503184332 02/18/2015

PATENT ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

EPAS ID: PAT3230948

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

CHANGE OF NAME

CONVEYING PARTY DATA

Name

Execution Date

DEL MAR MEDICAL TECHNOLOGIES, INC.

06/02/1999

RECEIVING PARTY DATA

Name: NEUROTHERMIA, INC.

Street Address: 6199 CORNERSTONE COURT EAST
Internal Address: SUITE 106

City: SAN DIEGO

State/Country: CALIFORNIA

Postal Code: 92121

PROPERTY NUMBERS Total: 1

Property Type

Number

Patent Number:

6478812

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

6193388075
NOELLE@ROGITZ.COM
ROGITZ & ASSOCIATES
750 B STREET

SUITE 3120

SAN DIEGO, CALIFORNIA 92101

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

NAME OF SUBMITTER:

JOHN L. ROGITZ

SIGNATURE:

/John L. Rogitz/

DATE SIGNED:

02/18/2015

Total Attachments: 19

source=197-DelMartoNeuroTherm#page1 .tif
source=197-DelMartoNeuroTherm#page?2.tif
source=197-DelMartoNeuroTherm#page3.tif
source=197-DelMartoNeuroTherm#page4 tif
source=197-DelMartoNeuroTherm#page5.tif

503184332

PATENT
REEL: 035036 FRAME: 0605



source=197-DelMartoNeuroTherm#page6.tif

source=197-DelMartoNeuroTherm#page?7 .tif

source=197-DelMartoNeuroTherm#page8.tif

source=197-DelMartoNeuroTherm#page9.tif

source=197-DelMartoNeuroTherm#page10.tif
source=197-DelMartoNeuroTherm#page11.tif
source=197-DelMartoNeuroTherm#page12.tif
source=197-DelMartoNeuroTherm#page13.tif
source=197-DelMartoNeuroTherm#page14.tif
source=197-DelMartoNeuroTherm#page15.tif
source=197-DelMartoNeuroTherm#page16.tif
source=197-DelMartoNeuroTherm#page17.tif
source=197-DelMartoNeuroTherm#page18.tif
source=197-DelMartoNeuroTherm#page19.tif

PATENT
REEL: 035036 FRAME: 0606




SERRERERAR

3
G
¥,
:é;-v
at

AN NN - .

4
s =
Fied P e m %
' ; o g =5 P
L - 7 ” P 3 3
o £ @ W L : s
. m Vit s e ot .\wu.
4405 4 by 03 et 6 B £4k .
£ o o B3 i O 2
¥ i A = o 5
T = i D ot W
@ L A, 5 w
- L .ﬂw.mw\ s s % h amm. oo MNW o
5 P gy % e
4 P oy et TR A L. 2
B o o o B o
e | R il wk
P b e byh s L o
(5] .fa\..w s orsf ﬁwn m o o
- Pey] B & N\v\m § s i3k
.. m P i e oy oy e it
£ et E a ’
, wl o T bR i
H Yooy s T O ) N\W % ot
o - E @ wy WO
: ., (e
m Gt .,,‘3 ML Y
Mm ;
]
Scry
o

CRETARY OF STATE

S ARSI TR
: i v 3 S m.w. “
! ;
4 by o W@ * ARy R
it 2 s A g o
. . g ey b A% <,
%3 P < oy
: : i 2
5 S
= o 7
S Py .,
: ok & ot e
Wi

e

¥
SE

we attached
)

PSS
3

! , - z
% ™y P 4
k] Pl g g %
5 v?.&w .. ﬁow oo
; Y T L
\w 5& ™ fww\vJ ﬂﬁ.\w j2)
5 % et o s
wa.‘w\ §..u ¢ P wﬂﬁ& ok gl i
%, Te T o o i
% el ) e i
- S, Fiw £ TR g B
sy ey P A Gt B
§ o, Bl N..\ .ﬂN.A. M\ww
% 5 - o L % it
- \st\.. ﬂ?\,. Peiied vw...m nim
4 AM& .{W\\.« Fand
ook o, "~ ot
phoct, vhood (5}

SarBom P $EGF free

;




N o T A o~
SR PRS- B
&

J - . ot £ v ; fne Giles ol iy
AMENDED AND RESTATED ARTICLES OF INCORPORATION o the Sicto uf €
OF DEL MAR MEDICAL TECHNOLOGIES, W, oy &

A CALIFGRNIA CORPORATION HED~ D

L IONER, Seeretary

Thy undersigned John Dol and Mickaal Kagnoff hoveby conify thay

i?“}‘ﬁi: They are the duly slected and soting President and Secretary, respactively, of Del
Mar Medion! Techaologies, Ine. {the “Carporaton™}. ‘ a

) 3“‘?%’{}: The Artiches of lncorporatios of the Corporation shall be amended and restated to
recadd §n fulf ms Sl - o

Addele 1,

The name of this Corporstion s Nowethennds, lue,

Article 2,

'E:h@ marpose of Gie Corporation §8 i tugage fx auy Wil aet or setiviyy S which a
corporation may be organtead under e General Corporation Lave of Cxlifomia other thay the
M&km&; businee, e st company business or the practice of & profesion permitted 1o be
msorporaiad by the Celifornda Corporations Cods,

Articde 3.

