
Exhibit B 

ARTICLES OF INCORPORATION 
AND CERTIFICATE OF AUTHORITY FOR THE STATE OF ILLINOIS 



OFFICE OF THE SECRETARY OF STATE 
J E S S E  W H I T E  Secretary of State 

MAY 20, 2002 6223-267-6 

NOWALSKY BRONSTON & GOTHARD 
SHEREE G WEST 
3500 N CAUSEWAY BLVD, STE 1442 
METAIRIE, LA 70002 

RE AIRESPRING, INC 

DEAR SIR OR MADAM: 

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE 
STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE AUTHORITY ACKNOWLEDGING 
REGISTRATION. 

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE-RECORDER OF THE 
COUNTY IN ILLINOIS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS 
LOCATED, AS PROVIDED BY SECTION 1.10 OF THE BUSINESS CORPORATION ACT OF 
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS. 

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR 
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT 
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED 
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY 
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH. 

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE 
ILLINOIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES, 
511 ET SEO. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE 
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR 
(312) 793-3384. 

SINCERELY YOURS, 

JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
CORPORATION DIVISION 
TELEPHONE (217) 782-6961 

JW:CD 



LicenseFee $ 

Payment must be made by 

Illinois attorney's check, Illinois 
C.P.A.'s check or money order, 
payable to "Secretary of State." 

certified check, cashiets check, Filing Fee $ 75 L2d 
Penalties S 

S E C R ~ ~ ~ ~ ~  OF STATE 
- 

Approved: $ / & / I .  @-& 

I .  (a) CORPORATE NAME: Airespring, Inc. __ 

(Complete item 1 (b) only i f the corporate name is not available in this state.j 

(b) ASSUMED CORPORATE NAME: __ 
(By electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the 
transaction of business in Illinois. Form ECA 4.1 5 is attached.) 

2.  (a) State or Country of Incorporation: _Delaware ___ 
(b) Date of Incorporation: 5/24/01 __ 
(c) Period of Duration: perpetual 

3. (a) Address of the principal office, wherever located: (b) Address of principai ofice in Illinois: 
( I f  none, so state) 

4825 Gaynor Avenue none 
~ 

Encino. CA 91436 

4. Name and address of the registered agent and registered office in Illinois 
Registered A~~~~ National Registered Agents, Inc. 

First Name Middle Name Last Name 

208 South LaSalle Street, Suite 1855 Registered Office 
Number Street Suite # 

- Chicago, IL 60604 County of Cook 

City ZlP Code County 

5. States and countries in which it is admitted or qualified to t rakac t  business: (Include state of incorporation) 
Delaware, California 

6.  Names and residential addresses of officers and directors: 

Name No. & Street City State ZIP 
President Avi Lonstein, 4825 Gaynor Avenue, Encino. CA 91436 
Secretaw Avi Lonstein. 4825 Gavnor Avenue. Encino. CA 91436 
Director Avi Lonstein. 4825 Gavnor Avenue. Encino. CA 91436 
Director Tonv Charies Lonstein. 4825 Gavnor Avenue, Encino. CA 91436 
Director 

I f  more than 3. attach list 



7. Purpose or purposes proposed to be pursued in transacting business in this state: 

the sale of telecommunications services and products 
(If not sufficient space to cover this point, add one or more sheets of this size.) 

.. 8. Authorized and issued shares: 
Number of Shares Number of Shares 

Class Series Par Value Authonzed Issued 
common $0.0001 24,000,000 13,269,232 
preferred $0.0001 12,000,000 0 

9. Paid-in Capital: $ I . 
("Paid-in Capital" replaces the terms Stated Capital & Paid-in Surplus and is equal to the total of these accounts.) 

s ~30 ,000  

s i  
$ 5DQ;DOO 

\ , O O Q  

10. (a) 

(b) 

(c) 

(d) 

Give an estimate of the total value of all the property' of the 
corporation for the following year: 

Give an estimate of the total value of all the property' of the 
corporation for the fo;lowing year that will be located in Illinois: 

State the estimated total business of the corporation to be 
transacted by it everywhere for the following year: 

State the estimated annual business of the corporation to be 
transacted by it at or from places of business in the State of 
Illinois: 5 .  

