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CERTIFICATE OF INCORPORATION
OF
JACKEBE CORPORATION

ARTICLER

The name of this Corporgtion i¢ JackBe Corporation.

ARTICLE XN

The address of the registered office of the Corporation in the State of Delawsre is
Corporation Trust Center, 1209 Orapge Street, Wilmingion, DE (9801, The name of its registered
agent at such address is Corporation Trust Company.

ARTICLE 1Y

The rature of ths businoss or purposes to be vondueted or promoted by the Corporgtion is to

engage in any lawful act or activity for which corporstions may be organized under the General
Corporation Lew of the Sinée of Delaware,

ARTICIE LY

A The Corporation is suthorized to issug two classes of stock to bo designated,
respectively, “Commaon Stock™ and “Preferred Stook.” The totsl number of shares of Common Stock
that the Corporstion is authorized to issus is Fifteen Million (15,000,000), with par value of $0.061
per share, The toial number of shares of Preferred Stock thet the Corporation is authorized to isgue
is Two Million Five Hundred Thousand (2,500,000}, with a par value of $0.001 per shars, ali of
which are designated “Series A Preferred Stock™

B. A staiement of the powers, rights, preforences, priviloges and restrictions granted to
or imposed upon fhe respective classes and series of the shares of capital stock or the holders thereot
ix as llows:

(1)  Dividends.

(&) The holders of the Series A Preferred Stock shall be entitled 10 recsive,
out of any funds legally available therefor, dividends at the rate of 10% per share per annum of the
Origina! Issuc Price per share of Sériss A Proforred Stock (as defined below) (as adjusted for any
stack sphts, stack dividends, recapitalizations or the like), payable in prsference and priority to any
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payment of any dividend on the Common Stock when, ss and if declared by the Board of Directors.
The right to sach dividends on the Preferred Stock shell be curnulative but will not compound.

b In tie event that the Bowd of Directors declares, or the Corporation
pays, any dividends with respect 1o the Common Stock, the Corperstion shall be deemed to have
declared with respect to all shares of Series A Preforrad Stock ocufstanding, and the Corporation shall
pay to each holder of shares of Series A Preferred Stock, in additon to the wmounts paid in
subsection {a} above, dividends in an amount eqgual to the product of {x) the amount of dividends so
declared or paid with respect o one shave of Common Stock and (¥} the munber of shares of
Common Stock {(including fractions thereof) izsuable upon conversion of the shares of Series A
Preterred Stock held by such holder on the record date for such dividend with respect i the
Common Stock.

{¢)  Inno event shall eny dividends be declared by the Board of Directors
without the consent of each member of the Bosrd of Directors in office ai the tme of such
declaration.

{d) Whenever & dividénd or distvibution provided for in this Section 1
shall be paynble in property other than cagh, the velue of such dividend or distribution shall be
deemed to be the fair market value of such property as determined in good faith and by unanimous
consent of the Bosrd of Directons.

{2} Liguidasion Prefavence.

{3} In the event of any Hguidadon, dissolution or winding up of ihe
Corparaton, either voluntary or involamtary, prior and in preference 0 any distribution of any of the
888213 or funds of the Corporstion to e holdors of the Common Stock by reason of their ownership
of such stock, (3} the holders of Sedes A Preferred Stock shall be entided to receive for each
vulsianding share of Series A Praferred Stock then held by them sn amourd squal to Origing! Tssue
Price per share of Series & Preferred Stock (as defined below) (as adjusied for any recapitalizations,
stock combinations, stock dividends, stock splits and the Hke) plus declared but unpaid dividends on
such share. If, upon the ocourrence of a lguidstion, dissolution or winding up, the assets and funds
of the Corporation legslly available for distribution to stockholders by reason of thelr ownership of
stock of the Corporation shall be insufficient to pernit the pavinent 1o such holders of the Sencs A
Preforred Stock of the full aforementioned preferential amount, then the entize assots and funds of
the Corporation legally availsble for diswibution to stockholders by reason of their ownership of
stock of the Corporstion shall be distributed ratably among the holders of the Series A Preforred
Stock in propordon to the preferentisl amount each ruch holder is otherwise entitled o recsive,

{)) Afier payment has been mads to the bolders of the Series A Preferred
Stock of the full amourts to which they shall be entitled as provided in subsection (a) above, all
remaining assets of the Corporation shall be distributed smong sll holders of the Series A Preferred
Stock and el bolders of Common Stock pro wata based on the numbes of shares of Comunon Stock
outstanding and the number of ghares of Common Stock which would be held by sach such hoider if
all shares of the Series A Preferred Stock were converted inte Common Stock at the then effective
Conversion Price {as defined in Section 3(a} below) until such time 83 each holder of then

2.
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cutstanding Series A Preforred Stock shall have recgived, in distribusions made under shis Scetion 2,
an sggregate amount squal o Five Dallars ($5.00) per share (as adjusted for any recapitalizations,
stock combinations, stock dividenids, stock splits and the like). After such distribution has been paid
to afl holders of Series A Prefirved Stock, thee the holders of then ountstanding Comymon Stock shall
be entitled to reseive all remaining assets (if any) pro rats sccording to the number of outstanding
<hares of Comrnon Stock then held by each of themn.