A Classos pf Steels. The Corprention is suthonized to fvsue two classes of stock o
e desigreded, respectively, “Common Stosd™ and “Preferad Stockl™ The tolad munbey of shaves
wihich the Corporation is autherized 1o fssue Is Foutoon Millen Sl Hundred Thousand
{14 500,000) shares, Nine Milling Thres Fundred Thovssnd (8,300,000 sharey shall e
Commen Stock aud Five Milton Theve Hundred Thousaud {5, 300,000) shaves shall be Prefomed
Kok

B, Rights Prefivences and Restrictions of Prefewred Stock. The Praferred Stock
sutherized by these Amended snd Restatad Asticles of Insorporation may b lasved How thms to
tome to ene o move sevles. The rights, prefermuoss, privileges, sad restrictions granted to and
imposed on the Sories A Proforred Stock, which serfes shall soonsist of Two Million Thees
Fhundred Thousand {3300,000) shares, and the Serter B Profiored Btock, which serles ghall
sonsint of Theee Million {3,000, 000) sharss, 3ve 55 5o Seeth below in this Artinle HIEL

1. INyidend Provisiops, Suljest o the righis of series of Prefiorred Stock
wideh may fors e to Home soms o existense, the holders of thaves of Serias & Fraforred
Srock and Series B Preforred Stook shail be entitfed 1o revelve dividends, out of suy misels
fegally avaiiabie thevefiy, prior and b preforence o soy declaration or payment of any dvidos
{paveble other than in Common Stosk or ather seourities sad dphts convertible nto or entithing
the holder thereof 1o reosive, directly or Indivecty, addifionad shares of Conymon Stockof the
Corporation’ on the Coonmon Stock, 20 the mie of $0.12 per share of Series A Preferred Stovk

and $0.27 per shure of Berles B Prafireed Stock {subjent o sppropriste adisuneats for siaek
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wslits, dividends combineSans ar ot et et s e » - ’
spiliy, dividends, combinations or other wxnapiaiizations) por sapwn, payable out of Sods

logally avallabls therefor. Such dividends shall be payable only when, 5 snd i geciared by tha
&% ot T BF < s 'k § 5 — ~ . .
Corpirahion’s Boand of THreotors (the “Boand™) and sl not be sumulagive,

2. Ligudation Prslesnce

{8y In the avent of any Nowidation, dissolution or winding wp of te
Corponstion, sither wilimtary or lnvohmbary, sulfect o the righis of series of Praforred
Seeck thet may Som tdme'te tme come Into mdstense, the holfsrs of Sedes A Preforred
Srock and Series B Freforrod Stock shall be entitled to racsive, prior and In profirense to
any distributon ofany of the assels of the Corpontion to the holders of Common Swmek
by ressun of el ownerthip theresf, a0 asavunt poy shase agpunl 1 the sum o ) §F1.88
foy cach ovistanding share of Seddes & Preforred Staok (the "Origion! Series A Issue
Frive™), (H) $3.35 for sach custanding share of Series B Peeferad Stook {the *Criginet
Series B faaue Prive™) and () an amennt egnal to doclared but unpaid dividends on sush
such shaee, Ifupon the ocoprrencs of such eveny, the aseets and Runds thus Saiributed
spgng the holders of the Serias A Praforred Stock and Rerfes B Proforred Stock shall be
nsuthiclent o pomit the payraent to such holders of e full sforssaid proforemial
amounts, then, subjet 10 the vights of series of Prefeored Stk that susy Hom e to
fime eonue e sxistenpe, e cutnn asses and finds of the Corpomtion legally avallabls
for distribution shall be distributed ratably among the holders of the Seres & Preforved
Stock and Serics B Preferved Stock in propoction 1o the aggvepaly preforential amow

%

S F oy 9 . . s -
wich holder would grtherwage be entitled to recaive,

. &8 Upoatbe completon of ths distribution roqudend by subparagraph
{7} of thiz Bection ¥ and any other distribution that may by requived with reepect 1o serles
of Freforrsd Btk st meay fom fme to doms come Info existence, the romaining asset
of the Corporation avallebie S distribulion o sharaboldery shall be disributed snong
the bolders of Sevies A Praforred Stock, Seddes B Froferred Stock and Cosomon Stock pro
rata based on the number of shares of Copunon Slock held by sach {assumdng convarsion
of all such Series A Proforrsd Stosk and Series B Preforved Srock) wat (1) with rospest
this holdurs of Series A Freferrad Stoek, such holders shall have roceived an sggrogats of
35,00 per share {inchiding amounts pald prrsuant to sebsection {8} of this Seotion 2] and
{11} with regpect e the holders of Serieg B Preforved Stook, soch halders shall have
reoelved 1a aggregute of $13.40 per shaee {nsluding wroownts paid pursnant to subsection
(o o€ thiz Section 3); thorsalive, subizet to the sighe of serles of Proferred Stock that may
Fom time 1o Gme come Lo exisienes, i assety romuin In the Corporation, the holders of
the Cenwoon Stock of the Corporation shall receive all of the yemalning assers ofthe

Cotporation pro rats based oo the pumber of shares of Comenon Stock held by sach.

{£}  Forpurposes of this Section 2, 2 liguidaton, digselution or winding
up of the Corparation shall be desmnd to be oovasionad by, o to include, (A3 the
soquisiton af the Corporation by soother entily by meaos of agy ransacton or series of
related troagretiong Gucleding, withowt Hmitstion, &y reovganization, HeTesr o3
eotwoldation, ot excluding any mevger effocted sxchusbvcly for the pupdse of changing
W domioils of the Corpotation); or (B) @ sale of all or substaonially all of the assets of
e Corparation; widsg the Oorperation’s sharghelders of revord se constinied

wnedistaly prior to such scquishion or sale will, imumedintely #fler such soquisition ot
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rotharwise) hold st losst 0% of the votlng power of the surviving or pogquiving

& Ioawy ofswch awm i the consideration recoived by the
Corporation §s other than c,agh* ;“5 valupe will be deeraed iy fadr markel value
Any securities shall be valusd as follows:

(4}  Securilizs sot subjest to invevtmen lofter o other
shmiiar restrictions on free marketsbility:

{1} Ifuwaded on 2 seourities exchangs or theough
The Nasdag Natlonal Markst System, the value shall be doemoed 80 be the average
of the 2§{3$i§£§ prives of the securities on such exchangs over the thiny (30)-day
2 i

wee (3} days prisr t the closing;

{3y Ifsctively waded pvar-the-pounter, the value
shall be deemed to b the average of the clesing bid or sade prives {w&zxmavea is
appht Gﬁbiﬁ} over the thirty (30-day peded sading three (3} dave priov to the

{3} Ifthere is no aotive public markes, the value
shall be the falr marke! valus thereat, as éei&;’mbﬂm fn good faith by the Beard.