11. Interrogatories: (Important - this section must be completed.) 

** (a) 
(b) 
(c) 
( 6 )  
(e) 

Office or offices to which all contracts with the corporation are forwarded for final acceptance: Encino. CA 
Number of shares of  all classes owned by residents of Illinois: none 
Number of shares of all classes owned by non-residents of Illinois: ~13,269,232 
Is the corporation transacting business in this state at this time? no 
If the answer to item 1 1(d) is yes. state the exact date on which it commenced to transact business in Illinois: 

12. This application is accompanied by a certified copy ofthe articles of incorporation, as amended, duly authenticated, wirhin 
the last ninety (90) days, by the proper officer of the state or country wherein the corporation is incorporated. 

13. The undersigned corporation has caused this statement to be signed by its duly authorized officers, each of whom affirms, 
under penaities of perjury, that the f2cts stated herein are true. (All signatures must be in BLACK INK.) 

attested by ______ c/ _ - __ 
(Signatur-Assistant Secretawj 
Avi Lonstein. Secretary 

(Type or Prinf Name and TiNe) 

(Signafure of President o r  Vice President) 

(Type or Print Name and Tifle) 
' by _[vi Lonstein. President 

' PROPERTY as used in this application shall apply to all propedy of the corporation, real, personal, tangible, intangible. 
or mixed without qualifications. 

When the response to #1 l ( a )  lists ONLY an Illinois address, then the total business as reflected in #lO(c) is ais0 
considered to be Illinois business for the purpose of computing the Illinois allocation factor. By signing this appiication. 
the corporation a f h n s  that it is aware that the amount of paid-in capital, and consequently the amount of license fees 
and franchise taxes, may be proportionately higher due to the Illinois address shown under #11 (a). 

** 

c-lil.11 



Dbwe PAGE 

The First State 
.. 

I, HAWiIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "AIRESPRING, INC." AS 

RECEIVED AND FILED IN THIS OFFICE. 

THE FOLLOWING DOC'JMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY OF 

MAY, A.D. 2001,  AT 9 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "AIRESPRING 

WIRELESS, INC." TO "AIRESPRING, INC.", FILED THE FIFTIi DAY OF 

APRIL, A.D. 2002, AT 3 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ?@E THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID COWORATION. 

3396215 8100H 
I 

~ 
Harrier Smith Wind5or. Secrerav of Sure 

AUTHENTICATION: 17 1 4 7 2 7  

020230966 DATE: 04-10-02 



STATE OF DELAWARE 
SPCRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:OO AM 05/24/2001 

010250546 - 3396215 

CERTIFICATE OF INCORPOMnON 

OF 

AIRESPRliiG WIRELESS, INC. 

1. Name 

The nme of the Coprat ion is Airespring Wireless. Inc, (hereinafter sometimes refemd 
to 3s the “Curporation”). 

11. Registered Ofllce and Agent 

The address of irs rtgjsured office of the Corpor~,on in the State of Delaware is 9 East 
Loo&cman Street in rhe City of Dover, County of Kent. The name o i  i t s  registered agent .li 
such address is Narional Rcgisizred Agents, Inc. 

m. Purpose 

The nature of the business of the Corporadon and the objecn or purposes to bc transacted, 
promoted or camed on by it arc as follows: To engage in any lawful act or acriviry for which 
corporations may be organized under &e General Corporstion Law of tho Swte of Dz13Ware .  

IV. Shares 

A. Classes of Stock. The total number of shares of all classes of capital sfock which 
the corporation shall haw authority to issue is Thirty Six .Million (36,000,000) shares, consisting 
of Twenty Four Million (24,000,CQO) shares of Common StockWith a par vaiuc of $0.0001 per 
share and Twelve Million (12,GOO.OoO) shares of P n f e m d  Stock with a par value of PjO.0001 per 
SIlarC. 

