpp
that each ef the comditions speoified im thin Saetion £,1 L= satisfied in all
reppecta;

6.1.13 Zuh ghall have zeceived from coomsel to SET an opinipn in

form mnd oubstanoe reesonably sakisfechtery te ceuneel to Rainbow, addrassed o
Bub, and datmd am of the Clemisg Dater

4.1.11 Fob ahall have secaives the resigsations, =ffective nx of
Closing, of each Aireckor and officer of E8Y and itp UX Subeidlary other than
those whom Sub chall hare specified in writing prisy o the Cloging; and

4.1.1% all astions t9 be teken by 551 in connecticn with
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CONPUMEAZiSE of whe Transaccions convemplated hersby and all certifinates,
opinlong, instruments, and other dAotuments required ko effect the tranmastion
gontemplated herehy will be reasomebly eatisfactory in fofm and substance ko
Hub,

4.4 vk mRy waive any condition opeoified in Beotion 6,1 4f it
BXACULAR A writing Ao #tAting At or prior ta the Closing.

4.3 PUNDTTIONS TO OBLIBATION OF 351. The obligaticn of B8Y to

consumate the transictlons to be performed by it in eonnection with tha Clos
is subject to satisfaction of the follewing conditiona:
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d4,3.1 the repressniatcicns and warcanties set fopth in Ssction o
wbove shall ba trus and corzeot im all mAEerial respects Af and ss of the
Cloding Date;

4.32.2 Sub and Egpinbow shall have performed and complied with all
ite eovenants hereunder In all matexial respects thweugh the Closing,

£.3,3 ao action, suit, an gescwsding shell be pending or threate
before any court or quasl judieial or adwinietrative ageney of any fedaval,
srate, lofal, or foreigm jurisdiction or beafsrs any arbitrater wherein an
unfavorable injunction, judgment, order, decres, ruling, o charge would (A)
prevent conzummacion of any of the tramwastions contemplated by thig hgreemen
{(8) cause any ef the transactiond contemplated by this Agreement to be yecgin
follewing congunmatien, (C} materially affect adveraaly the tight of the
Burviving Corporation to ows the formar assats, bo oparute the Bormer
bupinssswe, and to control the former UK Subsldiary of sex, or (o) materinlly
affedyr Adver=ely the right of any of the former UX Subsildiary of 98I to own 1
asamtE and to operate it businesses (und ne sush injunckion, judgment, crder
decree, ruling, or charge shall be in afrsse);

4.3.4 Swk and Rainkow ghall bave delivered to S6I a cartifieaka
the affegk that wach of the comditions wpagified in bhis Awgbicm 6.4 ia
paeiffing in all respects)

4.3.% this Agreement and the Mergey shall have received the
Requisita 88Y Stockbelder Approval;

4.1.8 Fainbow ghall bave srtesed it the Zhare Exchange and
Ragigtraticn Rights Agresment witl emch BSI Stockbolder

4.3.79 H5I shall have recsived from coungel €0 S gm episden in
Zorm amd substance ceafonably satisfsctory to counsel to 28Y, addvesged po 38
and dated as of the Cleosing Date; and

%.3.8 all actises to he taken By Sub and Rainbow in ponnmootiom w
denrammaticn of ths traosarticoe oenbemplated heroeby and all certificates,

cpizions, inetrumante; and cther doommants remized to effeot the transaction
contemplated hereby will be reasomanly satigfxnesms in fowm mnd substancs to

a8y

4.3.9 881 may walve amy conditlon specified in this Section 6.3
it executes a writing mo mtating at or prior to the Closing.

5, TERMIMATION .