(F}  The method of valuation of securities subjsct to
mmw ent fetter of \,ii‘a‘*\“ reatrictions on fee markstability {other then restriction

avisizg sobely by virtus of g ¢ “has,\,h 2 oy statoy as an sffiliate or foruer effiliage}
*‘3&% be to wake an appropniae discount fom the market valus determined as
abova n {A {1, M w (N r@“iect the approximate falr market vadue thereof| &3
é@i@??ﬁﬁ'ﬁy\i in good falth by the Roard,

Gy Lo the event the requiremsnis of this subseetion (e} are not
somplisd with, the Corporation ghall forthwith eithen:

(A} causesuch closing to bt postiponad untl such time
a8 t}'se requirernents of this Seation 3 have bean sompliad with; or

h ~

(B}  cancel such traosas %;I;s;s 5, i which svent the ng'me
prefarenoes and privilogss of the holders of the ;‘s vies A Preferred Stock and

2

- Sodes B Preforred Sook shall revest 1o sod be the sams 83 such sights,
8

ferences and privileges existing bmmediately priar to the date of the Srst notice

vt

¥
- vefarred to b subsection FeE) bersol

(i The Qa‘)"}‘ﬁra ion shall glve cach holder of pocond of
Series & Prefared Stock and Series B Preferred Stock wiitien nofice of sust
impending ansaction not later than twenty {30} duys priorto the m\,&mams*
masting called to approve such trarsaction, or twenty {20) days prior to the
closing g o of such transaction, whichever iy enrlier, and shall also notBe such holdars
i writing ﬂf‘ the final apgmm of such transaction. The firgt o such aotices shall

-
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REEL: (10437 FRAME: 8383

PATENT




descrite the mateeial terms and conditions of the Imponding transastion and the
ravisions of this Seation 3, sad the Corporation shad! thersafier give such holder

. of 3

Esmmpz notics of any ety m‘ changes. The travssotion shall & no svent tafe
wace sooner than swenty (30} days afler the Corparation has glven the first noties
provided for hereln ov sooner than ton (10 days after tha Corporation has ggvm.
notics of sy material changes provided fiw hs“m‘s' pa‘w‘zﬁih& heowever, thatl sueh

,’s

srinds may by shortened upon the writen consent of the holders of x’a\sfm'ed
é:@ ek that are entitled £2 such notice vightg ar simiiar notles rights and Gat
represent =) least a meajueity of the valing powsr of all then euistending sharas @
such Prefervad Stook.

3. Redamption. The Serles A Proferved Stook and Series B Froferred Stoak
are not redsemabie, -

g, Corversion. The holders of the Serfes & Preforved Stock and Sexing 8
i,

Preferred Stk shall have conversion rights as follows {the "Conversien Rights"):
8 Rightie Convert, Each share of Serios & Feeforred Stock and

Seviag B Pesferred Rtock shall be convertible, at the aption of ﬁz* holder mm:m 8 any
time aftey the date o* issusnce of such share at the {:nf‘“f ce o :?“ ke CUorporaliog or any
transfer agent for sush stock, mfs such number of Rdly pald and nonsscessable sheres of
Comunor \fimk as 1% determived by dividing the Original Series & Issue Prics or the
Origlogd Beries B Issue Price, as the cass mm be, by the Conversion Prise applicsble to
wuch share, daternuned @ %ewa&m pravided, in affent on the date die centificate is
surrsndered for x»;a;we:r_s‘c.m The initia! Conversion Prive per share for shares of Sedes &
Frefored Srock shalibe ¢ anx:mi Senias A Issus Price and the nitial Conversion Price

: : referved Stock shall be the Griginal Sevies B Issee Frive;
provided, however, that the Conversion Prive for the Sarivs & Prsforred Stock and Serdes
8 Frefarved Stock shall be subjeet to adjustment a8 set forth in subsection 4(d) below,

3
(34
o
w3
o

]
5
o
75
=5
.AJL
2
2
fe 2
(5
)
=
"f)
7%
b
%
i
?3:3
g
iy
& 5
5
'i
N
14
&

Y Auomatis Conversion. Bach share of Serdes A Frele *?r::d Stack
and Series B Preferred Stock shad] sulomatically be sonverted into shares of Comumon
Stock at the Conversion Price at the tms in effeet for sunh Series & xramn.d Stovk or
Series B Preferred Stock, sy the case may be, innediataly upon the sarlier of (i) except
ag providsd below in subsestion {0, the Corporation's sale of s Comwnon Stock ina
frm eomminnent wnderwritien public affering TSt o 8 registration statement Rader
the Beo mi:;: Actof 1933, as amended, t}w puldie offering price of which was not less
than $7.50 per share (subjest to appropriate adinstnents for stock wplits, dividends,
sembiveions or ¢ Jim recapiializations) a ol 10,000,000 in the agg sgate or (31} the date

specified by eritten consens of agreement of the holders of & majonty of the then
. aulstanding shares of Berles & Prefered Stock and Sesies B Preforred Stock

e Meshaniss of Conversion. Before any bol d ¢ of Preferred Stock
Cshall be antitled to conven e same e sharss of Common Sio ;
survender the certificate or certifiontes therefor, didy endy voe "§, atthe offica sfthe
LCorporation oy of any transfer agont for the E"mz.rmi Stock, and shall give wrinen nolice
by wiadl, postage p cps d o the Corporation st {18 gﬁ‘smsgsai seporal ;
eiection to conver the same and shall stale theveln the name or nunes

weir
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s L - oy or Syt sharas b vy 2 %
gertificate o certificates for shares of Common Stosk ars w LY fetiiny

‘-y < - @ - 5. o S ~ = 5 - e )
hall, 25 300w as practicable thereaBler, szue and delbver ag s;u\}*; office ~-=cz; holder of
3 o, & 3 CRe v 3
o

R¥ £ u
Freforred Stogk, of to the nominge or nominees of such holder, 2 cortificats or c&ataﬁc&tm
for e nusaber of shares of Comunon Stook to which such holder shall be entitied aa
aforesald. Such conversion shall be desroed to huve been made irmmediately prior 1o the
alose of business an ﬁ‘zz‘: azm nf m‘*s U t‘éﬁ gf ﬁim fhﬁrgﬁ_ﬁf Frafervad Stoek to be

g ia e a N S

e upon @*i} conversion shs i be traated for ai‘ p; rposes as the record holder se
holdors of such shaves of O :‘m@m Staek av of such date. If the sonversion is in
conmeetion with an underwritten offering « ?f‘“ seeuritise registered p st to the
Securities Aot of 1933, sv amendrd, the conversion may, &t the aption of any holder
tendering Preferrad Stock for conversion, s:s sonditoned upon the ¢ sf‘s{ g with the

waderweiters of the sale of securitles presant to sueh offering, in which gvent the
BETEOD 5: mtited to reoe w the Caminon Stock fssuable upon such canversion of the
Preferrad Stok shall pot dﬁiﬁmtﬁ in have converied sush ,%\g f erved Stock witdl
brnmedia E ¥ priot to the olosing of suck sale of securities.