B. Riehn. Preferences and Restrictions of Preferred Stock. Any of rhe sham of 
h fe r r ed  Stock authorized by this Czrtificate of Incorporation may be issued from time to tinit: 
in one ormore series. The rights, preferences, privileges, and h c t i o n s  granted to and imposed 
on the Series A Preferred Stock, which scrits shall consist of Three Million (3,000,000) shares 
(the “Series A Preferred Stock”), are as set forrh below in this Article IV(B). Subject to thc 
limitations and restrictions set forth in this Article KV, the Board of Dimcars by resolution or 
resoiurions, is authorized KO create or provide for any such series, and to fix the designations, 
preferences and relative, participating, oplional oiher special rights. and qualifications. 
\h i ta t ions  or rcslrictions thereof, including, without lidtation, the authority to fix or alrer the 
dividend rights, djvidend rates, conversion rights,  exchange rights, voting rights. rights and teims 
of redemption (including sinkin: and purchase fund provisions), the redemption price or prices. 
the dissolution preferences and the rights in respect to any distribution of assets of 3ny wholly 
unissucd series of hferred Srock and the number of shares constituting any such series, and thc 
designation [hereof, or any of them and to increase or decrease the number of shares of any series 
5 0  c:rated, subvquent to the issue, of bar series t.uz nor below the number of s h m s  Of such 
scnes then outsranding. In cssc the nurnbcr of shams of any scdcs shdl bo so dere-cd, the 

1 



shares constituting such decrease shall resume the status which they had prior to the adoption of 
the resolution originally fixing the number of shares of such series. 

1. Dividend$. 

(a) The Series A Preferred Stock shd! be entitled IO receive dividends 
when md as declared by the Board of Directors ouc of fmds legdly available therefor. on the 
Common Stock and in parity wirh such sock. 

(b) In the c z e  of 3ny dividend being drc1a-d upon rhe Common 
Sic& the dividend which shall be declared u p n  e3ch share of Series A Preferred Stock a6 2 

condition to such dividend upon the Common Stock h a i l  be equal in amount to the dividmd 
payable upon that number of share of Common Stock acqujrahle upon conversion of 2 shax nf  
Series A h e f a r e d  Stack immediately before &e deciantion of such dividend with sucn 
canvasion being based  on [he applicablc “Convenion mce” de!cmined in accordance wi!h 
Secriot4 as of rhe record date for the declaration of such dividend on rhr Common Stock 

2. Liauidation, Dissolution Or Wincine Uo 

( 2 )  In che event of any voluntvy or involuntary liquidation, dissolution 
or winding up of the Corporation. the holders of share  of S e e s  A Preferred Srock then 
outsrsnding shall be entirlzd to be piid out of the assets of the Corporation available for 
distribution lo its scockholdcrs, after and subject to rhe payment in full a i  511 amounts rcquircd lo 
be distributed IO the holdm of any Preferred Stock of the Corporation ranking on liquiddim 
prior and i n  prefmnce to rhe Series A Preferred Stock (such Preferred Stock that is senior to the 
Sencs A Prcfcmd S t o d c  kin5 referred to hereinafter as “Senior Stock”) upon such liquidstion. 
dissolution or win&nc up, bur before my payment shall bc made to the holden of Common 
Stock oc other Preferred Stock, if 3ny, ranking on liquidation sfrg the Series A Prefemd Stock 
(“Junior Stock”), an anoun1 equal to $0.65 pcr share (“Liquidmion Prefc.wncc-) plils m y  
declared and unpaid dividends on such share for each share of Serjes A Preferred Stock then held 
by them. The Liquidation b f e r e n c e  shall be subject 10 3pprupriatc adjusrmcnr in the event of 
any stock cividend, stock split, sock  disuibution or combination with rrspcct 10 such shares. If 
upon any such liquidation, dissolurion or winding up of the Corporation, !he remaining a s s ~ t s  of 
(he CorponLion avaiiable for the distriburion to its srockholden after payment in full of amounls 
xqoired Io be paid or distributed ta holders of any Surioc Stack shall be insufficient to pay the 
holders of shares of-Ssnes A Prderred Stock the full m o u n t  LO which they shall be entitled. thc 
holders of shares of Series A Mend Srock, and any class of stcck rankjng on liquidation on a 
p e t y  with rhe Series A Prttfemd Stock (such Preferred Stock ranking on liquidation on parity 
with the Series A Prefemd Stock being referred to as *f‘ariry Stock”), shall share ratably in ally  

disrrlbution Of  che remaining asses and funds of the Corporation in proponion to the rcspecrive 
amollnls which wo\ild otherwise be payable with respec1 to rhe shares held by rhem upon such 
disrribudon if ail amounu payable on or wirh =spa: to said sham wem paid in full. 