8.1 TERMINATION OF AORDEMENY. TEAS Asrddnent may be terminated as

provided helow:

5.1.4 the Partles may terminate this RAgreement by wutual written
shngant a2t amy hRame priew bte khe RiEmgtive Time;

5.1.2 Either party fay tarminate thin Mrceement by giving writte
nerias €0 the StRAr pArty at any cima prioy A Phe DEsEmedlvs Time (A) in the
event the other party hag Breached any materinl representatisn, WARragty, or
eevenant comtalned dn this Agceement in any material respece, the terminating
pexrty has notified the other party of this breach, and the Breash hee asptimy
without cure for a period of 30 daya after the ootlce of hreach ar (B) if the
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Cloping phall pot have ossuried on or befars

OCTober 31, 1598, by remsen of =

\\\\\ e

failure te satisfy any comdition precedatit under Sestion € hereo! funless the
failure regults privarily fram a hreash af any representation, warranty, or
covensmt contained in this Agzeement by che Party eesking terminmeion);or

§.1.1 Sub or B3T way terminabte this Agreemant by giving written
netice e the other party &t amy time in the event thisz Agreement and the Mar

fail to Teowive che

hitp://www.secinfo.com/dR 7K. Sev.d hitm,
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Reguislte B8Y Stoukholder Approval following sha holding of a speainl mestioy
81 Stoukheiders SZor such purpeew,

5.2 EFPECT OF TERMINATION. If any Party texrminates thip pgreement
purauant to Section 7.1 above, all rights and shligations of the Parties
hereunder ghell terminate without any liability of amy Party to amy athor Par
(except for any liability of aoy Party then ip breousk): providad, bBowaver, th
(i} the termm of the vonfidentlality provisions contained in Ssction 8.9 mE g
Agreement and the terms of the Ckmfidentiuwlity Agreement, datwd April 29, 159
FNALL suzvive Atty such terminacion; and {(it) im ehe syvent sdtnmr party
Larmitistes thie Agreement for reasoms of eemvanience and not as a result of a
failure of the other party to patisfy the terms of this Agresment, thas
termirating party will pay to the other party the sum of §2%0,000 as Liguidat
damages withim 30 days of the date nf guch terminasies,

A. NIBCELILANTDOUE .

£.1 GURVIVAL. Nore of the repressmeations and warrantism &f the
Parties contained iu this Agreement will muweive the Clgeing. All eovenants q
the parties which by their terms include obligations to be performed subseque
tmlghe Cloging shall survive the ¢lesing until such cbligatiens age performed
£wll.

5.2 FREAS RILEARES ANU PUSLIC ANNCUNCEMENTS. #ricr to the Cloging,
ANALL NOE 1sane Any prass velasate or make any public announcement relating to
the sublect matter of this Agreement without the prior written approval of
Raiobow, Rainbow ghall glve SSI advance notice of any such press relemge or

yublie anncuncement o be made by it and agress to compult with S99I regarding

the timing and cestent of cuch press releags and puslic amnoURCEREnG.
g3 Ho TRIRD FARTY BHNEFICIARIES. Thim Agresmenrt aball ndt oconfer =

rigaes of sSsemediss upon ANy Paymom other than the Parties and thedr regmectiy
successors and permitbed aggigna: previded, however, that the provisions in
Section 2.4.5, 2.4.5.1, 2.4.F, 2.4.0, 2.4.8.1, 2.4.8.2, 2.5. 2.5,%, 8,4 1 apd
5.10 are intended for the benefit of the individuals specified therein and ek
respective legal repremsntatives.

5.4 ENTIRE AGREEMENT. Thia Agreemert (innluding the documence refer
0 harein and the Jdomments to he deliversd at CIoaied) gomstitutes the &ntir
agreement batwean the Partiles and supersedes any prior understandings,
agrecments, or representationd by or between the Partiex, written or oral, to
the extent they related in any way to the gubjmct matter hereof.

8.5 SUCCESATON ANP ASSICNMENT. This Agzeement shall be binding wpen
aod innze to the beawfit of the Faxtiew oenwd herwin and thedir respeetive
Biigusrgors AnE warmicesd assaignes, No Parcy may aﬂﬂign aither ehin AgrREment o
any of it sighte, interzste, or obligations hereunder without the pedar oxit
approval of the piher Parky.