{c) For purposes. of this Section 2, & Hauidation, digsolution or winding up
of the Corporation shall be deemed 10 be vecasioned by, and 1o include, the Corporation’s sale, leuse
or exclusive license of afl or suasiamiany all of its aseets or the acquisition of this Corporation by
another erdity in 8 wansscton or series of related trapsections including, withowt limisation, any
reorganization, stock sale (including a ssle of 8 majority of the cutsianding stock by stockholdersy or
by means of a merger or consolidation wolese this Corporation’s stockholders of record as
consiituted immmediately prior to such ranssction{z) will, immediately after such transsction(s} {by
virmue of securitics jssucd as consideration for this Cmgs&mﬁan s acquisi ition or sale or otherwise)
hold at least 30% of the voting power of the surviving or acquiring entity, excluding any
consolidation or merger effecied sxclusively to change the domicile of this Corporation.

&) In the event the torros of any trangaction do uot comply with the
- requirements of this Section 2, the Corporation shall forthwith sither (§) ceuse the closing of such
transecuon 1w be postponsd antil such requivements have been complied with, or (1) cancel such
transaction, in which event the rights, preferences and privileges of the holders of the Series A
Preferted Stock shall revert to and be the same 85 such rights, preferences and privileges existng
immediately prior to the date of the Grst notice refirved to in Section 3(g) heroof. Notwithstanding
sny provisions to the contrary hersin, performance under, enforcmment of, or any amendments 1o,
dus Section 2 shall be i good &ith.

{s} If any asgets of the Comporation distributed 10 stockhoiders o
connection with any liquidation, dissohudon, or winding up of the Cosporation or any Deemed
Liquidation are other than cash, then the value of such assets shall be their fir market value as
determined by the Board of Directors in good faith, groopt that any securities to be distributed o
stockholders in a liquidation, dissohution, or winding up of the Comporstion sball be valued as
follows:

(i The method of valuation of securities not subject o investment
letter or other similar restrictions on free marketability shell be ae follows:

{A) unless otherwise specified in & definitive agreement for
the acquisition of the Corporation, if the seourities are then traded on & nationsl securities exchange
or the Nasdag National Market (or a similar national quotation system), then the value shall be
deemed to be the aversge of the closing prices of the sequities on yuch exchange or systetn gver the
thirty {30} day period ending three {3) days prior to the distribution; and

By if (A) sbove doos 1ol apply bul the securities are
actively waded over-the-counter, then, unless otherwise apecified in & definitive agrsement for the
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acquisition of the Cotporation, the velue shall be deemed o be the average of the closing bid prices
over the thirty (30) day period ending three (3) days prior to the distribwion; end

{C}  if there i3 no active publc market, then the valuc shall
be the fair market value thereof, as defermined in good faith by the Board of Directors of the
Corporation,

513} The method of valuating of securities subject to investoent
letter or other restrictions on free marketability shall be to make an appropriate discount from the
market value determined &z sbove in subparagraphs (13(A},(R) or (C) of thiz subsection 1o reflect the
approximate fair market value thereof, as determined in good faith by the Board of Direstors.

3 Comrsioss. The holders of Series A Preferved Stock shall bave conversion
rights a3 follows (the “Comversion Righes™):

{a) Right to Convert. Ench shags of Series A Preferved Stock shall be
convertible, at the option of the holder thereod, st any thne after the date of issuance of such share, at
the office of the Corporation or sny transfer agent for such Series A Preferved Stock, imto such
number of fully paid and nonassesspble shares of Common Siock as is determined by dividing the
Ornigival Issue Price of the Saries A Preferred Stock by the Conversion Price at the tme in efect for
such share of Series A Preferved Stock. The Original Issue Price per share of Series A Preforred
Stock is $1.00. 'The Conversion Price per share of Serfes A Preferred Stock, as of the date of filing
hereot, shall be $1.00, subject to adjustment from tume 1o time 83 provided below.

b} Auwomatic Conversion. Esch share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the then effective Conversion Price
immediately upon the cifectiveness of a firm commitment underwritten public offering pursuant w
an effestive registration statement under the Securities Act of 1933, as amended, covering the offer
and sale of Common Stock for the seount of the Corporation to the public at a price per share of a:
least $3.00 and at an aggregate offering price of not less than Thirty Million Dollars ($30,000,0600)
on an internstionally recognized exchange and lead msnsged by an underwriter of internationa:
standing. In the event of an offering doscribed shove, the person(s) entitled to receive the Comman
Stock issuable upon such vonversion of the Preferred Stock shall ot be deemed to have converted
such Preferred Stock into Common Stock until immediately prior to the closing of such undecwritten
public offering,

