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The First Smte‘

T, EARRIET SMYTH WINDSOR, SECKETARY OF SYATE OF THE STATE OF
DELAWARE, DO EEREBY CERPIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF CAIRESFRING, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS EAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY OF
MAY, A.D. 2001, AT 9 O'CLOCK B.M.

CERTISTCATE OF AMENDMENT, CHANGING ITS NAME FROM "AIRESPRING
WIRELESS, INC." TO "AIRESPRING, INC,", ¥ILED TEHE FIFTE DRY OF
APRIL, A.D. 2002, AT 3 O/CLOCK .M.

AND I DO HERERY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORBTION. -

&iﬁlmmhitapdgmAh%ﬂzgzﬁﬁm4b¢¢ﬂj

Harrlor Smich Windsar, Secretary of Swte

3386215 BL100H AUPHENTICATION: 1714727

020230966 DATE: 04-10-02
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STATE OF DELAVARE
SECRETARY OF STATE
DIYISION OF QURFORATIONS
FILED O9:00 AM GB/24,/200L
0LO250846 ~ 339EELS

CERTIFICATE OF INCORPURATION
OF
ATRESPRING WIRELESS, INC.
1. Wamé

“The name of the Corporation {s Alrespring Wireless, Tne. (hereinufter sometimes yefermed
10 a5 the “Corporation™).

1L Registered Office and Agent

‘The zddress of its registered office of the Corporation in the State of Defawars is 9 Hast

Loockerman Suesat in the City of Dover, County of Kent. The name of its registered agent &
such address is National Regisiered Agents, Tne.

1. Parpose

The nature of the business of the Corporadon asd tie objects or purpeses to by transacted,
promoted or caried on by it 4¢ &5 follows: To engage in any lawful act ot activity for which
GoTporatons mey be organitzed wndec the General Corporation Law of the St of Delaware.

TV. Sharss

A. Classes of Stogk. The total number of chares of all classes of capital stock which
the corporaton shall bave authority to issue is Thirty Six Million (36,000,000) shezes, consisting
of Twenty Four Million (24,000,000) chazes of Common Siock with a par vaiue of $0.0001 per

share and Twelve Million (12,000,000) shares of Preferted Stock with a par value of $0.0001 per
share.

B.  Richts, Preferences and Restrictions of Proforzed Stock. Any of the shares of
Prafered Stock antherized by this Conificme of Incarporation may be jssued from tme to dme
in one or mote serfes. The rights, preferences, privileges, end resdctions granted to snd {mposed
on the Serics A Preferred Stock, which series shall consist of Three Millien (3,000,000} shaves
(the “Series A Preferred Stoek’), are as Set forth below in this Article TY(BD. Subject 10 ha

Himitations and restrierions set forth in this Atticle [V, the Board of Directors by resolution ot

resolutions, 18 anthorized 1o create of provide for any such gerics, and w fix he designations,

preferences and relakive, participating, optonal a2 other specisl rights, snd qualifications,
Hmdtations or yestrictions thereof, including, withont Hmitation, the authotily to fix or ahter e
dividend rights, dividend rates, conversion rights, exchange sights, yoting rights, ights and 1eTmns
of redemnption (incloding sinking and purchase fund provisions), the sedemption price or prices,
the dissolution preferences and the rights in respast to any distibution of ugsets of any wholly

unisstad saries of Prefarred Stock and the number of shares constiniting any sach seres, and the

designation thereof, ot any of \hetn snd o increase or decrease e number of shares of #ny series

50 created, subssquent to the isyue of at geries but not below fhe pumber of shares of such
series then puistanding. In case the number of shares of any series shell bo so deareased, the
ARETPRING THABLESS, IS,
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shares constituting such decrense shall resuyne the Stawus which they hed prior W the adeption of
the. resolution originally fixing the rtbes of strares of such serdes.

1. Dividends.
(2) The Serles A Prefersd Stock shall be entitled 1 receive dividends

when and 36 declared by the Board of Dizectors out of funds legally aviilable therefor, on the
Common Stock and in party with such stock. ¢ ‘

(b) In the cose of any dividend being declared tpom the Common
Stock, the dividend which shall be doclared upon cach share of Series A Preferred Stock as 3
condition to such dividend upon the Common Stock shall be equal in amount o the dividend
payable upon that number of shates of Commen Stock sequirable upon convession of a share of
Series A Preferred Stwdk {mmediztely before the declaration of such dividend, with soch
convezsion being based on the applicable “Conversion Price” detenpined in accordance with
Section 4 as of the record dete for the declaration of such dividend on the Common Swek.