(b) After the payment of all preferential amounts required to be paid to 
[he holders of my Senior Stock and Series A Referred Stock and any other series of h & m d  
Stock upon Ihr d i ~ s d ~ t i ~ n ,  liquidation or wjnding up of the Corporation, any remaining Bsseth 



2nd funds of the Corporation available for dist&Vtion to the Cornpaoy’s stockholderr shall be 
distributed pro rata to [he Common Stock. 

Voting Riphhts. The holder of each share of Series A Prcfemed Stock shall 
have the right to one vote for each share of Common Stock into which such Szries A P i e f m d  
Srock could then be converted, and with respec1 to such vote, such holder shall havc full voting 
rights and powen equal to the voting rights and powen of rhe holders of Common Stock, and 
shall be enlirlcd, no\widlstmding any provision hereof, co notice of any stockholders’ meeting in 
accordance with the Bylaws of this Corporation, and shall be entitled (0 votc. together wlrh 
holders of Common Srock. with respect to any question upon which holders of Common Stock 
have the right to vorc. Fractional vote$ shall not, however, be pemY.lled md  m y  fractional \’oting 
risbs available on an as-converted basis (&e~ aggcgating all shares into which shvcs of 
Series A Preferred Stock held by each holder could be converted) shall be rour,ded 10 be neans: 
whale number (wirb one-half being rourided upward). 

3.  

4. Conversion. 

(3) C o n v e & i o n m .  The holders of thc outscanding shares of 
Series A Preft?md Stock have the following conversion righu as follows (“Conversion Right?”): 

Riphr to Conva .  h c h  share of Series A Preferred Skxk 
will bc convertible, at the option of the holder thereof. at any dme after he date of issuance of 
such share, 3t rhe office of the Corporation or any transfer agent for such stock, into such number 
of fully paid and nona~scssable shares of Common Stock s is deermined by dividing $0.65 (the 
“Or&nnl Series A Issue Price”) by the Conversion Price applicable IO such share, determined as 
hereinafter provided, in effect on the date the certificate evidencing such share is surrendered for 
conversion. The initial Conversion price per share for sham of Series .A Preferred Stock shaii be 
the Original Series A hsue Price; provide& however, &a( the Conversion Price for [he Series A 
Prefcmd Stock shall be subject to adjustment as s C t  fonh in subsection (c) of this Seth 4. 

(i) 

(ii) Auromatic Conversion. Each share of Series A Preferred 
SLock shall be automatically convencd into sham of Common Stack st the Conversion Price 3t 
rhe time in eficcc for such Series A Preferred Stock immdatzly upon the earlier of (i)the 
Corporation’s sale of irs Common Stock in a fim cofimitmenc undenvrittrn public offering 
pursuant tb a registration statcrnent under the Securities Act of 1933, as amended. the public 
offering price of which is not less than S l O , O ~ , ~  in the aggregale: (ii) the acquisition of ihc 
Corporarion by anorher entity by means of any transac:ion or series uf &Ed transactions 
(including, withour limitation, any reorganization, merger or consolidation but, excluding any 
merzer effecrrd exclusively for the purpose of changing the domicile of the Corporation): (iii) a 
sale of all or subsranrially all of the assers of Uie Corporation; unless the Corporuion’s 
SrOCkhOlders of IecoTd as constituted irnmedia[ely prior ro such acquisidon or S 3 k  will, 
immcdiarely after such acquisition or sale @y of securities issued as consideration for the 
Corporation’s acquisition OT sale or o[henvise) hold at le6~1 50% of thc voting poWVer O f  the 
surviving or acquiring entily; or (iv) the date specified by written consent or agreement Of the 
holdas  of a majority of the then outstanding sharrs of Series A P E f m d  Stock. 