' () Mechanics of Conversion. No factions] shsres of Common Stock
shall be issued apon conversion of Serjes A Preforred Stock. In Heu of any fractional share %o which
3 holder would otherwise be entitied, the Corporstion shall pay cash equsl to such fraction mwltiphied
by the fair madkeet value of the Conuwnon Stock as dstermined by the Bosrd of Directors. Before any
holder of Series A Preferred Stock shall be entitled 1o convest the same into full shaves of Common
Stogk, he shall surrender the cortificate or certificates therefor, duly endorsed, at the office of duw

“orporation or of any transfor agent for the Scries A Preferred Stosk, and shall give written notice
to the Corporation at such office that he elscls to convert the same., Such potice shall alao siate
whether the holder slects, pursuant to Section I hereof, 1o receive declared but unpaid dividends on
the Series A Preferred Stock proposed to be converted in cash, or to convert such dividends into

A
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‘ cterinined by the Board of Directors. The
Corporstion shall, as soon as practicable thereafier, {ssue and deliver at such office to such holder of
Series A Preferred Stock, & certificate or centificates for the number of shares of Common Stock 1o
which be shall be entitied s sforessid and a dheck payeble to the holder in the amount of vy cash
amounts paysble as the result of a conversion into a fractional share of Common Stock, and sny
declared but unpald dividends on the convaried Series A Preferred Stock which the holder elected 1o
receive in sash, Such cunversion shall be doemed to have besn mades ivemediately prior 1o the close
of business on the date of such sumvender of the shaves of Series A Prefesred Stock to be convertad,
and the person or persons entitled to receive the shares of Common Stock issusble upon such
conversion shall be treated for all purposes as the record holder or holders of such shares of
Common Stock on such date. If the conversion is in connestion with sn underwritien public offering
of seourities registered pursuant to the Securities Act of 1933, as amended, the convarsion shall be
conditioned upon the closing of such public offering, in which event the person(s) entitled 1o receive
the Common Stock issuable upon such conversion of the Proforred Stock chall be deemed 1o have
converted such Series A Preferred Stock immediately prior to such closing without regard ‘o wheather
certificates ropresenting and converted sheres of Series A Preferred Stock hsve been surrcndersd,

{d} Adjustments to Conversion Price for Diluting lssuas.

{i) Spesigl Definitions. For puwrposes of this Section 3. the
foliowing definitions shall apply:

(1 “Oprons” shall mean rights, opdons or wamanms o
subscribe for, purchase or otherwise acquire either Common Stock or Convertible Sscurities.

2}  “Convertfible Secyrifies” shall mean any evidences of
indebtadness, shares (other than Common Stock or Series A Preferred Stock) or other securities
cunvertible inio or sxchangeable for Common Stock,

3y  “dddiy Shares of Comn Stock
shares of Common Stock {ssued (or, purguant o HAKi}, desmed be isgued} by the
Covporstion after the Original Issue Date, ofher than shares of Comonon Stock issued or issuable:

(A} upon conversion of shares of Series A Preferred
Stock,

B8y up 1o 101,300 shares tw officers, digectors or
employees of, or consultants to, the Corporation pursuant to 8 stock grant, option plan or purchase
plan or other employee stock incentive program (collsctivetly, the “Plans™);

{€} o fmancisl institutions or lsssors in connection
with real estate leases, commercial credit amangementys, syuipment financings or similer transsctions
approved by the Board of Directors;

- €D} pwsuant to 8 sirategic partnership, joint venture
or other arrmgement unanimously approved by the Bosrd where the primary purpese of the

arrangement i3 pot o raise capital;

R
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(8). by way of dividend or other distibution on
sharcs of Conunon Steck excluded from the definition of Additional Sheres of Conunon Stock by
the foregolng clauses {A). (B}, {C}, and (D) or on shares of Common Stock o excluded:

{ as g dividend or distribution on Preferred Stock
or any event for which sdjustment is made pursuant 16 subsection (d) (iv) kereaf

{G} &r considoration other than cash pursuant ©© a
merger, consolidation, acquisition, or similar buginess combination unamimously approved by the
Board.

{4} “Original Issue Date” shall mean the date on which the first
share of Scries A Preferred Stodk is issusd,

(i) MNo . Adiustment of e ges. No aadjuwnml in the
Conversion Price of a particulsr share of E"mﬁwwd E%tﬁck ﬁh&i’i be mx,de in mspect of the fssusnce of
Additons! Shares of Common Stock waless. the congideration per share for an Additional Share of
Common Stock issued or deemed o be izsucd by the Corporstion is less than the Conversion Price
in effect on the date of, and imsnediately prior to such issus, for such share of Preforred Stock.