6.6 COUNTEBRPARTE. This Agreemspt way be executed in one or wore
counterparts, each of vhich schail be dosmed an ariginal but all of which
togather will oonetitute anm and the same Inptvumant,

&.7 HANDLIER . The fedtich headings contain=d in this Ageesmene are

insereed for comvendeénse snily An? ahall pot afflact in any way the meaning ot
interpretation of this Agreement.
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£.8 NOTICEE. Rl1l notiven, requesta, demands, claime, and other
communiications hereunder will be in writing. Any notice, raguest, demand, ola
or other commmnicatish hereunder sball be decmed duly given if (and them tww
kaginess days after] it im sent by regiutersd or eerbifisd mail, woburi rumed
#equested, postags prepaid, and addvagyed to the iptendad ragiphent a# sot o
helow, or ene day after if it i= sant via overnight couriar:
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IF TQ BRL»

Enftwaze Smourity, Inco.

 Therndal Tircle

DAzien, Conmecticut 06820-3421

Att: Wayne K. Chou, Executive Vice Presidant

WITH A CORYT TO:
Cummings & Lockwood
Abkarnays at Law
Aour Stamford Plaza
F.0,. Box 120

Btemford, T 86204
Att: Stepben Marcovich, Esg.

IF TO RAINDBOW)

Rairbew Teghnologisa, Zne.

50 Techuology Driva

Irvine, Califernia 92718

Att: Paul Bock, 8enior Wee President

WITH A CORY TD:

Mogkowitas Aldtman & Hughea LL¥
1l Bagt 44th Zkrask, Suics Los
New York, New York 10017

Ame; Johs T, Hughas, Asg,

IF 10 gus:

RNBC Acquixzition Corporatioh

50 Technology Drive

Irving, Qalifiornia 53718

Avt: Paul Bock, Benior Vice Prepidiant
WITE A CTOPY TOx

VMoskowltz Altman & fughesg LLE

11 ERAt 44th Streat, Suits 504

New ¥otk, Naw York 1poiv

Att: John J. Hughes, Hag.

Any Farty may send any notioe, request, demand, claim, pr other sommunisacisn
hersunder to tha intendsd vesipient At the saddrepp pet forth above using any
ather meang (insluding perscmal delivery, expedited courler, megpengsr asrvic
teleqopy. telex, ordipary mall, er electromic mail), but ne such notice,
request, demand, claim. or gther communicaticn shall be deemed to have beenm d
given unlegs ahd until it actually is reomived by the intended reaipient. ARy
Party may changs the addregs ¢o which notlces, réquesta, demands. alsims, and
ebhar communicaticns hareunder are to be delivered by giving the other Parey
wokios in the manner harein set forth.

1.1 GOVERNING LAW. This Agreement shall be governed hy and construe
in acfordance with the domeatie lawe of the State of Delaware withoeut giving

affuct fo apy chodee or cemflict of luw provigiom or mule (whether of the Sta
of Delaware or aiy otber jurisdiction) that wouwld cause the applicatiom gf Eh
lawa of any jurisdiction other than che dtate of Delawvers,

1.2 AMENDMNENTSE AND WAIVERS. The PFArtiss may mucually amend sy
prevision of thia Agresment ab amy eiwe trior to the Bffective Time with the
privoy authorization of their rogpective bosrds of diractors; pravided, howeve
that any amendment effzcted subzequent
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to mtockholder approval will be mubject to the remesictions contaismd inm the
Paloware censval corporatior Iaw. Mo smendmens o Aty gudvinion of this
Agreement shall ba walid unless the game ghall be in wrlting and nigned by bo
of the Parties., No walver by any Farty of any default, wmisrepregenegrion, ot
breach of warranty or covenant heraumder, whether intentional gr not, ehall b
deemed to extend to any prior or suhesquent defeult, nigrepregentation, o

breach of warranty o= cevenant Lerqunder ar affect in any way any righta ariu
by virtus of any prisy or subsegquent sueh coourrenoe,

1.3 CEVERARILITY. Amy texm or provision of thir Agreement rhat is
iavalid or unemforceable in amy situation in any Juriedietion shall not affen
the validity or enforceability of the remaining terms mnd provizioons herecf o
the validity or emforceabliity of the ¢ffunding term or proviglen im aty othe
rituation ox im amy ether jurisdiction.