53

&) Donversion Frite Adigstments of Prefarred Stock, The Conversion
PFrice of the Berins A Proferred Stock and Serfas B Preforred Stock shall be subjest 1o
adfustment from Ume 1o Bime s Hllows:

3

) {A)  Hihe Covporation shall {ssue, after the date upon
which any shares of Berles A Preferred Stock or Series B Prefomed Stock were
Ergtisausd (the "Purchase Date™ with respect to st ch paried), sny Additional
Stock (as defined below) without :cmnfemtmm of for 2 consideration per share
wast the Conversion Peive for such series ip mle{ m&:aéixt»iy prior tn the
Tiimt“ﬁli&; of such Additional Stock, the Conversion Brive for such series in offens
iromediately privr to sach such zf;«mz«mf: shall forthwith gsxmpz zs otherwisg

;:;rm«'ide o this ehase (1)) be adiusted 10 a price detenmined by 2 Lm:pmhg such
Lunvarsion Prive by & Saction, the ;zgmm;h:r of which shall be the nwﬁmr f
sDRres o chm:}a Stork suistanding fnunediatdy peior o sush lssuane

(acluding, without limitation, the mamber of shares Bfi\ oramon Sk zs:ma‘t)h
upon me conversicn of all of thy wmmzimg s nares of ?ra;em& ook and other
ble securities and assuming the exersise of all mti’mé*ng gptinns,

3t other rights to purchase Conunon S ek or other s mms ponvartible
inte Ceanamon Stock) plus the numiber of shares of Comemon Stock that the

.,
aggragste consideration mcsﬁswé by the Carp ﬂ?%im:} for such Issuancs would
puschase at such Conversion Feice; sod the denominator of which shall b the
number of shares of Quh.\ on Stk cutstanding Inunediately prioy ie such

issuanoe (nsludiag, without Haitation, the munber of shaso of {, e o %‘

wsusble upon the converston of &l of the ot s*tinézm shares QI sferred Stoc

and gher convertible secunties and a3 <$urs‘mg the exersise of all @ ?sm:mrg
fans, wearmmnts or gther rights 1o plvchaze Common Stock or other securities

;‘"33 she tnte Comunon Steck) plus the number of shares of such Additions!

FINLID PRV IRGINY T L0}
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Cof Commes Steck deliverabie upon convarsion of wr

DU RIS TR AT B0

(B} Mo adlustment of the Conversion Prios for the
Series & Proferred Stook or Seriea B Preferred fS,m ek shall be made in an amenst
less tham ons et {&3\.&‘3} per share, provided G u’?}* sdiugtments which sre not
s

s'sqmmfi to b made e shall ke caried forwand ar;fﬁ shall
be either taken o acvouns in any sui:}ssqmr gi; ustment mads prioy 10 thres {3
vears fram the date of the event gix ‘ﬁgs”sa o the adiwstent %mr*@ sarvisd ~
forward, or shall be made st theen {3}%&& fom the dute of the svent
giving rise 1o the sdiustman helug carvied iaw"&“é Except to the Hmdted extent’
provided m& i sebsections (B3} end {E){(4), oo adjustmant of nuch Convarsion
rni:& purstant fo this subssotion ${d}E} shall have the effect ol lncreasing the
Conversior s.’? fee abuve the Conversion Price In effect mmedistely prior to sueh
&?s ugimant.

¥ {()} Fothe case of the hysvanee of Additions] Stock
b deemed to be the amount of cash pad ;d therefor

b ‘fs:s*a de c%w* Eng Ny rERses z&‘n ix discounts, commissions or other expenses

«Ju A, paid or inedrred by the Corporation for any wadereriting {\therwis» n

conneotion with the issuanes and sels thereaf

(B Inthe caze of the isuancsof Additional Stock fors
cousideration i whols @ w pact other than cash, the vonsiderstion other than cwsh

Lt
2"
shall bie derened to by the falr valus theveo! as determined In good Hith by the

Board ims;s,. fve of any sceounting treabment

Vo in il?‘zs case of the isspance {whether befure, on or
after the applicable Purchase Date) w&ws y purchase o7 vights o subsonibs
for Commpn Steck, seouriiies i‘yz:, termg convirhble ntr« Br C ra%m\isfr
Comemon Mook or options to puschase o ;@h‘&stc sabsoribe :3"' ﬁuch :em@ﬁ;bi&
o e ’“?&ngé&ﬁ& seeurities, the following provisions shall apply for all purposes of
his subseofion 4041} and subsestion 4{d)i):

m
'i‘::?
o

&
SEW
&

o
ey

N
]
as.'

ent
)
5
7%
i
53]
Q’{Z
74

3
=
g
]
?‘é

T AL aximumn numbey of shares
of Common Stock deliverable wpon sxgreise {sssuming the safisfetion o any
conditdons fo execcisability, Includiag without Hmitation, the pmﬁg@ of tints, gt

> yvq-s oty

without taking {nto ascount potential antidilution adjuetments) of such aptiona 19
pucchase o tights 1o subseribe for Sommon Stock shall be denmad jo have been

tesund at the tme such optl ms or righis were fssued and for a consideration egual

>

to the sonsiderstion {m‘:zar,m in the manmer provided in subsestions ${EMINCY
and {ENTNY, iF any, reselved by the Corporation upon the iemance of ¢ sc‘n

aptions o rights ;im@ : MDEDUE SXE Ese gm e provided in such e:pimrzs

rights s;ws’;scm zah:mgmw accsrnd polentisd antidiution adjustmentsy for e
overad thereby.