2. Lionidation, hssolution O Winding Up.

{a) Tnthe event of any volimtary or involuatery fiquidation, dissolution
or winding wp of the Corporation, the holders of shages of Sexies A Preferred Stosk then
outstanding shall be entitled to be pid out of the assets of e Corporation sveilsble for
Sstribution 1 {15 stockholders, after and subjest to T payment il full &f 21 amovnts required to
be distdbuted to the holders of any Preferred Stock of the Corporaion rarking on liquidation
prior and in preference fo the Series A Preferred Stock (such Preferrsd Siock that i senior w the
Series A Prefermed Stock being referred ©© hereinafter as “Senior Stock™) upon such Hquidstion,
dissolation or winding wp, but before any payment shall be made to the holders of Common
Stock ar other Preferred Stock, if any, ranking on liguidadon aftyr the Serjes A Preferred Stock
(“Junier Stock'), an mmount equal to 50635 per zhate {“Liguidaior Preference™) plus any
decinred and unpaid dividends on such share fot each share of Series A Preferred Stock then held
by them. The Liguidation Preference shall be subject to appropriaze adjusument in the avent of
any stack dividend, stock splir, stoek disuivution or combinaton with respect 10 gach shares, H
upon any such liquidation, diseolurion or winding up of the Corporation, the remaining assets of
the Carporstion available for the distribution to iis stockholders after payment in foll of amouats
required to be peaid or distributad to holders of any Senjor Stock shall be insufficient Lo gay the
holders of shaves of Series A Preferred Stock the il amount to which they ghall bs entitled, the
holders of shares of Series A Preferred Stock, and any class of stock ranking on fiquidaion on a
parity with the Series A Preferred Stock {such Preferred Stock ranking on liquidaton on padty
with the Serles A Preferred Stock being referred w as “Parity §tock"), shall share ratably in any

distribution of the remsining sssels and funds of the Corporation In proportion 10 the respective

amounts which would otherwise be payabls With respect @ the shares held by them upon such

dsuibudon if all amounts payable on or With respect to seid shaves wers paid in full.

()  After the payment of gll prefereniial amounis pequired 1o be paid 10
the holdare of any Senior Stack and Sexies A Preferred Stock and any other senes of Prefeesd
Stock upon the dissolution, Hquidation or winding up of the Corporation. 3Ty remaining assets

AIMECPROIG WINELESS, Ind. 2
CORTINCATE OF [RCOMPIRATIOR
A3T108



and funds of the Corporarion available for distribution to the Compaay's stockholders shall be
distributed pro rate o the Conmon Stock,

3. Voting Righis. The holderof cach share of Series A Preforred Stock shall
fiave the right to ene vots for each share of Cornmon Stock into which such Series & Preferred
Stock could then be convertad, and with respect to such vote, such holder sral) have full voting
rights and powers equal io the vodug dehts and powers of the holders of Common Stock, and
shall be entitied, notwitlstanding any proviston heredf, to notice of eny stockholders’ meeling in
accordance with tbe Bylaws of this Corporation, and shall be entliled to vote, together Wifh
nolders of Common Stock, with respeat to B1Y question upon which holders of Comnon Stack
have the right in vote. Fractional votes shall not, however, be permitted and any fractional voting
dghts zveilable on 20 s-converied basts (after aggregating all chores into which shares of
Series A Preferred Stock held by each holder could be converted) shall be younded 1o be nearest
whole sumber (with one-half being rounded upward).

. Clonversion.

() Conversion_Rights, The holders of tho outstanding shares of
Series A Preferred Stock have the following conversion rights as foltows

“Conversion Rights™):
G)  Rightlo Convert. Eeach shar® of Series A Preferred Siock
will be convertble, at the option of the holder thereof, 2t any tme after the date of issuznee of
such share, at the office of the Corporation of any ransfer ages. for such stock, into such pomber
of fully paid and nonassessable shaves of Common Stock as is dewermined by dividing 30.65 (the
~ “Original Series A Issue Price™) by the Conversion Price spplicable 0 such share, determined 58
hereinafter provided, in effect o the date the certificate evidencing such share is surrendered for
converion. The inidat Conversion Price per shace for shares of Series A Prefered Stock shall be
the Original Series A Tesue Price; provided, however, tat the Conversion Price fof the Senes A
Preferred Stock shall be subject o adjustment as set forth ir subsection () of this Section 4,