1.4 TAFPANORS . Each Of the Paruiws will bear ito own ocopes and expen
(inoivdaine lssa) Fees and expenaes) incurred in connection with thins Agreemen
and the transactlions conhemplated heraby.

1.5 COMETRUCTION, The Parties have participated joimtly in the
nagotiation and drafting of thic Agreement, In the event an ambiguity or
wquestion of Intent or ioterpretatien arisms, this Agrewment shall bm sonatzue
2 if dArafied jolntly by the Parties and ne presumption or fmurden of prosr sk
arige favoring or disfavorivg any Party by wvirztus of the authorship of ey of
the provieions of this Rgresment. Any reference to any federal, state, local,
foraign astagute or law shall be deemed also to refer to all rules and
requlations promulgated thereunder, unless the context otherwise requires. Th
word finclugingv ehald mean lncluding without limitation,

1.8 INCORPORATION OF EXETRITE AND ACMEDULRES. ‘fhme Rxhibice mnd
Bchedulew identifi=d in this Agreement ave jneovporated narsim Wy refsrence o,
mads A PAre REvASE.
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IN WITNEQS WHEREQF, the FAYE=ism harata have execuksd this RAoresmamt g
2% the dace first abors written.

RAINECH TEOCMMOLOGTES, THO, SOFTWARE SECURITY, IRC.
By By
Title; Title

RNBD ACQUISITION CORPORATION

Oy:
Title:
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{EX=2,(II) 23%rd Page of g_g':_Tg_t;'m_*grég;rgg_ﬁc_eifﬁ}ﬁ“gg";gm"‘j“_m_g_i_{é;_i _Z3vd|

EROIBIT A

FORM OF RATNRAW AFFILIATE!S AARRWMENT
Saptotber . 1985

Rainbow Tegbngplogies, Ime.

5Q Teghnelogy Drive
Zzyine, CA 93718

Iadles and Gentlemen:

Refergnce is made to Lhe Agueement and Flan of Merger (the "Merger
Agreameot”) dated as of Seprember , 1096, by and ameng Rainbow Toehnrlogies,
RO, B PRlAwADe cOXperRtion ("ARzinbow"), RNEQ Acawieitlion Corporktiom. o Nev
porporakbicn and & whelly-ownsd subsidisary of Raipbow ("8Spbt), and Boftwmrce
Banurivy, Ine., 4 Connestisuv corxporation (*557v), The Merger Aavsetent nrord,
for the mergez of 38T with and iaks Sub [the *Marger) purfuant to whieh, pams
other thinge, 55I Shares (as defined in Lhe Merger Agreement) will be gonvert
into the right to receive such number of Ralnbow Sharap (zz defined in the
Merger Agreemeni} as detezmined in accosdance with the provimiens of the Merg
Agqraamngnt ,

THe undsraigned hAs Daen Lhformed thet the underpigred mey He Ssemed t
be an faffiliate” of Rainbow within the meaning oF Fule 144 and chat eas Mo
ig lnkended to be a "poolizy of inbterest® for flnanpial eccounbing purposes.

The undersigned understonde that the Merger will not be accountad Eer
a pobling of intersoto unlees, amwng other remuizemente, fellpwing the Morgar
affiliatew of Rainbow commly witlh requiremente of Sacties 1,3 below. Tha
unferpinss rurther understande that the zepreseotatione, warrantims and
agresmanity pet Porth hersin will be relled upon Iy the susiceps for Rainkow a
by counsel for Raiobow and 351 in rendering spinleone to ®adnhow, €T and thel
stockholders regerding accounting and other legal copgeguences of the Merger.