{iii)

3 a0d Convertible Secwitics. Except as provided
in Seotion 3(dKiX}3) above, in the event the Corp@x‘anan aﬁ smy timz or from time to tme after the
date of filing hereof shall issue any Optioss or Convertible Securities or shall fix s record dste for
the determination of bolders of sny clags of sscunﬁ&ﬁ entitled m receiw any such Opﬁons or
Convenible Securides, then the meaxfmum number of shares (as set forth in the instrument reiating
thereto without regard to any provisions contained therein for a subsequent adjustmont of such
rusnbern) of Commaon Stock issusble upon the exercize of such Options or, in the case of Convertible
Securities and Options thersfor, the conversion or exchange of such Convertible Securities, sbali be
deemed 10 be Additional Shares of Common Stock issned as of the time of such issue o5, in case
such & record date shall bave been fxed, a3 of the closs of business on such recnrd date, provided
that Additions]l Shares of Common Stock shall not be desmed to have been issued unless the
considerstion per share (determined pursuant to Section 3{(dXv) hevoof) of such Additional Shares of
Common Stock would be less than the Conversion Price in cffect on the date of and bnmedisrely
prior 1o such issue, or such record date, as the case may be, and provided further that in any such
case in which Additional Shares of Commmon Stock are deomed w he issued:

(4} 0o forther adjustment in the Conversion Price
shall be made upon the subseguent {ssue of Convertible Secuxities or shares of Coonpon Stock upon
the exercise of such Options or conversion or exchange of such Convertible Securities;

(B) if such Options or Convertible Sevurities by
their terms provide, with the passage of time or otherwise, for any inerease in the consideration
payvable W the O —orporstion, or decrease in the number of shares of Common Stock issuable, upon the
exercise, conversion or exchange thereof, the Conversion Price computed upon the original issue

6“
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thereof (or upon the occurrence of & record date with respect thereto), snd any subsequent
adjustmenis based thevoom, shall, vpon soy such inorease or decvesse heooming sffective, be
recomputed 10 reflect such increase or decrease insofar as it affects such Options or the rights of
conversion or exchange under such Convertible Securities;

{C)y  upon the expiretion of suy such Options or any
rights of conversion or sxchange vader such Convertible Securities which shall not have been
exercissd, the Conversion Price computsd upon the date of filing bereof, and any subseguent
pefustroents based thereon, shall, upon such expiration, be recomputed as if

i} in the case of Convertible Seounitizs or
Options for Common Stock, the only Additions] Sheres of Common Stock issued were shares of
Common Stock, if any, acmaliy issued upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, and the considerstion received therefor was the
consideration actually received by the Corporation for the issue of all such Options, whether or not
exercised, plus the consideration actuslly recsived by the Corporation upon such exercise, or for the
issue of all such Convertible Sscurities which were agtuslly converted or sxchanged, and

(if) in the case of Options for Convertible
Securities, only the Convertiblc Scourities, if any, acnually issued upon the exercise thereof were
tssued at the tdme of issue of such Options and the considerstion reccived by the Corporation for the
Additional Shares of Comumon Stock desmed to have been then issued was the congiderstion acnzally
recaived by the Corporation for the issue of sl such Options, whether or not exercised, plus the
consideration deemed to have been received by the Corporation upon the issue of the Convertible
Securities with respect o which such Options were actusily excercised; and

I no readiustoent pursoant to clavse (B) or (O
sbove shall have the effect of increasing the Convession Price to an amount which exceeds the lower
of (i) the Conversion Price on the original adjustiment dats, or (i) the Conversiop Price that would
have resulted from any issusnce of Additionsl Shares of Common Btock between the oviginal
adjushmeant date and sueh readjustmeant date

{2} Stock L4 idz.  In the event the Corporation, at any
time or from time to time after the date of ﬁimg hwf shall declare or pay any dividend on the
Common Stock peyable in Commop Stock, then Additional Shares of Comumon Stock shall be
deemed to have been issved immediately afier the close of business on the record date for the
determination of holders of auy class of securities entitled to receive such dividend.

Shares of Common Stock. In the eveat ti}xs Ccrpemxi@n shaﬂ issue ﬁé&mmn&% Shams of Cmmon
Stock (including Additional Shares of Common Stock decmed to be issued pursuant to Section
3(dHiiy) without consideration or for a consideration per share less than the Conversion Prics of o
particutar sevies of Preforred Stock in effect on the date of and immmediately prior to such issue, then
and in such cvent, such Conversion Price of such series shell be reducsd, conaurrenily with such
iss0C, 1o & price equal to the price per share at which the Additional Shares of Common Stock were

issned.