) Auromatic Conversiop. Each shaxe of Sedes A Prefewed
Siock shall be sutomatically converied into shates of Comimen Stack at the Conversion Price ot
the Gme in cffest for such Sexdes A Preferred Stock immedistely upon the exder of (i) the

Corporation's sale of iis Common Stock in a frm commpimment underwitten public offering

pursusnl to a registradon stswment under the Secudties Act of 1833, 25 apnended, the public
offering price of which is not Jess than $10,000,000 in the aggregaies (jiy the scquisition of the
Corporation by another entity by means of eay wansaction or series of relawed wimsactions
(ncloding, without limitation, auny reorganization, merger of consolidation but, excluding sy
terget effected exctusively for the purpose of changing the donsicile of the Clorporation); (ifys

cale of all or substantially all of the assets of uie Corpocation; unless the Corporaion's

stackholders of racord o5 constired {mmediately prior fo such acquisition or sale will,
immediaely after soch acqoisition or sale (by virwue of securities issued 25 consideratign for the
Corporation’s zcquisition oF sale or otherwise) hold at Jeast 50% of the voting power of the
surviving o 2cquising entily; or {iv) the date gpecitied by wrinch consent of apresmment of tha
holders of a majostty of the thea outstanding shares of Series & Preferred Stock

ATESPRENG WRELESS HC. 3
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()  Mechapics of Conversion. Before any holder of Serics A Prefemed
Stwoek shall be anmded w convert the same into sharss of Corpron Stotk, such holder shall
surrender the cexificats or cerificates thercfor, duly endorsed, at the office of this Corporedion or
of sny twensfer agent for the Seres A. Preferred Stock, and shall give wiitten notice fo the
Corporation at its principal corporate office, af the election to convert the sams snd shall state
fhevein the neme of Rames in which the certificate or cerfificmes for shares of Commen Stock are
{0 be lssued, The Corporation shall, as soon 84 cacticable thereafier, issox and deliver at such
office to such holder of Series A Preferred Stock, or 1o the sowines or nominees of such fiolder,
s certificate or cerificates for the number of sheves of Common Stoek to which such holder shall
be sntitled as aforesaid. Such conversion hall be deermned to have been made irmediately prior
1 the close of business on the date of such surronder of the shares of Serles A Preferrad Stock to
bo converted, and the Person Of PEISOs entitled to roceive the sheres of Corameon Stosk {ssuable
upon such conversion shzll be treated for all purposes as the cecord holder or holders of such
shares of Common Stock as of such date.

(¢)  Adiustmems o Conveysion Pries. Thé Conversion Price of the
Serles A Preferred Stock shall be subject to adjustment from time 10 tirne ag follows:

@) In the evest the Corporation should, &t 2ny tme or from
fme to Uine after the date upos which any shares of Sesles A Preferrod Stock were firse issved

(the “Purchass Daiz”), fix a record date for the effectuation of 4 split ov subdivision of the

outstanding shares of Comymon Stock or the determination of holdérs of Common Stock ontitled
10 reeeive a dividend or oiher distdbudon payable in sdditional ahares of Cornmeon Stock of other
sceurities or rights convertible into, ot entithing the holdes theseof 1o Teceive directty or Indirecty,
additonal shares of Common Stock (hereinaiter vefemed t© as s gmen Stock Equivalerds™)
withaut payment of any consideration by much holder for the additional sharss of Comman Stock
ar (e Common Stock Eguivalents tincluding the additional shares of Comumon Stock issusble
upon conversion or exercise thewof), then, as of such recoed date {or the daks of gueh dividend
distribugon, spilt or subdivision if no recond datz is fixed), the Convearslon Price of the Serics A
Breferred Stock shall be appropriately decreancd 50 that the number of shares of Common Stock
iosusble on conversion of each share of such series shall ba increased in proporton o gueh

incrense of the aggregete of shares of Common Stock ovstanding and those issuable with respect
to such Common Stock Equivalents.

1) 1¢ the nitmber of shares of Common Stock oustanding 2L
any dme after the Porchase Date is decressed by » combinaten of the outstanding shares of
Common Stock, then, following the tecord date of such combination, the Conversion Price {or

the Series A Preferrod Stock shell be appropriately inoreased so that the number of shared of

Common Siock itsunble on conversion of each share of such series shall be decteased n
proportion {o such decrease in outslanding shares.