Tha cagdballzed terme wadd wnd act defined herein ghall have the
meanings et fexith in tha Merger Agrasteat,

http:/Awwrw.secinfo,.com/dR 7Rm, Brv.d.bim 462007
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1. The undersigned Faprasants, warrnsts and agraas am Followsm:

1.1 The undersigned Han full power €8 Axecnte this AFfilizre's AgTewm
and £o make the representations, warcanbles and agreements hersin and to pert
the undersigned’s chligationa hereundex,

1.2 Appendix A attached hereto se¢s forth all shaszes of Rainbow Common
Stock aad other equity weauvitiss of Hainbow owoad by b undwraigned, inoelurd
all rights to acquire Reitbow Common Rtomk snd wll weuity pacuritiss of maime
AR Lo whigh the undersisred has pols oY Hhares veting sz Llovestment powes
(collpetively, the "Rafnbow Sharesgt).

1.2 The undersigmed will not =ell, rranefer or disposg of any of thw
Raimhow Shazres and the underpigned will mot in any othar way weduge tha
widargigned's rigk of ownexsbip or invastment in amy of wuch Baimbew Ehares
until tha financial repert including the conbined ravenues and oat incoms of
Rainbisr and BET asveying B pevisd af sp least 10 duym of combined spapatisns
following the Mffeceive Time of the Merger han been wublished by Rainbow
{previted that the wndersipgned may make boma Fide gifre br charitanle
contributions or diseributicns of such Hainbow Shares without conaideration) .

2.  The vwadereigned miot undozatands that stop Lransier inetruckicus concern
tha provisicne of Bmctiom 1.3 above will bw glven to Eainbow'n tranafer agent
with respect o OertificAZes $Videncing the RAinbow ghawsp, Rainmaw Rerrass th
BuCh Etop Eramefer instructions sdll b= promptly regcinfed upon publication o
the financial report referred to in Scetien 1.3 above. '

3., The undermigned understands that the cextificates repraseatiag the Rainb
Shares will bear veetwictive legend subetantially in the following form:

TEE SRARRE RFPAFAENTED BY THTR CMETIPICATE ARE BUBJEDCT TO M
CONTRACHIAT, HOLDIW? RPERATOD REFITTHNA ON THF DATE ON WETCH ORMTATYH
FINANCTAL ATATEMENTS ARE ISSUED AS SET FORTH IN THAT CERTATY
AFFILIATES AGREEMENT BETWEEN TEE ISSUEP AMD THE HOLDER KRREOF. PRIDR

TQ THE EXPIRATION OF BUUH BOLDTNG PRRIOD, SUCH SHAXME MAY NOT BE 20
TRANEFERREL OF MJICNED [EXCEPT FUR B0RM TIDE GIFTS 08 UHARTTADLE

CONTRIIUTICNS OF DISTREIRUTIONE DF DUOR ARARES WITHOUT SONUTSEwATTOMN)

UROK THA WRITEN REQUBST OF THE HOLDEN OF THIS CEFTIFICATE, TRE TR
AJREES TO REMOVE TATH FESTAICTIVE LEOEND ( AMD ANY OTOPF ORDNE DIAOED
WITH THRE TRAMAPER LOENT] WHER THE BOLDIWG PERIOD HAZS EXPIRED.

4, The underaigned hae ourefully read thie Affiiiase’'s Agreement and d5scus
ity requiTements and other applicable Iimitatione upon the sale, tranefer or
otier dippepitica of the Raitdow Shazes and othar Rminkow smourities owned by
the undersigned, to the mxtant the undwrkigoed Exlt neceERRry, with the
undereigned s ppunsel o with covmmel for Rminbow.

Very traly youks,

By:

Title:

(if applinakla)
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Azrmnd o and wdoephbed:
Rainbew Technologies, Tne.