(.
o
2
i
&
=
5
.
{’

{3y Thoaggre ma »nasimum number of ghases
grchange for {asanming
the satisfaction of say cmﬁ&tim;. 1o convertibi sm ar {:,.\:(‘},amwisﬁi?’ including,

i)

s

pe
for in

withowt Himitation, the passage of time, but witheut teking into acconn) potential

antidilution sdiustments) any such conveniible or ex&.amggszb*f SECUIES oF RPOR

Rl

- t:. -
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rt Vi a‘i&au&) pis.;z: :m madvdionm additional considess t‘im? Hany, o be gmsiwﬁ fc
he Corporation {m::hm& taking infs ancount potential antidlution adius

‘i.z;:suﬁ the conversion o exchangs of such set m% tics of thy exervise of auy mmd
opiinng or rights {the consideraton tn gach pase o be determingd in the swnne
providad in subsections H{ANTHET and {00 horse!

{3} Inthe svantof any change in the pumb
shares of Comumon Stock deliverable or to the considesstion payable to the
Corporation upon exercise of suck ophiong ar rights or upor vonversion of or In
exchange for sueh sonvertible or exeh arvmsb s gecurities, inchuding, but ag
tated 1, 2 am&ge resulting fom the fm:x&wm fon provisions therso!f, tha
Conversion Price of the Series & Praferred Qock znd Seriss B Preforred Stovk, to
the sxtant in any way affecied by or compuiad using sush options; rights or
SeT miﬁe&, shall be resomputed to reflat such chm%e but no further adjustent

shall be made for the actead Iseuanne of Comuman Rtock or any payment Gf such
T -:i&-“a 00 upon the exeraise of aoy such ophions orrights or fhe conversion o
exshange of such securities,

arof

{8y Upon the expiration of any such options or
rights, the termination of any such rights 1o convert ar exchange or the expiration
fany Qp;mm cr sights related w such convertitls or exchangealdls seourities, the
Conversion Prive of the Series A Preferred Btock aud Series B Preferred Stock, o

N

the exten? i any way affected by or computed using sueh options, Hghts er

ssourities o options of righ ts related to such seourities, shall be secomputed o
refien the issuance of onaly ths mumbsr of shazes of Common Stoek fand
copvestible or exchangeable seowrities which remain tneffent) actually fsgusd
upen the sxercire of mich o p- inns or rights, upon the conversion or exchange of
sueh seciwities oF upon the exercize of the oplions or rights related 1o such
securities, ’

{3} The number of shares of Conw
deomed ixsued and the connderation dezmid paid ih“m oF pIsuant & Hons
HAMIXE X heveol shall bs appropristely adfusted 1o yefiect any changs,
term ;.\msm o sxpivalion of the type desordbed in g sither subssction & y o

)

{1y “Additions! Stock” shall msan any sharse of Comumon
y desmaed to have bean Issued pursuant o subseotion SDHED by
the i‘ 3 gm‘ tion after the Purchas ﬁaﬁs other thas:

on Stock isnued purseantto 8

T
\ﬁ ¥
DEERT X3 OF

(A sharss of Coe
transacion desoribedd In fubssciion ${dHHD

T
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Rpiivas, warranis or other rights o gmh&sﬁ such Comamon Sioe ;‘}msu:‘s‘: or

£ 5y

fssaabls to samployesy, consullants, offfcers or divestors of the Corporation

E} upte LIDGDNG shares of Common Stock {or-

| prsiant o & stock option plan or restristed stock plan ap a @* 28 by the Board,

whether ssued or issuable bafore or afer the Purchase Date, nst ofan 3y Sk
shares of Common Stock repurchased by the Corporation mze:i any such {‘pﬁ{s“i
warrants or other dights is purchizss such Common Stock that mepies nnmsercised,

and subjset o sdivgiment for sy stonk spifts, dividends, combinations or
recapitaizations with respect {0 such sharss; or

{Cy  shares of Cormmon Stock {or options, warrands or
other riphis 0 purchase such Commen Stﬁb.;\} issuad or issuable to vendors or
olfier persons or enfitics with which the Corporation has or §s establishing
business telationghips {(if In tansaciions with orimadly non-finsnolng puepases)

upn the SXpross 8y pm*«a; of the Bowrd, whaizte issued or pssuable before or after
the Purchass Date; or :

Hod

{I3}  shaves of Coramon Stock issued I connsotion with
& bona fide business acquisition of or by the Corporation, whether by merges,
sonvolidation, sale of asssts, ov sm ar exchaage of stoek; or

5,

(B} shares of Common Stock iasved or issusble upan
convesgion of the Seriss A Freferred Stock or Series B Proferred Stock; o

shares of Common Stock waned o isnuable wpan
nares of Common Stock issued o
T

referred Stock in connsction with thelr purchase of Serdes

{3y shares of Common Swckssued or i 3333{33&{“ ins

public offering befors oy in coanection with whith all mt: dz\ g hares of Sertes
P

A Prefomed Stook snd Sevies B Pas er ed Smef miz §w> m:\zw ad § szman

=3

(Y Inthe eveps the Corporation showld af any dme or f‘@*n
fine 1o time aftar the Purchase Date fix o record dats for the affectuntion o & split
o § *\fi vision of the sutstanding sharss of Common Stock o the deteny .&i‘zw of
holders of Common Srock entitied to resebve 2 dividend or other distn t’smaan
p vai:i & i addittonsd shares of {}*smr::m‘: Stack or ofher secusiiize o Nights

va Libly inﬁr; oy sntitling the holder thereo to receive dirsetly or indirectly,

:a& "sﬁi res of Common %mu\ {hw*ne& seferred to 33 "Common Stagk
?A‘gwix fonst wgt}@out payment of say consideration by such holder for the
asddidonad 5 ‘ was of Comemon Srock or the Conunon Steck Bguivalonts (nchading
the addittonad shaces of Common Stock Issuakle upon conversion or exercis
theveaf), ther, as of such record date {or the dute of such dividend digtribution,
spiit or &;‘sciiv m *& ne renord t‘éaie §§ ﬁxed}, the Qoanversion Price of the