(¢  Other Disufbudops. In the event the Corporatlon shall deciere a
distibution payable in secerities of other pessons, evidences of indebledness issued by this
Corporation OF olher persons, assets (cxcluding cash dividends) ot options ar Tights ROt referred
@ in subsccuen 4(¢)3), then, in each such case for the purpose of tis subsection #(d), he

holders of the Sedes & Preferred Stodk shall be entitted 10 a proportionate shara of any such

ATREsramg Winrsdes, Tug. 4
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diswibution a¢ thouph they were the holders of the number of sharss of Comumon Stock of the
Corporation into which their sheres of Seres A Prefetred Stock ams convertible as of the record

date fixed for the determination of the holders of Commeon Stock of the Corporatien entitled to
seceive such disuibution.

)  Recapitalizasions. Jf at zny time of from tme 1o Gme there shall be
x yenaplialization of the Common Stock (other than & subdivision, combinetion or merger or sale
of Hssets transaction provided for clsewhers in this Seation ) provision shall b made so that tha
nolders of the Series A Prefored Stock shall thereafier be entitied ta receive upon conveseion of
the Series A Preferrod Stock the number of shares of stock or other secuxities or property of the
Company or otherwise, to which & holder of Coramon Stock daliverable upon sonversion would
have besn encitled on such recapitalizaion. In amy such case, approprate adjostment shall be
made in the spplicaton of the pravisions of this Seerion & with respect to the rights of the holders
o the Sexiod A Preferred Stock, after the recapitafization 10 the end that the provisions of this
Sexction 4 {inclnding adjustment of the Conversion Prcs then in offeet and the number of shares
parchasable upon conversion of the Seres A Preferred Stoclk) shall be applicable aftar thar evant
as nearly syuivelent as may be practicnble.

()  Proctlons] Shares. No frectionsl shares shall be igsued upon
conversion of any shase or shares of the Seres A Prefermd Stock, and the pumber of shares of
Common Stock b6 be fssted shall b zounded to the nesrest whole share. The number of shares
{asuable upon such convession shall be determined an the basis of the total number of sheres of
Series A Preferred Stock the holder is at the fime converting ints Common Stock. and the mmber
of thares of Common Stock Issuable upon such aggregate conversion.

{(£)  Reservation of Stock Tssnable Upon Convession. The Corporation
shal} reserve and keep avateble put of its authordzed but unissued ghares of Comumon Stock,
solely for the purpose of ifecting the conversion of the shares of the Senes A Prefermd Stock,
such number of its shares of Common Stock as shall from time to time be desmed suificient
effect the conversion of a1l owlstanding shares of the Series A Preferred Stock,

5. No Redemption Rights, The Series A Prefecred Stock shall not be subject

to redemption, whethey 3t the option of eithes the Corporstion or any holder of the Series A
Preferred Stock,

C. Commeon Stock.

i. Dividends. The holderg of shercs of Corunon Stook shell be entided 10
yecsive such dividends as from time to tme may be declared by the Board of Directors of the
Carporation, sebject to the provisions of subdivision B of Wis Article IV wilh respest o rights of

. holders of the Preferred Stock,

)

R Lignidation Upon any Heuidation. dissolution or winding up of the
Corporation whether voluntary or involuntary, afier any preferental armourss 10 b distributed ro
the holders of any series of Preferred Stock then owstanding the holders of Common Stock shall

AIpErrec Wimznsss, e 3
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shere rambly based upon the ntmber of shares of Comumon Stocl held by them in all of the
rernzintng nssets of the Carporation avallable for distribution w s stackholdars.

3. Votinp Rights. Except ut otherwlse required by Jaw and sabject W the
provistons set forth in this Agicle IV, the Toldest of Cotomon Stock fesucd and owtstanding shall
b entitled to ane vote for each share therrof beld.

. Inmrgemmr
The warne and mailing address of the sale ncorporatos s as follows:
Marne Mailinr Address
M E Davis Morrizon & Poerstern, LLP
555 West Fifth Street, Sulig 3300

Los Anpales, CA 50013-1024
Y1, Board of Directors

The Board of Directors is expressly suthorized 10 make, aler, o repeat the Bylaws of the
Corpotation,

V. Electlon of Directore

Hlections of directors need not be by written batiot unless the Bylaws of the Corporadon
shal] so provide.