@) Mechanics of Conversioq. Before any holder of Series A Prefeened 
Srock shall be snritled to convcn the same tnto sham of Common Stock, such holder shall 
surrender the certificate or ccnificates thador, duly endorsed. at the office of his Carpmiion or 
of any trsnsfer agent for the S&es A Preferred Suck. and shall give wntlcn notice lo thc 
Corporation at irs principal carparate offiicc, of thc election to convert the same and &ail stato 
therein the name or n3mes i n  which the c d f i c a t e  or certificates for shares of Common Stock %e 
to bc issued. me Cqoration shall. as soon 811 practicable rhcreafrer, issue and dclivcr at such 
office to such holder of Series A Rcfcrrcd Slack, or to the nondncc or nominees of such holder, 
a cedflcate or ceitifimtes for the number of shares of C o m o n  Stock to which such holder shall 
bc cntitled as aforesaid. Such conversion shall be d e a d  to have made immediately prior 
to the dbse of business on the dare of such sumnder of the s h a m  of Series A Preferred StKk io 
bt, convmed, and the pcmn or persons cntidcd to rxcivc the s h a m  of Common Stock issuable 
upon such convesion shall be treated for ell purposes as the record holder or holders of such 
shares of Common Stock as of such dace. 

(c) Adiustments to Conversion Price. 7ha Conversion Price of [he 
Series A Preferred Stock shall be subjeci to ndjusunenr from time IO time as follws: 

(i) In the event the Corporation should, a1 any time or from 
time to tlmr a k r  [he date upon which any shares of Sedes A Prcfcmd Stock were first issued 
(tlrc “Purchrrrr Daic’?, fix 3 record date for tbc effectuation of a split or subdivision of the 
outatandlng shareg of Common Stock or [he determination of hold& of Common Stock entitled 
to receive 3 dividend or other diatribution payable in additional E ~ U C S  of Common Stock or other 
sccuritics or rights convertible Into, or entitling the holder thereof to receivc directly or indirectly. 
xldidonal shares of Common Stock (hertineher referred [o % “Common Sfock Equivdcnts”) 
withour paymcnt of any consideration by such holder for thc ndditional shares of Common Stock 
or die Corrmon Siock Equivalents (including rhe additionni shares of Common S w k  issuablc 
U p n  conversion or cxcrcisc thcmft. then, as of such r s c o d h t e  (or t h e  date of such dividend 
dishburion. split or subdivision if no record date is fixed), the Conversion hice of rhc SCncs A 
Prcfencd Srock shaU be appropriately decreased so chat h e  numbcr of shxcs of Common Sock 
issuable on conversion of each share of such saries shall be i n c r a a d  in propoltion to G U C ~  
increase of h e  aggregate of shares of Common Stock outstanding and those issuable with rcsptct 
ro such Common Srock Equivalents. 

(10 lf rhe number of shares of Common Stock outstanding at 
my rime after the Purchase Dare is decncased by a combination of the outstanding shafts of 

Common Stock, fhen, following the record dare of such combination, rho Conversion Pncc for 
rht Scncs A Prcfcmd S c r k  shall be appropri~cly Increased so rhat &e number of s h e s  of 
Common Stwk issuable on conversion of eash.share of such series shall be decreased In  
proportion to such dccrcvc in outstanding sharcs. 

(4 Dher  Disuibudms. In the event the Coporallon shall declnre a 
dishrbution payable in securities of other persons, evidences of indebkdnes issued by this 
Corporation or other persons. assets (excluding cash divjdcnds) or opuons or rights not rcfemd 
to in subsecdon4(c)(i), thcn, in each such case for the purpose of this W&. thc 
hold- of rhc Ser ic~  A Preferred Stock shall bc entitled to a propuaionata sham Of m y  such 



disnibution as thou& &cy WCJC the holders of the number of shares of Common Stock of the 
Corporation into which [heir shares of Series A Preferred Stock are convertible as of thc word  
date fixed for the dctumination of the holders of Common Stock of the Corporatton e&iled 10 
receive such dismburlon 

