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OF DEL MAR MEDICAL TECHNOLOGIES, G,
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referances and privileges of the holdsrs of the Series A Freferrsd Stock and
‘Sams B Preferred Stock shall revert fo snd be the same as such Sghts,
nreferences aod privileges axisting 3 Sromediaely prier to the date of the St aot e

raferved to n subsection A hepeof,

"!.“3

{3)  The Corporation shall ghve each holder sfre oot of
Serlss & "mfwné Stock and Series B Preferred Stocky eritien notice of st
frapending transaction not later thin tweaty { 20} ddays prior to the sharcholders’
mesting celled to approve such wsaaction, or twenty {i&‘s days prior i z%\a\
closing of such wrensavtion, whichever i sactier, snd shall also notify sush ha

o cae ahall
in writing of the final approval of such transastion, The first of suck netises shall

w’"\

e

PATENY
" REEL: 010804 FRAME: SOBEG

PATENT

REEL: 035060 FRAME: 0162




deseribe the material sy and L sonditinns of the fmprading transa action & azw
S dlag trans o

b

i O » ¥

s Sextion 3, and ¢ ‘mapmatm mz %s sgaflerg &‘&"Q?g“ a5g

prompt nstiee of any ma t**-m;s:h S ‘ g S
plastics ofany maly :ﬁﬁ\ ¢ transactiss 'ami:*‘ ne wvens ke

place aa;:wm thay tweaty (203 days after &,e‘ Corporstion hag glven the first noties
provided for hemm soonsr than ten {18) days after the ‘tﬁmz} alion hag a;v

r\%,\ 3 3 %Y é o

notise of sny mate s«hzmb&s pravid <§ for hereiny prc\rzc.m.\, however, el such
pma& may be S?‘imi’?ﬁ{k*&d upun the writien consent of 1he holders of Profirred

Stock that Ei:ss sntithed fo such no gm oy hi\ or sirnilar notion riphes assd that

32

.«sz“m at faant “'ﬁﬁ‘@e”f\ of the wat vwer of all then o . shaves of
i esn majon & wling power of all LH # ouistending shaves of
sinh Preforred Buwck,

bt

Zedomntion. The Serder A Proforred Stoek and Saries B Prafarred Stock
are not redesmable,

R oy _ : .
5 4, Laaversion. The holders of the Sevdes & Pre f rred Stock and Redes B
g el < - . - j Al = E e
Freferred Stook shali have conversion rights ss follows iﬂ’af“\’m vertian Righis'™n

L W Rights Cogvent Facksbace of Series & Prefery ed Stoek and
Serles B Prefrred Btock shall be convertible, & the aptive of the holder thereaf, ut any
time ::afte;’ the date of ssurnee of such share al the of¥fier of the Corporation or axy
Tansier agant for such stonky inty sueh ruamber of fully pald and s a rassassalile sharss of
C\.ﬁ‘m,.x " Stoe 3< as 1S detsrrnined by émdmgg e Origingl Serins 2 Price o the
Original Seriss B lasue Price, 53 the sase @ may be, by the Conversion ?* “*\p;scam@ o
such ahare, dt‘ srmdoed & hme&&w provided, in &i"f*‘m on the dete the cortifioate s
surrendessd for conversion. The iaital Conversion Prive per shars for shares of Berles A
' ¢ the Origingl Sevies 8 ¥ ;sw* Prics m;{i m& ix‘zi ia} Conversion Frice
Seres B Frefemed Stock & th Seriey B Lasue Price;
»;‘-” :*<§( hmw& | that the Conversion Prise fo ey &) rred Stock sad Serles
sl be subleet to adinstment as set forth fo ss ction ${) below,

4 Automstis Comversion. Banh share of Series & Frefarved Sts:}
snd Series B Prefored Siock shall s t;tammz&m be converted into shases of Lopuaon
iﬁcak 3t the {ifcﬂvgmw Price at the Hime In sffect for sush Smxm AP fﬁi'm.» d Sock wr
Keories B Praferred *«“"c@,, as the vase may be, inmnediaty
as g:s:'amed below in subsestion Ho), the Corporalion’s sals ©
fimny pomuminment widbreaiten publis a“fmm& pursant o 8 !:ags;;tmmh st meni it
the Securities Act of 1933, a5 moended the ;mh i offering price of which was not less
thaly $? i‘ﬁi} per share {subfect v apy swopeiete sdhotments for slock splits, dividends,
sombisations oF vdnt wca;;:r“a‘s\mi\fms‘ and ﬁ“i*‘l\? 500 in the aggregate oy () G ol
spenified by wwitten nonsent ov agresment of the mbam & myjority “of the then

3
3 o
&g Sack.

suistanding shaves of Series & Preforved Stock and Reries B Prefenad

£L ’f’

(3 Machaniss of Convarsion .\_,evi“m\ any
shall be entidad to ponvert the same freo sharss of Commeon S0k
surrender the sertificate or sentificates therefhy, duly ﬁi’i\i{vrk 4,2
’""*\fpma oporafany it .\,\i”” agent i e ?ft:*’mw Sia smci 5%; give
by mall, pastags pe epaid 1o the Corpivation at it g}ﬂmsg&?

ié Sion te comvert the same and shall stale thapsdn e name o

et

,.3,\ e

=
74
2
g
~
42
L ¥)
et
pd
Tew
2
o
o
o ad
M

e

EN IR LRRFIEIF AR 2Ty
PATENT
REEL: 010888 FRAME: d08%

PATENT
REEL: 035060 FRAME: 0163~




S U SRV . S e e 3 :oTy .

serlifnate or contifinates for shares of Common $toek ars 1o be {nsusd. The Carporatida
; 183 leliver at such office 1o such hulder of