{ : ;
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vy ifthe number of sheres of Common Stock outstanding at
any e afer the Puechase Dats §n dearcazed by 2 combination of the suwstanding

shares of Comenon Swek, ten, Hlowing ths record date of such combination,

the Convarsion Price for the Ssviss A Prefored Stock and Series B Prafe )
Stack shall be sppropeiately fnoreased 2o that the nwabser of sharss of Common
Stock Bisuable on conversion of eack share of w;h series shall be deersased In
proportion to such decrense in cutshanding shaves.
. {7 Qe Disteibulions. Inthe event the Corporation shail deslare &
distribution payable fn securites of other persons, evidances of indebradness tsgund by
the Corporation or uther pmmn assets {excluding vosh dividends) or aptions orrights
not refeored 10 in subsection 4{0X3) above, then, in each such oxse fx the purpose of s
subssotion 4{g}, the h s o ﬁm Series A Prelirred Stock and Sertes B Preformed Stuck
shall be entided o 8 peo p rtionate share of any such distribution as though they were ths
holders of the number of shares e“‘“ Common Block “'im Corporation infe which ghels
stiares of Series A Preferred Stock snd Sertes B Preforred Stock ars convertible as of the
record dase fixed for the determinstion of e ke é&m af Cornmmon Steek of the
Corporation satitled 1o recefve such distabution.
{h Resapializations. 1at any time or frutm Wms to fume there shall be- S

[ v ~

a pecaphialization of the Comamnon %m ¢k {sther than & subdivision, comblastion oy merger
v sale of asssls sransaction povided fov e “z:wh::m in Lﬁiﬁ Secfion 4 or Sevtion  hereof)

provision shall e maede so that the holders of the Serieg A Fraferrsd Rioek and Serdex B
Preferved Stock shall thereaflter be entitled 1o receive upon conversion of the Serles f

Praferrad Stock and Serjes B Preferved Sionck ibe munber of sharer of stock or other

sectities or property of the © Corparation o otherwise, to which a “w ey of Corvnan
Stk deliverabls upon sonversion would have besn sutitled on such recapitalization. In
aay such ease, sppropriate adivstment shall %:»z: raads i the application of the provisiony,
of this Seation 4 with respect to the rights of the holders of the Serles A Preferrsd SWW
and Sertes B Prefe mf} Stock after the recapitalization to the ond Gt the pmms;a‘z\s of
s Section 4 (ncluding edjustment of the Conversion Frics thea in effest and the
nusibey of shares ;;».,z: -hasable npon conversion of the Seriss A Prefarred Rto ck and Seriss
B Praferred Sto0k) shall be applicable after that event ag noasly equivalent as may be

prachicable,

s

-,;w‘

f. The Corporstion will ooy, by amendment of s

Srtictes of Incoyporaticn or \Jeﬁwgsa a.ny ,er*:gsmmhm T e;;i* \i zation, transier of

i L ESTEEL, 6;5\3@;&,*& 2, sssue oy sale of seouritiss oy any othey

etion, 2 veij or seekle avat i the observanse of gmii marge of any of the
i

s
X WA
terans S0 be observad or performed hoveunder by the Corporation, ’=‘>§ will atall times in
goad faith assist {n the canryiug out of all the provisions of this Seetion 4 and inthe
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ol

taking of all such action & may & DS NETESSATY &Y apprepnate in order fo protest the

e Iy < P 5

Converston Rights of the holders of e Serles & Pralr &ﬁ Stock and Seriey B Froferred
%

ok againg? Impainnent,

Yy No Fractiongd Shacss “'m:‘ Certificate as to Adiustments.

(i} No Sasvonal shaves shall mﬁ qused upon the sonversion of
any share or shaves of the Series A Preforved Siack and Serfes B Preferred Stk
and the nummber of sharss of Comman Slock 1o e tesoed shadl be ronimeled o the
neavest whole share. Whether or not fraational shares are ssnabls upon such
sonversion shall be deterintned on the basiz of the 1ol pumber of shares af
§ma&.‘ A Praforred Stock andfor Serisg B Preferred Siock the holder Ix st the time

weering into Connon Stock and the musber of dhavss of £<3m§mm Sock
zwmhe upan such aggroegste sonversion,

{E%} Upon the ovmaenes of sach adjustnens o readjustment of

& Conversion Pri foe pursoand 10 Wis Section 4, the Corporation, al iis axgeuss,
shall promy tly © ‘**m;*ut such adjustonent or atigmmm n scrordance with the
terms hessol and prepars and Rurnish fo sach holder of muck Preferced Stock 2
Mﬂi fizaty serting forth such aé}ﬁzﬂmwt or readiustraent and showing in detall the
'S upon wivch such sdiustment or readiustment §s baged, The Cogporstion

, apan the Wﬂ’f»l’i mqaesi &? asey sienn of any helder of Preferved Stack,
wenish or eause 1o he Sarmished to such holder z lke mtiﬁc s¢ sefting forik
AY such adiu 3&3‘;3 nt and :*f:.staj;\aam:em, {R} the Conversion Prics for such sedes of

o

o Ws
[

253 ‘
&r &

s

o

eter et Srook at the e {n affecy, and £0) the rawnbey of shares of Commun
ook and the amonst, i agy, of sihsr proparty which at the tme would be
l’i’_‘\.*f?-'i""e‘gé upon the conversion of 3 shave of such Preferred Stock.