3
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Pefern v) on ’tion. For purposes of dis
Section 3{d}, the consideration re:wwad hy the Cm'pamﬁem f‘m’ tha iasus of any Additionsl Shares of
Commom Stock shall be computed as follows:

b

Property: Such consideration shalls

{&) insofar as it consigts of cash, be computed a2 the
aggregate amourd of cash received by the Corporstion eacluding smounts paid or payable for
accruad interest or accrued dividenda;

8} igsofsr as § consists of property other than cash,
be computed at the fair value thereof e the time of such issuance, as defermined by the Board of
Drircotors in the good faith exercise of its reasonable business judgmont; and

€y in the event Additional Shares of Common
Stock ave issued together with other shares or secuwities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so roceived, computed as
provided In clauses (A) and (B) above, as determined in good faith by the Board of Directors,

O P i AT . The consideraton
per share received by the Corparation for Addmcusi Shams of C@mmﬁﬂ tmk desned 1o have been
issued pursuant to Section 3{dKilX1), relaling to Options and Converdble Securides, shall be
determined by dividing

{x) the total amount, if any, received or receivabie
by the Corporation as considerstion for the issue of such Options or Convertible Securities, p%us the
minimom aggregate amount of sdditional considevation (as set forth in the instruments relating

3 +ts o £ R shrnens nf QI‘&I"I‘A
therete, withoul regard fo asy provision contadned therein for a subseguent adjustn

considorstion) payable (o the Corporstion upon the exercise of such Options or the conversion or
exchangs of such Converdble Seourities, or in the vuse of Options for Convernble Securities, (he
exercise of such Options for Convertible Securities and the conversion or gxchaunge of zuch
Convertible Seourities by

{3 the maxinuun nwober of shares of Common
Stock {as set forth in the instromends relating thereto, without regard to any provision contained
thorein for 2 suhseqm sdjustment of such pumber) issuable upon the exercize of such Dptions or
the conversion or exchange of such Convertible Socuzities.

3} Any Additionsa! Shares of Common

Stock deemed to have been issued relating to gmckdmd.s shail be desmed to have been issued

for no consideration.

Adin % —Combinations, _ or
idati 3 Stock. In i.hs; oheat i‘hs:; aum‘ba afshm quommzm Stock outstanding

at any time aﬁ@r thc ﬁhng of th.as Certificate shall be subdivided or combined, by reclassifieation or
otherwise, into g gregter or lesser mumber of shares of Cotamen Stock, the Conversion Prics in effect
immediately prior to such subdivizion or combination shall, copcarrently with the effectivensss of

such subdivision, combination or consolidation, be proportionately adjusted.

He

PATENT
REEL: 0141pAFRRWE: 0113

REEL: 035815 FRAME: 0691



CM WILMG 302-€55-47236 (MON} 6. 5703 11:02/8T. 1G:59/N0. 4863777161 P 13

(e) No Iﬁ@aif‘m m Corporation will pof, by smendment of its
Certificate of Incorporation or through' any reorganization, transfer of assets, merger, dissoiution,
issue or sate of securities or any other voluntwry s.cizam., svoid or seek to svoid the obssrvance or
performance of any of the tetms o be observed or performed hereunder by the Corporation.

{H Certificate as 1o Adhustments. Upon the ccauirrence of each adjustment
or readjustrnent of the Conversion Prics purstant to this Section 3, the Corporation, &t #ts expenae,
shall promptly compute such adfustment or rees fent in mﬁmce with the ferms hereofl and
furnish to sach holder of Preferred Stock a mﬁﬁm setting forth such adjustment or readjustment
and showing i detwil the facts upon which such adjustment or resdjusanent is based. The
Corporation shall, upon the written request st any Hme of any holder of Praferred Stock, furnish or
cause to be furnished 10 such holder & ke cesfificate setting forth (1) such adjustments and
readjusiments, (i) the Conversion Price at the time in sffect, and (ii) the number of shares of
Common Stock and the amount, if any, of other property which st the tme would be vecgived upon
the conversion of Preferred Stock.

g} Motices of Record Date. In the svent that this Cerporation shall
propose at any time:

(I 1o devlare any dividend or distribution upon its Comunon Sock,
whether o cash, property, stock or other securities, whether or not 2 regular cash dividend snd
whether or not out of curnings or esrned surplus;

(i} o offer for subscription pro rata 1o the holders of any class or
series of its stock any additional shares of stock of any class or series or other rights;

{g}) b ofTact any mlusmﬁnahm o mngﬂghva an of ita Common

Swock shares curstanding invelving a change in the Common Stock shares; or

{iv) 1o merge with or into my other corporation, or ssil, lesse,
exclusively license or ofherwisc convey all or wubstantislly sll itk property or business, or o
Hguidate, dissolve or wind up;

then, in connection with each such event, thizs Corporstion shall scnd to the holders of the Preferred
Stock:

{1} at loast twenty (20) daye’ prior written notice of the
dute on which a record shall be taken for guch dividend, distribution or mbsmngman rights (and
specifying the date on which the holders of Common Btock ghall be entitled thereto) in respect of the
matterg referred o in (i) and (i) above or for detervining rights to vote in respect of the macters
referred 1o in (38} and {iv) above; and

(I in the case of the matiery referved to in (Hi) and (v}
above, at laast twenty (20) days’ prior written notice of the date when the same shall take place (and
specifying the date on which the holders of Common Stock shall be entitled to exchange their
Comown Stock for securities or other property deliverable upon the ccourrence of such event).