V‘éﬂ. Creditors

Whanever 2 compromise of arangement It praposed between the Corporstion and itg
ceeditors or any class of them and/or between the Corporation and lts stockholders or any slass of
thern, ary court of equiteble furfsdiction within the State of Delavare may, on the application in &
summary way of the Corporaton or of any creditor ar stockholdor thersod, or on the application
of any receiver or receivers appointed for the Corporation under the provistons of Scetion 281 of
Tirle 8 of the Delawars Coda ar on the application of tustees in dissoludon or of any reseiver or
seceivers appointed for the Corporation under the provigions of Section 27% of Tide 8 of the
Delaware Cods ordar 3 meeting of the ciditors ot class of eredktors, and/or of the stockhaolders
ot class of stockholders of the Corporation, as the case sy be, 10 be stenmoned in such manner
a5 the said court dicects. If 2 majorily in number represcuting threo-fourths in value of the
creditory ot clusy of creditors, snd/or of the stockhoiders or class of stockholders of the
Coeporation, 28 the cate may be, sgres [0 nny compmmi%c of arpangement snd fo any
rearganization of the Corporation 2s 2 conzequence of such compromize oF BHADgEMERL, the satd
carmpromise or amatgement and the said reorganizadon shall, if suncticoed by the comrt to whicks
the sald application has beon mada, be binding on all the creditors or class of wreditors, andfor on

a1l the stackholders or class of stockhotders, of the Jorporation, 1 the case may be. and also on
this Corporatisn.

ATREERSY Wi 5, INT. 6
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T, Stockbolder Action

Effective upon the closing of e Corporation’s initlal public offering of securities
pursuant o 3 regigumion starement fled under the Secusities Act of 1933, as amended,
anckholders of the Corporetion may not sk sction by writien consent in lieu of e Tnesting BUL
bt take sny soch action at & duly coiled annusl ?r special mestng.

¥, Amendments

The Corporpdon reserves the right to amend, ater, change or repest any’ pravision
contained In this Certficats of Incorporation, 10 the mannes novt o hereafter prescribed by
cuaute, and all rights conferred upon geockholdars hepein are pramed subject to 1his reservation.

XY, Divector Linbility

To the fullen extent parmined by Delawan: sratutory of decistonal law, as amended of
imerprated, no dirsctor of the Corporation shall be personally Hable 10 (Be Corporation or 16
srpeiholders for monetay damages for husach of fiduciery duty 28 3 drector. This Artdsle XX
does ot affect the availability of wqaitable remedics for breach of fiductery dutics.

1, the undersigned, being the sole tacorporaior heresinbefors pamed, for the purpose of
forming & corporation PursHant W the Genersl Corporation Law of the Stare of Delaware, 40
rgks this certificale, herehy declaring and certi fying that Whis Is my aet and desd and the facis
Beeein stated are e, and, accordingly, have hoveunto set my hands this 24 & day of May, 2001

A5 B

52}»‘5’[ Davis, Sole Incorporstor
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CERTIFICATE OF AMENDMENT OF CFMTFECATE CF INCORPORATION
o
AIRBSPRING WIRELESS, INC.
Alscspring Wisetesy, Inc. (hereinafier called e “corpommtion”), & corporation organived und
exisving wader and by virlue of e Cresszrn] Corporation Law of the State of Delaware, doey
herely certify:

1. The rame of the corporation is:

Adrespring Wircless, ine.
7. The cetificate of incorparation of the corporation i hereby amended by sicildng out
Asticle Y thesool and by substituting in fiow of said Article T the Tollowing new Axticie 1t
1. Mame

The mame of the Comparation (s Alrcspring, Intfhereinafler sometimes refmed 10 a3 the
“Corporuion™)

1. The amendment of the cordficae of incorporation hereln cortificd has beon duly
adopied in aeserdance with the provisioas of Seotion 242 of the Geneml Coporation Law of the

Ktate nf Delaware.
"\\
/AZ U\

Avi Lomstein, Presideny 82 CED

Lixcented on Wisktdny of mﬁﬁf_‘_\._... 2002

Pubiewors Corfittamie OF Aukistigst Al Fupncet of tinpes] 11961
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SECRETARY OF STATE
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UM AMIMOUS CONSENT OF IRRCTORS
Airespring Wirdess, Ing,
Pursuant to the Dylaws ol the above eorpération, e Board of Dircelors of the Cospormion does

horehy wdopt the following reslution on this 4™ duy of Apri}, 2002, which nction shatl have the same

* foree and effect 2 IF taken by vianinons allinnative vole ot a meeting of the Board of oroctors of

she Comporntion, duly called and held, and direst that this weitten consent {0 sueh tetion bo fTled with

the Minutcs and othey protuedings of the Corpomtion:

RESGLVED, that the Board of Direttors of Abwspring Whelesg, fne huishy
guthorizes the Cerporation name chaspe from Ahespring Wireless, Ino. 10

Adrspring, Int.
3
nl
é A

Avt Lonsicin, Secrotary
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