AT,

o]
i es

{3 Notiew of Becord Bate. Inthe sventofany sking by ths
Corporation of 2 record of the holdess of any class 2 f RER: mw& far the purpose of
detatmining the bolders thereof who are entitled 1o vecsive any dividend {pther than s
cash divider 'é} or otter &ty zhms{"m) 2y right to subsoribe for, purchase or othermse
anquise any shares of stock of any class ov any other seouriting o7 property, o o peseive
forvad Brosk, 8t leust

...w B

%,

aay other right, the Corporation shall mall 1o each b sazi gr of Fref

resnfy (20} days prioe i the date speci Bed thavsin, a) otwa speatfving e ‘iafs» on which
& ;a such rroord Iy to be taken for the pupose of such dividead, ém thution or right, and
the anount and charaster of sunh dividend, uis&ibmd £y vight,

BRSS

i Reservation of Steck lsustls U oon Gomvarsiog, The Corporation

shall at all tirnes reserve and keop avalleble ouwt of By sushorized but nnisse :f shares of

Comemon Stook, solely for the purpose of ﬁfﬁemm me sonversion of the shaves af the

Frofemed Stock, such numnber csfm shares of Common Stock & shall fﬂ?m S to Gme

T:w sufficient 1o effect the conversion of all cutstanding shares of the Preferred Stodd 'md
{atl suy tims the number of authorized but unissued shares of Conumon Kook shall not

e ufgs\ et o f:?"’:mi the conversiog of all then m m’mmn shares of the Preforrad Stock,

b addition o such other remedies &3 shall bo nvailably 1o the holder of au\:h Preforred

Mok ,,w:}.ee{ crpovation will take such corporale aotien as;m)‘ in the opinion of itz

A
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3 YVoting B

o

3000 Yot Righte

{8y Qeneral Vorng Rights, The mif‘as of exch share of Serfes &

Frefarved Stook or Series B Prefensd Block sizzii have the rzz‘eﬁt 0 one vote for each shave
of Common Stock into which such Series A Praforred Stock or Series B Preforred Stock
conddS then be soaverted {with any &a&iem& share detormined on an aggregate
cowveersion bagts being rounded to e nearest whole shared, sad with respeot to such volg,
such holder shall have fsll voting rights and powers aqual 1o the vating dghts and ety
of the holders of Commeon Swek, and shall isa eatitled, ‘:e*wﬁ‘xim;\,.vg any g\mms s
hm‘m“ 0 noties of any sharsholdess’ mgeting i socordanos with the {,»axgsmw‘m

{the "Bylawa™), snd shall be eotidded to vole, togefhor ss » single class with
hokders of Comumon Stock, with rispect o any question upon 3 hich holders of Common
Stock have the right to vote, exeept for the slec :‘mﬁ of dirsciors which thall be ag
provided i subssotion S below, - :

%%
Fosd
& t::‘

Fon

e Blestipn el Birsglors. Netwithsianding Section &} abave, the

.

¢ then ol ﬁardma shares of Serieg & Praf ‘m:i Stock, vollng as 8 separale
Fhe entitled t glent two (2) direetors of the Corporation; the holdars of the then
shares of Saclas B ’:: Freferved Staok, vating as a separate alags, shall be entitled
10 siget ong {§} diractam ﬁw Corporation; the holders of the then cutstanding shaves of
Cornnon Stock, voling us o soparate clags, shall be L?wfi to afect ome {1) divector of the
Ng::cm‘::\ n; and th ers of the then outatanding shares of Serles & ff?z"?“rr 4 Srock,
series B Proferrad Stock and Commen Steck, voting togetier on an av-cveeried basts,
shall be eatithed 1o slect one {1} divecior of the Corporation. Al any meting held for the
purpose of elscting dim ?om tha p{ SHENGE I persen oY by pmw of the holders ufa
o Stock then ouistarding shall constitute 2 quonum of the

!4
e
%
et
ey
P2
5
oo
hoc)
<,
s
23
’\WJ

%

>

sarjonty of the Serfes A& Frefir
Geries A Preferved Stock *‘m & i&ctia}n of divestors 3¢ be slevted Sﬂieﬂv by the holders of
Saries & P"?i’amu Stovk. Avawy mesting heid for the purpase of deening dirpoios, the

».0

AN
rssencs in person of by proxy of the holders of o mejority of the S ws% Praferved

¥ 3
Stoek then n mmm g shall sonsiings & quonam of the Serdes B Preforred Stock for the

#:
siection of divectors 1o be elscled solaly by the holders et‘fsaziﬁs B E’me ] ~<3~£ At
aay mogting het xi f@* the purposs of elecling direciors, the prossnsein g

f e hold *rsnf’amami ¢ of the Comumoen Stook thep out Mﬁze\h

. ‘.-‘

<

gaunm of *;he Common Stock for the slection of dirsctors 1o be slocte

haldess of Comunon Stock. Alany §'§3§%ﬁ§lg heldd for the purpose o Es ting
presenes inporsen or by proxy of the holders of a majority of the Serfes A
Smvak {m an as-sonvenied basis), S,%mc "*s:fmed Stock {on a asonny
Crmemorn Stosk then cutstanding, shall constitets 2 funrin of the Rerlex A ¥
Sty =‘§< Smes B Preforrsd Siook and {Ifar sy Stoek for the sivction of the dhe

¥ i
sizeted by the holders of the Serdes & Frefoersd ook, Soviss B Preferred §4
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Comrovan Stock, vollng on o es-converted basts, & vacanoy it any direotsrship sleged
by the holders of Serivs & Prefervad Stock shall be filed only by vote of the mi;:%ef ~f‘
Serieg & Freferred Stock, & vacaney In any divestarship stected by the holders of Sexes &
Pre A::n'ﬁd Stock shall be file a only by vole of the holders of Sm’i B Preferred Stock, »
vatancy in any directorship electad ?3” the holders of Commom Stock shall be filled only
by vate of the } holders s:sf‘ﬁ:r i Srock and & vacancy in the disotership elected by the
i“&h 3y

s of the Sopies & Praforped ‘\"s:‘s:“c, Seviss B Preferred Stock snd the Common Sim &
. together shall be filled andy by e vote of the holders of the Series & Prafarred .
Srm,k} Series B Preferred Siock snd the Comeman Stock voting togather as provided

ih N : .