-9~
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Each such writien sotice shall be defivered gmﬂaﬁys given by facsimile or given by first class
mail, postage prepaid, addressed to the holders of Prefirmed Stock shares at the address for each such
holder as shown on the books of thig Corporation,

(4}  Voting Rights and Directors. The holder of each share of Preferred Stock
shail have the right o one voie for each share of Comumnon Stock into which such ghare could then be
converted, and with respect w0 such vots, such holder shell have full voting righis and powers equal
10 the volmg rights and powers of the holdwurs of Common Stock, and shall be entitied,
notwithsianding any provision hereod, o notice of any siockholders’ meeting in accordance with the
Bylaws of the Corporation, and shall be entitled to vote, together with holders of Conmmon Stock,
with respect o any gquestion upon which holders of Common Stock have the right w© vote,
Norwithsiending the forepoing, holders of Sexies A Preferyed Stock shall alse vote os o separate
volng groop, a% provided by applicable law. Fractionsl votes shall not, howsever, be gmﬁt&eﬁ and
any fractional voting rights avallable on an ag-comverted basis {afler sgmregating all shores o
which shares of Preferred Stock held by each helder could be converted) shall be rounded to the
nearest whole oumber (with one-half being rounded upward).

{5) Protective Provisions.

{a) In sddition fo any other rights provided by law, this Corporation shall not,
without first obtaining the affirmative vote or writion consent of the holders of not less than two-
thirds (2/3) of such sutsianding sharves of Serles A Preferred Stock, voting together as s single class:

{i}  sleer or change the rights, proferences ov privileges of Beries A
Proferred Stock;

{il}  incresse or decrease the authorized pumber of sharss of Series
A Preferred Stock or Commen Stock;

Gif)  authorize grdié‘m ghares of any class or series of stock having
any preference superioT to of in pasity with sny such preforencs or priority of the Series A Proferred
Stock;

(iv}  suthorize the redemption or repurchase of any shares of
Commuon Stock {other than pursuant to sgrecwnents enteved into pursuant to the Plans);

V) authorize sy liguidation, dissolution or winding up of the
Corpora&evz, including the sale, lease or sxclusive Hoense of all or substantially all of it assets or the
acquisition of the Corporsiion by aucther entity in a tvsnsaction or series of related ansacuons
including, without limitation, any recrganization, stock sale (imclhuding a sale of a majority of the
cutstanding stock by stockholders) or by mesus of & merger or consolidation unless this
Corporation’s stockholdery of record as constitated immediately prior to such transaction(s} will,
immediately after such travasction(s) (by virtue of securities issued as consideration for this
Corporation’s acquisition or sale or otherwise) hold at least 0% of the voting power of the sarviving
or acguiring enilty , excluding any consolidation or merger effected sxclusively to change ihe
domicile of the Corporation;

=10«
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(vi}  smend or waive any provision of the Corporation’s Bylaws or
Certificate of Incorporation;

(vii) change the anthorized size of the Board of Divectors.

{viii]  suthorize the payment or declaration of any dividend on any
share of Comunon Stock or Preferred Stock:

(ix]  permit sny subsidinry of the Corporation 1o suthorize or issue
shares or other ownership interests in such subsidiary to any person, corporation, or entity other than
the Corporation; or

(X} enterinto any agresments ov proposed transactions between the
Corporation and any of its officers, divectors, ;gzmmpal sharehiolders, or any affiliate thereof, which
holds a financial interest in such agrosment or ansaction,

() Serd 2z In addition to suy other rights provided by Jaw, this
Corporation shall not, mﬂmm st obtaining the affirmative vote or written consent of a mujority of
the Board of Directors including the directors nominared by the holders of Series A Preferred Stock
in sccordance with the Investors Rights Agreement between the Corporation, certsin bolders of
Conmumon Stook and the holders of Sedes A Prefermed Stock:

{i} appoint the Chief Financial Officer of the Corporation;

{i1} rernove any member of the Corporstion’s management toam,
including the Chief Executive Officer, President, Chief Technical Officer, Chief Financial Offcer.

Tressurer o7 any Vies President;

(i#i}  approve the annual budget and any changes, modifications or
amendments tharoto;

{iv)  approve the budget and strategic plan for the expansion of the
Corporation s business into the United States ﬂf Afnerics, including the thning, amount and other
details relating to disbursemerits made in connection with such expansion and any changes,
modifications or amendments thereto,

(5} Redemprios.