By:

Titde,
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Dates Referenced Herein and Documents Yucorporated By Reference

Refirenced-On Poge
Thisl0-K4Q5 Fifine Date et  Lewt  Other Filings

17193
331795
673085
31796
4/29/9%
5730/96
$/26/56
0130796
10/1/56
10/3/596
10/31/96
For The Period Ended  12/21/06
Filed On/Filed As Of 371747
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EXMIBIT 21.a
tdet of Subsidieries

Mykotromms, Inc.

387 Van Negw Way, Suite 20D
Torranca, OA J0E01

Tal: (310) BP3-B1OC

Fax: (310) 5330537

Rainbow Technologies SA
222, Avenue Qharles de Gaulle
53522 Weuilly sux Seine Cefex
Tal: (33) L 41 43 29 00
Fax: [33) 1 48 24 78 91

Fainbow Technologiss @mbi

Idra Meitner Strasee 1 ;
85716 Untarschleissheim !
T=l: (45) B9 32 17 98 O '

Fax) (49) B% 32 17 98 =

Rainhew Teszhnologies Led [
4 The Tarum, Narmearth Lans

Chertaey, Burrey

ET1é 3ax

Tel: (a4) 1932 575200

Fax: (44) 1937 Ev0743

goftware Sscurity Lbd
Partizansky FProspect, Bld. B3
Raom 52

220026 Minsk, Belarus CTI5 POB 12

dottware Security, Ina,
6 Tharndal Civela
Dmrimn, Connecticub
nsesb

Alternative Formays: Pleh Test ! Wopd { ref), Text (. tsce), EDGAR (. sqmi), XML
{.xm?), etgl
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Delaware ...

The Tirst State

I, BARRIEY SMITE WINDSOR, SECRETARY OF STATE OF IBR FIATE OF
DELANARE , DO BEREBY CERTIFY TRE ATTACHED I2 A TRUE AND CORRECT
COPY OF YEE CERTIFICATE OF ONNZRAEIR, WEICK MERGRS:

"CYLINK CORPORATION", A GALIFGRNIA CORPORATIAN,

"DATAREY, INC.", A NINNESCDR CORPORATION,

"RAINBON TECENOLOGIES, INC.", A DELANARE CGREGRATION,

"RATNBOW FECENDLOGIES NORTH AMRRICK, INGC.", A CALTMORNTA
CORPORATION,

"RACTA ACOUISITION CORP.", A DELANARE CORFORETION,

"WYATT RIVER SOFIWARE. INC.", A CALIFORNIA CFORPARATT OOV,

WITH AND INYC TSAFENET, ING." UNDER TSE NAME OF "EAFENEY,
ANC, ", A CORFORATION ORGANIEND AND EXISTING UNDER THE LANS OF
THE STATE OF DELANARE, AF MXCHNTVED AND FILED IN THIS CFTICE AR
TRENTY-BIGOTR DAY OF DECEMBER, A.D. 2008, AT 11 O'CLOCK AM.

Htnnnrd slrm s b P r ot o i

Haritat Smith Windson, Beoratary o Kmum
ATTERNTICATION: 3553039

2124982 g100M \h- e

arFoeiavosd DATE: 04-02-07
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nfmm.

n-:u“ .u 100 1;@,3”
-"1 :W H
STATE OF DELAWARE

CERTIFICATE OF OWNERSHIP

BUEBBIDIARY INTCQ PARENT
Gensral Corporation Law of the Stete of Delawarr, Secties 233

CERTIFICATE OF OWNERSATP
MERCING
CYLINK CORPORATION
DATAXEY, INC.
RARNROW mmmcm,
. RAINPOW TECHNOLOGIES NORTH AMERICA, INC.
RAKA ACQUINITEON CORP.
WVATT RIVER SOFTWARE, INC.
INTO

SAFENET, INC.
(Parmm wn Section 253 of the Genamal Coporation Law of Delawir)

BafeNet, Inc., & corpommion ioorponted oa the 1* dey of November, 1988, purmmnt, fo the \
provisions of the Gonsra! Corporation Law of the Sista of Dafevraee:

DOYA HERERY CERTIFY that this corpoeation owan. 100% of the capiual swck of the
Poilowing corporations (collectively, the “Sobskfariey™:

» Cylink Corpormtion, & cotporation insomomiad on the 29" day nf Deczmber, 1983,
puraunt to (ke provislors of fha CaiiTimis Comporatioos Code;

v Datakey, e, & wrposslion incorparated on the 37 day of Amil, 1976, puamnt o the
provistons of the Minnesota St

* Rainbow Technologies, Inc.,  corparation incorporsted on the 20 day of Aprll, 1387,
pursant to te prerwisions of ihe Genad Covporation Law of the St or Dajawse:

» Reinbow Tutiielogios North Americn, loe., » oorpomtion crporated v thy 57 dey
of Nevember, 1996, pursuant 1o the provisions of the Califomia Cusporations Cade:

* Ragia Acquisition Corp., o corporstions incomiated on the 21% of February, 2003,
Punamnl by the previsions o the Cenerm! Compormion Law of the Stue of Dolaware;
and
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* Wyait River Software, Inc, a corportion incorporsied an the 97 day of Februry,
1994, putmzmt fo dhe provisions of'the Californis Corporations Code;
and that this eerperazion, lry resotudion of I Boamy of Directors duly adopred at a meeting held
on the =] * day of Devomber, 200, deteminwed tn s did merge It foelf seid Sybstdiaries,
which resolution i8 in the Sllowing wonds to wit:

WHEREAS this corporation lawfully owns 100% of the outstumding stock of the
follewing sorporations (collectively, the “Subsidiaries™):

» Cyitnk Corporation, » comporation organized aid existing undet tbe lavwy of California;

# Datakey, Inc., a corpumtion organized sod existing under the lnws of Minnesota;

* Rainbaw Technologles, Iic., 4 corpormtion organized snd cxisting under the Jawa of
Delawary; .

* Rainbow Techoologies North Amerien, foc, a corparation orgenized and exisiing
ider the [nws of California:

* Raqin Acquisition Corp, » eorpemscion orgenised ma eximing umder Lhe laws of
Ddaware; emd

* Wyatt Kiver Software, Inc., & corporation orgictized and existing under the lrws of
Californds: and

WHEREAS this corporation desires w otz into itelf the seid wholly-avmed
Subsidiarics, and to be posgessed of all the estere, property, rights, privileges and Sanchises of
sald Sobsidlerizs,

NOW, THEREFORE, AE IT RESBOLVED, (e this corporation merge into itsetf asid
Subsidiarics and aammags al) of their linbilities and otiligationa, and

FURTHER RESQOLVED, that the Certificate of Incorporation of this corporation, ag in
effect on the date of the merger shall comttoue in full Yorcr 2nd effect as the Cortifiems of
Incorporation off the corporation surviving this merger.
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FURTHER RESOLVED, ther the mantier of converting the ¢ttstanding shares of each
of the semsiruen comporslons AhAll be as Tollows: alt outstanding shares of each constitusnt
sorporation stmil b canoefied. The outsmnding shares of SaleNst, Toe, shall remain nutytending
and ara vt affected by the merger,

FURTHER RESOLVED, that an muthorizsd alfiowr of thia aorporation be and he i
heweby dirceted to muke and execute a cevtifisate of ownership setting forth a copy of the
resclution to merge said Subsidiaries and assume their liabilities and pbligations, and e dite of
mpummﬂf,mdmﬂleﬂuminﬂmummuﬂhnﬂoquﬂmnmﬂmm;m

MM!MLW,MMMH&iImManMMM
muthorized and dirsaved to do all sots snd thingr whetstever, wiether within or vwAthout the. State
nfmfum;whhhmqhhmymymmmmmmmmw.

TN WITNESS WHEREOQF, suid parent comoration has eaasad its somporats senl
to be affixed and this ¢eriificate o be signed by o mubxrized nfﬁmthis_ﬂ:"day of
Degember, 2005,
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