&, Protestive Provizions Sublect to the righis of serdes of Preferred Stock
which rmay fom Hms to tme come Inlo exisiencs, s long &s any shaves of Serfes A Prefograd
Stock and Secles B Frofeorred Stock wre outstending, the Corporation shall aot without first
ohtaingag the ag}mm {by vole or writion sonsent, as provided Ty law) of the holders of af laant
2 majenly of the then owtstanding shaves of Serles A Proforrad Stock and Series B Preforvad
Steck voting togsther 38 & single chas:

{:a‘é sel, convey, of otheradse dispose of or encuraber all or
substaptially all of its property or business or merge ir:m oy consolidate with any other
wwwam:} {other than a wholly-owned subsidisry corporation) or affect any transaction
or xeries of related frangactions in which more than ﬁsft_‘. paroznt {$0%) of the votlng

powsey of the Corporalion is disposed of]

o,
5 LE
et

»

: frer or change the yights, prafe rences or privileges of the shares of
Serles A Preforred Stosk or Sedes B Preforred Stock 50 as to materially and adverss E%

{c}  dneoreass or decrenss {other than by sonversion) the nuwker of
authorized shavss m‘" Series & Profored ‘?w:sak or Septes B Prefereed Stuck;

{d} croaty soy now olags or series of stook or any other svourities
convertible inte equity seoudites of the {‘ewomm having & prefevance over, of bamfc an

& parity wath, the ’%*ws ﬁ Freferred Stoek ar Series B F iﬁz‘wd Stook with respact
voting, dividends or upon lgnidation;

-

{} rmem any shase or shares of Preferred Stock or Common
provided, however, thet this restrivdon shall not spply 1o e repurchase of shares
Commen Stk from employees, offtvers, dirsctors, consublants or other pevsons
periorming servizes for the Corporation or any subsidary pursuant o agreementy wider
which t}m& z*;s;* thon has SE\* ;sm to repurchase such shares at coat orat vostupon the
gosurrence of certain svents, sueh as the termination of smployment;

& amend the Corporation’s Axticies o z‘it:::@:'m ation or Bylaws In
ey that materially and adversely affects the holders of the Series & Praferred Sto Vk

or Senios B Preferred Stack; ar

gy changs the nwwber of directors from five (8},

]
i
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o SosafConvensd Suxk o the event aoy sheves of Sevies A Prefired
Stock or Seetos B Praforred ook shall by sonverted puesant o Section 3 harsof) the shares so
somverted shall be cancellod and shall not be loable by the Corpornation. The Avteles of .
Tnsorporstion of the Corpovation shall be appropriately smended o offent the soresponding
sedustion fn the Corporation’s swthorized sapital stk ‘

8. Bepushess of Shares. Inconnoction with sepucshases by the Corgosation
ol ity Common Stoek prevnant fo It sgrovaents with sortadn of the holders thersof, Sections 583
and $U3 of the Calitienis Corporations Code shall ot apply in whole or in pet with respect @
suchs seprrchases, '

Qo gQ&&“ ‘;i§§ §§§§§§. :

13 Tinddend Rishis. Sulbjent to the prior rigivs of bolders of ol classes of
steck af the tme cuntending having prior dghiy st dividends, the holders of Common Stotk
shall br ontided o resive, when s ss declsred by the Bomd, ot of sy ssscts of the
Corporstion logally svailable thareker, sach dividonds o5 may be declared Hom dme 1o e by
the Board., '

2. Ligwidation Rishn. Upon the Houidetlog, dissolution or winding wy of dw
Carporstion, the assets of the Terporatios shall be distiboted as provided in Svedon 2 of
Dvision (8) of dis Anticle I hersol

3, Bodemption, The Corvoon Stock is not rodesmable.
4, Vaoting Rights. The holder of ench shars of Commes Stock shall have the

right to one votz, and shall by entitled to rotise of any Shareholdery” mestdog v acvordanue with
the Bylaws, s shall be entitied to vore upe such matters snd i such ey 58 wmay be

provided by law,

Article 4,

A The hability of the divactors of the Corporation for monetary damages shall be
slimingied o the fullegt extent parmissible under Caldfornis taw,

8. The Corporation is suthorized to provide indevonification of sgeats {as &aﬁwfeﬁ in
Bection 317 of e Califorda Corporntions Code) through bylaw provisions, sgypements with the
sgets, vare of sharsholders or disinterenied Umotors, or otherwize ln mxoss u;:*’ the } o
ioderaniBoation athrrwise permitiod by Seotien 317 of the Caltforals Corposstions Gods, subjext
2nly % applissble limits b2t forth i Secfion 20§ of the Cxlifbenia Corporations Clode with
respect fo sotlons for broack of duty 1o the Corporstion snd {ts shareholders.

2 ¥ ¥

THREE: The forsgoing mmendient bas bern approved by the Boasd.
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FOUR: The foropoing amandment was approved by the holders of the requisite nusnber
of sharss of e Q&@M&N}.‘z i accurdancy with Seerons ¥O2 3

Corporations Code; the wial munber of cuislanding shaees :
vespest o the ferggolng swoendment was 1,303,000 shares of i’fm‘;mw Hroek and 2,138 800
sharey of Series A Proforred Sock. The numbsr of shares voting In Ravor of the Forsgaing
amendment equaled or excesdad the vole vevulred, such reguirad vote belng () & meafority cr'the
ouistanding shares of Common Siock votl g 88 2 separate lass, G aomalondty of the outstanding
«? £ s of Series A Preforred Stock voting as 8 soparats clags and {4} a ma;mfg. of the

anding sharey of Corpnon Stack and Seddes & Praferved Stoek vollng together ax a single
ciass, ‘
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CIN OWITNESS WHEREGYE, e ondersipned have exsouted tals certfionte on

:&& o . 1858,

Qd 0l

Joha ﬁe:s&%a&, Presi timi

fjﬁ éw e

Fiiendel &agm\.\. ¢, Seailary

The undersipned oartify under penalty of pe*r;nm that they have read the foregoing
Amended and Restated Articles of Invorporation snd knew the contents thereof, snd tha the
staternents thereln afe true,

P

BExscuted af San Disgo, Califomis, on _dee & | 1808
aof
P - : F
£y 4 2 Wi
Sl LY s tat
Johm F;mha}g Preaidant
Y AF

S
- g ,“5’} ‘:"(_;/ £
el «i&%vﬁ

Mickie! Kegroff, Seoreiity

[SIGNATURE PAGE TO R}v ENDED AND RESTATED
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