{=} At any time afier four yoars fiom the Original Issue Date, upon the
written request of holders of & wmaferity of the then oulstanding Serics A Preforred Sinok
"Redemption Reguest™), this Corporstion sball redsem the Series A& Prefesred Stwock, fom any
source of funds legally available therefor. This Corporation shall effect such redemption by paying
in cash in exchange Tor each share of Sexies A Preferred Swock an amount egual to the Onginsl Issue
Price por share of Sories A Freferred Swock, plus a2 25% rate of return, compounded annually,

NN
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calculsted from the Originsl Issuc Dute (us defined in Section 3(dNi}4)) to the date of the
Redemption Date (a8 definsd below) (the “Redepaption Price™). The Corporstion mosy elext © pay
the Redesnption Price in three squal sonual instsliments. Any redemption effected porsuant to this
Section 6(a) shall be made on 3 pro vais basis sdng the bolders of the Serics A Preforred Stock in
proportion to the shares of the Series A Preferred Stock then held by them.

{b) At least twenty (20} but no more than sixty (60} days prior o the date
fixed for redemption of the Serige A Preferred Stock (the “Redamption Date™), written notice shall
be mailed, first class postage prepaid, to sach holder of record (ar the close of business on the
business day next preceding the day on which notice is given) of the Series A Prefemed Stock, at the
address last shown on the records of this Corpovation or such holder or given by the holder 1o this
Corporation for the purpose of notice or if no such address appears or is given a¢ the place where the
principal executive office of this Corporstion i located, notifying such holder of the redemption w
be effected, spocifving the munber of shaves 1o be redeemed Som such holder, the Redemption Date,
the Redemption Price, and the place at which paymoesv may be oblained and calling wpon such bolder
to surrender to this Corporation, in the manner and at the place desigosted, his certificane or
certificates representing the shares tn be redaemed (the “Redemption Notice™). EBxecept as provided
in Scoton 6{C) and except as prohibited by applicsble corporate law, on or afler the Redomption
Date, sach helder of the Scrics A Preferred Stock to be redeemed shall surrender to this Corporation
the certificate or certificates representing such shares, in the mannes and at the place designed in the
Redemption Notice, and thereupon the Redemption Price of such shares shall be payable (¢ the order
of the person whose name appears on such eertificste or certificates ss the owner thereof and each
surrendered certificate shall he canceled, In the ovent less then all the shares represented by any such
certificate arc redesmed, a8 new cortificate shsll be issued representing the unredesmed shares.

(¢} From and after the Redemption Date, unless there shall have besn a
default in peyment of the Redemption Price, all rights of the holders of shares of the Sexiey 4
Preferred Stock designated for redemption in the Redemption Notice as holders of the Series A
Preferred Stock (except the right to receive the Redemption Price upon surrender of their certificats
or ceriificates) shall cease with respset to such shares, and such shayes shall oot thevesfler by
transferred on the books of this Corporation or be dsemed to be cutstanding for any purpose
whatsoever, If the funds of thizs Corporation legally available for redemption of ghares of the Series
A Preferred Stock on the Redemption Date are insuffidlent 1o redeem the wtal number of shares of
the Series A Preferved Stock 1o be redeemed on such date, those funds which are legally available
will be used 1o redesm the maximum possible number of such sheres ratably among the holdars of
such shages to be redeemed based upon their holdings of the Series A Preferred Swock. The shares of
the Series A Preforved Stock not redesmed shall remain ovtstanding end sntitied to ali the rights and
preferences provided horein. Af any timwe theresfier when sddidonal fonds of this Corporation are
legally available for the redemption of shares of the Seriss A Preferred Stock, such funds will
immediately be used to redeem the balance of the shares which this Corporation has become obligerd
to redeem on the Roedomption Date, but which it has not been redeemed,

(77 Status of Converted Stock. In the ovent any shares of Series A Proferred
Stock shall be converted pursuant to Section 3 hereof, the shares so converted shall sutomatically be
canecled and shall not be issushle by the Corporstion, and the Cestificate of Incorporation of this

w12
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Corporation shall be appropriately amended to effert the oomesponding redoction i the
Corporation’s authorized capital stock.

8} MNo Reissuapes of Series A Preferred No share or shares of Seres A
Preferrcd acquired by the Corporation by redson of purchase, conversion or otherwise shall be
reissued, and all such shares shall be canceled, retired and eliminmted from the shares which the
Corporation shaill be authorized 1o lasue,

{9} Resldual Righkis. All rghte ascorwing to the Gamdmg shares of this
Carporation not expressiy provided for to the contrary hevein shall be vested in the Common Stock,

ABTICIEY

Elections of directors need not be by written ballot except and to the extent provided in the
bylaws of the Corporation,

ARTICLE VI
In furtherancs spd not in bnitaton (xf the powers confecred by statuge, the Board of Directors

is expressly suthorized 1o adopt, alter, amend or repeal the bylaws of the Corporation, subject 10 the
provisions sct {orth hersin,