(e) 
, . .  If at any rimC or from time 10 time there shall be 

a rcc3pira~izahon of the Common Srock (other than a subdivieion. combination or merger or salc 
of B S S ~ C S  rnusacrion provldcd for elsewhere in his Section 4) provision shsll be m d e  so that [he 
holders of the Scrics A Prcfcrrcd Stock shall chercsfrcr be entitled io receive upon conversion of 
the Series A Preferrod.Srock the number of sham of stock mother securities or pmputy of the 
Company or othcwirc, 0) which il holder of Common Swlc deliversble upon conversion would 
have been endcled on such nxapitalizarion. In any such case, appropriate adjustment shall Ix 
made in rhc application of the provisions of this Soxion 4 with respect to the rights of the holdms 
of he Serics A Prtfencd Stock after The recapitalization to the end that the proviaions of this 
3-4 (including adjustmnt of tho Conversion Price thcn in cffcct ana rhe number of s h m s  
pwhessblc upon conversion of the Scries A Prefcmd Stock) shall be oppiicable after hat  evant 
as nearly equivalent as may be pracricable. 

Fractional S h m  . No fractional shares shall be issued upon 
conversion of any share or shares of the Series A Preferred Stock, and thc number of sham of 
Common Stock to bt issued shall ‘be rounded to thc nearest whole s h x .  T h d  number G f  sharzs 
issuable upon 6UCh CGnVUSion shail be determined on the basis of- the total number of shans of 
Series A Proferred Sock the holder is at the timc convcting into Common Stock and the numbcr 
of 9hms of Common Stock issuable upon such a m g a t e  convetxion. 

(0 

(9) Ecservation of Stack Lcsuablc Upon Conv&on. The Corporadon 
shall resene and keep avnilable out of its authorized but unissued s h m s  of Common Stock. 
solely for the purpose of dfecting tho conversion of rhe sharts of thc Scncs A Prcfcmd Stock, 
such numtwr of it9 share3 of Common Stock as hail from time to rims be deemed sufficient (o 
effect rhe conversion of dl oulsraoding shares of the Series A Preferred Stock 

5.  Yo Rcdcmution Riehts. Thc Series A Prefcrred Stmk shall not be subjcct 
to redemption. whether ai the optioll of either the Coqomion or any holder of the Scrics A 
Prcfcrrcd Stock. 

C. -0nStock 

1. -. The holders of sharcs o i  Common Stwk shdl bc tntided to 
receive such dividends as From rime 10 time may be declared by the Board of Dimcrors of the 
Corporation. subject to the provisions of subdivision .I B of his -with r r s p t  fc rights of 
holders of the Plr femd Stock. 

2. Liauidqtion. Upon any liqui&tim. dissolution or winding up of tht 
Corporation whether voluntnry or invoiunrary, after any prefermtial amouni$ to be diorribursd 10 

thc hcldcrs of any scrics of Prrferrcd Stock rhcn outswding b e  holdcrs of Common Stock shall 



s h m  ratably based upon the n m  OP shares of Common Stock hdd by them in dl of the 
remaining assers of the Corporation available for distribution IO in stockholdora. 

3. Voting Rinhrs. h c q t  as ahewlse requircd by law and subject t o  rhc 
pmviaions set forth in rhls w. the holders of Common S m k  issued and outsmding shall 
bo entlxled to one vote for each share t h m o f  hcld. 

V. hrponbor 

The name and mailing address of the sole incorporator is .u follows: 

m Mailinn A- 

Jill E. Davis Momson & Foerr;tsr, LLp 
555 Wept fif th S m t ,  Sdre 3500 
Los ringeles, CA 90013-1024 

VI. Board oflXreciors 

The Board of Directors is exprsssly surhmized to make. a im,  or rcpcd thc Byiaws of chc 
Corporation. 

VKi. Election oC Dlreclora 

Elcctlona of directors need not be by written ballot unless the Bylaws of rhc Corporation 
shall so provide. 