ARTICLE VI

f Lighility. To the fullest extent permitted by the General Corporation
iawa:-e as fhe sane exists' or &9 may hersafier be amended, a director of the
Cesrporation shall not be personally Hable to the Corporstion or iis stockholders for monetary
ciamagsa for breach of fiduciary duty as s director, except 1o the extent such exemption fom Hability
is nut permitted tnder the General Corporation Law of the State of Delaware,

B, Indemnification.  The Corporation may indemmnify to the fullest extesit permnitted by
law any person mede or thresiened to be made a party to an action or procseding, whether oriminal,
civil. administrative or investigative, by reason of the fact that euch person or his or her testator or
mtestate is or was a divectior, crfﬁm or employee of the Corporstion, or any prodecessor of the
Corporation, or serves or saved at any other enterprise as a director, officer or emplovee ut the
request of the Corporation or any predecessor 1o the Corporation,

of Amendments. Neither any amendment nor repeal of this Article VI, nor the adoption
of any provision of the Corporation’s Certificate of Incorporation inconsistent with this Article Vi1,
shall eliminate, reduce or advessely affect any right or protection existing under this Article VI in
respect of any act or omission oCouming, or apy cause of acuam proceeding or claim sceruing ©
arising or that, but for this Article VII, would scorue or axise, prior to such amendment, vegsezi a7
adoption of an inconsistent provision.

.13,
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ARTICLE VI

Meetings of stoekholders may be held within or without the State of Dislaware, as the byiaws
may provide. The books of the Corpordtion may be kept (subject o any provision contsined in the
statutes) outside the State of Delaware st guch plice or places a9 may be designsted from time to
tine by the Board of Directors or in the bylaws of the Corporatdon.

ARTICLE IX
The Corporation reserves the right to amend, alter, change, or repesl sty provision contgined
in this Certificate of Incorporation, in the mannet now or hereafier prescribed by statmre, and afl
rights conferred on the stockholders hevein are granted subject to this nght.
ARTICLE X
The name and mailing address of the incorporator sre as follows: Luis

xerechin, c/o Preston Gates & Ellis LLP 55 Second Steet, Suite 1700, San Prancisco, Californis
4105,

[Signatoure Page to Follew]
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IN WITNESS WHEREQF, the undersigned bas signed this Certificate of Incorporation this
27 day of May, 2003, .

Dyevechin, Incorporator

£, 4
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Ststs of Dalzware
Socretaxy of State
Divizion wof Corporations
Dolivered 08:2¢6 PM 05/708-2003
FILED O7:47 P 0370272003
SRV O302R76H4 ~ 3854384 FILE

CERTIFICATE OF DOMESTICATION

The undersigned, Luis Derechin, President of JackBe SA de CV, in accordance with the
provisions of Section 388 of Title 8 of the Defaware Code does hereby certify:

FIRST: The corporation was first formed on March 26, 2003 under the laws of
Mexico.

SECOND:  The name of the corporation immedistely prior to the filing of this
- Certificate of Domestication was JackBe SA de CV

THIRD: The name of the corporation as set forth in this certificate of incorporation
is JackBe Corporation,

FOURTH: The jurisdiction that constinated the seaf, siege social, principal place of
business or central administration of the oofporstion imunedistely prior to the filing of this
Certificate of Domestioation was Mexico.

IN WITNESS WHEREQF, |, being the President of JackBe SA de CV and being duly
suthorized to sign this Certificate of Domestication on behalf of the corporstion bave mads,
signed and sealed this CertiBcate of Domestication on this 2°° day of May, 2003,

in /8
n, President

By

Lasig

K748 NOCOCNESCAEST 1Y2108
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The First State

I, BEARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF ¥JACKRE CORPORATION®
FILED IN THIS OFFICE ON THE SECOND DAY OF MAY, A.D. 2083, AT
T:47 O CLOCK P .M.

2 FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THR
NEW CASTLE COUNTY RECORDER OF DEEDS .

Harriet Smith Windsor, Secretary of State

3654354 8i00D AUTHENTICATION: 2398462
030287684 DATE: 05-05-03
PATENT

REEL: 014193 FRAWE: 0123
REEL: 035815 FRAME: 0701



OF WILME S00-655-49%6
VWY WO LMG ol LA A FANES] T 10:59 C T
27huh 3 > i ECJQ/NU 486377”6}

fa ]
[

PAGE 1

The ‘First State

1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DOMESTICATION OF “"JACKRE
CORPORATION", FILED IN THIS CFFICHE THE SECOND DAY OF MaY, A.D.
2003, AT 7:47 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COQUNTY RECORDER OF DEEDS.

Brnste sdomst b Pt

rarriet Smith Windsar, Secretary of State

AUTHENTICATION: 2398462

36543584 B81L00D
N30287884 DATE: 05-~05-03
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