VIII. Creditors 

Whenever a cmpromisc or m g c m c n t  is proposed between the Co&rdon and its 
creditors or any class of then: and/or between the Corporjrion and iu stockholders or MY class of 
:hem. any court of eqnirable jruisdiction within the State of Delaware m y .  on rhc application In 3 
summary way of rho Corporadon or  of my crediwr or stockholder bered. or on rhc applicarion 
Of my receiver or receivers appointed for rhc Corporation under rhe pruvislons of Section 7-91 of 
Title 8 of tfhc Delaware Cod0 or on rhc application of t n ~ l ~ e s  in dissalutian or of my m e i v c r  or 
Trccwcrs appointed for the Corporation u n d q  the provisions of Section 279 of Tirle 8 of thc 
Ddawarr Code order a meeting of the creditors or c i m  of creditos, andlor of the stockholden 
of class of stcekholders of Lha Corporadon. 96 the case may bc. to bc summoned in such m a n n a  
x the said COW directs. If a majority in A U ~ W  rrprcszuting rhreefo'ourths in valuo of the 
crediton or c l s s  of credi(ors, andlor of t k  stockholders 01 class of stockholders of the 
Corporadon, as the case may be. cgxe  IO any compmmisc or arr;mX;menr and to any 
reorganization of t he  Corporation JS a consequence of ouch c o m p n i s c  or arrnngcmcnr. the said 
compromise or Yrangerncnt and the said rcorgmi2;lrion shall. i f  s a n c i i m d  by tlrr couil to whicli 
Ihc sdd  application has bccn madq be binding on all the creditors 01 clsss of creditors, andlor or. 
dl the stxkhoidcrs or class of stockholden, of the Zoolporatia. zs rhe catle may be, end also on 
this Ccrporauon. 



M. Slockholder Aclion 

Effcctiva upon the closing of the Corporalion's initial public OffUing of ~cukilicr 
puxsuant to a ragismuon statement filed under the Sccuritics Act of 1933, a9 amended, 
scockholdm of chc Corporation m y  not take action by written cownt In lieu of LI m d n g  but 
must take any such action at 8 duly called annual or special m u n g .  

X. Amendments 

The Corporation reserves the ri$x to mend. altcr. c h g e  of repeal my provisjvl~ 
cantaincd in this Ccrdficatc of Incorporation, in rhe m u n c r  now or hm&r  prescribed by 
sutu!e. and all nghta conferred upon stockholdera herein z s  panred subjecf to t h i s  rrbervation. 

XZ Director Liability 

To h e  fullest extent pmirted by &!aware statutory OT decisional law, as mcndcd or 
inlrrprcted. no dirccror of the CoFporation shall be per;onally Uablc to the Ca~praa'on or IC 
r!wktlolderi for manefury damages for breach of fiduciary duty as a director. This 
d w s  not affeci the. availability of cquitablc remedies for breach of fiduciary &tics. 

I, rhe undenignc-4 being *e sole incorporator hereinbefm named, for the purpose of 
forming 9 corpontion pursuant 10 the General Corporation Law o f h c  Stare of Delaware, do 
makc this certific3lr, hercby declaring andcerdfylng fh3c h i s  is my act and deed and [he facts 
h m i n  stated m true. and. accordingly, have hmeunro act my hands his &h day of WI~. 2001. 

Ji 
L' 

-9 %&--  
I@ Davis, Solc Incorporator 
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Aircrprin~ WircIcss, !nc. 

2.  Thc &>liliwtc cliiicarpomion ofdw cnrpontian is lvreby m u ~ d e r i  by sirjlung ON 

Ariiclu 1 Ilinmf mid by substituting in licii ofsaid Article I the followil>g nc\v tbticic 1: 

1. Namc 

I I~L? namic or ihc  Corporafion is  hircspring. Inc.(hcrcinnkr s o o i c t h e s  rcfsncd to ns Ulc 
"Corpon~ion") 

STATE OF CELAWAFE 
SZCJETARY C F  STATE 

O I V I S I O N  OF CCRPDRATiONS 
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UNANIMOUS CONSENT OF DIRFCI'ORS 

AirnprinE Wirdsr, Inc. 

(lit Minitfcs mnd othcr prnccdings of thc Corpnfian: 

P. 03 
P . 2  

P. 02 