: > or nominess ¢ f weh halder, @ coctifivate or certificases

of Cornmen Stoek to which such holder shall be entitled s

-"}

388

» »

= sholl be dearned to Rave been made fmemediately privr to the
=3

RYET
b.?. 3¢ s}f Business on the date of such suvender of the shares of Preferred Stock fo b

suverted, and ths porson or persens entiled to r&mw the shares of Commen § :stzx:,\
a%s 18 Upon suoh conversion shall be trasted for al i purposes ss the reeard }iviwﬁ or
crs of such shares of Donumon Soek as of such date, If the sonversion is
sonnestia w;;,}\ an underwritien offedng of senwrites rogistered pHESIEN 13 ﬁgss
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Price of th &a 8 A Proferred Stock and Serdes B Preferrad Stock shall be sublect to

adjustmen i e o thawe as follows:

~

4 (A} Iche Corporaton shall fesue, after the date upon
which any shares of Serles A Freforred Stockor Buries B Praforred Stock wers

first iszned {the “Purshase Datr” oith respect 1o sush ma‘i any Additfonal
Stnck {23 defiped belowd wi ithout sansideration oc forz ;des aton per ghare
iese than the Conversion Frice for wsh serisg in sffem szs;ca;\aiv pm; tothe
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ey o this clawse (N be adfusted to m g}ma de iem ned by multiplying sush
(‘\r ‘ers if‘i Frice by & faction, the munevator of which shall be the number of
sharey of Common Stock outstandin 1 immediately prior 1o such hsvange
{Sr‘c’mdt without Bmitafion, the number of sharss of Cormun Stock issuable
upon the conversion of ol of the suistanding sharss of Peafarved Sioek and other
sonveriible seourities and assiuning the exerciss of all sutstanding sgsm
warvants or other righty fo pushase Commeon Sk ca( oy other geowites mmf*&%\k
inte Comman Stock) plus the number of sharss of Comman Stotk that the
aggregate consideration reseived by the Corporation for such issuancs would
purchase at such Conversion Price; sod the denominator of which shall betae
raunber of sharss of Commasn Smc*\ ouistanding immediately prior (o such i
fzsnance {insluding, m\qcui Hratestion, the rumber of sharey of Cor ‘r&mm: Mork
issuable upon the tonvarsion of all of the cutstanding shares of Preferrad Swak
- and other sonveetible seourities and z.sw“mg thy sxeccivs of all mnsmmima
aptions, warants or other rights to puchase Common Stock or other Benurites
convertible inte Common Staek) phus the mumber of shares of such Additional .
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the exeroise of options o purchase o rnghin g wb sonibs for such sonvenible ar
axed mg‘ee&k :Muﬁf.s&‘zz sad m%zszaa;mm £onvarsk a0 oF ar eschaoge thereof sc‘;aii b
desrned 10 have been fasued af the fme such ssouritias were fssued or suck
oplions o7 rights wers jssved and for ﬁfﬂﬂﬁi&"{%isﬁ qz;ai o the consideration, i
any, reoeived by the Oo *;:es:sraum for suy sach securities and related options o
rights {exclnding any cash received oo secount of ancrusd indavest ar aserved
ai;vsw:im@ig; phus the minimun additional ¢ mwﬁem don, ifany, to be roceived by
the Corporation {without taldag Ints ace unt potential ! antidilution adfustovent)
Gpon e ¢ 'im«:‘:rswa Sr oxngh nge of Sus:h ﬁ&c*u‘wm e the emmsa of sy m:ais&
eptions o rights (the consideration n sach sese o be delermined in the menner
provided in subssations AT and (DD hersof,

{3} Inthe cverdof any change in the number of
sheses of Commaon Stoek deliverable or in the sohsideration pay ;’ab? t0 the
Lorporation ypon exereise of suck options or dghts o upon sonvassion of ordn
exchange for sueh comverttle or aws:;‘mngm% securities, Including, but net
Healted t, 2 changs resulting fom the anddiie fion provisisns theresf) te
Conversion Peize of the Sedes 4 7 ez‘*rrcv:i Stock aid Swiss B Preforved Stack, fo

the sxusny in any way affected by or computed using such options, rights or
seeurities, shall be recomputed w reflect such change, but no further adfustnent
shall be made for the sotoal Bssuancs of Commen Stock or any payment of such
considerstion upos the exeecise of any such SpLons or rights or the conversion oy
exchangs of such seaurities

: {4} . Upon the expirationof any suth g}ymﬂ or

rights, the teomination of any such vighis o \.sw stor sxchangs or the axpiretien
af any opticns or sighis rebated 1o gush convertible or sxchangoable socuritiss, the
Cotyversion Prive of the Series A Prefeered sz;swsa amd Series B Preforved Stosk, fo
the extent in any way affactad by or computed wsing such options, rghts ¢
sacwgities or options or vights rsiagezd ‘?:z) such ssouritiss, shall ?“:: zammpnte:ﬁ {o
refiser the Ixsuance of only the numbsar of shaves of C mﬂ men Stock {and
converiible o cwmﬁza&ﬁe seuy Luea w‘mh remaln in efect) adb A1y iasued
upon the sxersise of such pptioes or vights, upon the conversion oF exChAngE of
such sacurities or upon the sxsweiss of the oplinss ov rights relaied 1o such
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seacilies,

{8} The number of shares of Conunon Stesk
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~ é mmnd fssund and the consideration desmed paid tharefor pursuant 1o subssctions
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B HE 30 1AH 88 shsere 3 4
e - Sﬁj ‘ Qus. 0 L 100,000 shuras of Commean Stock {or
HRVORT, WRITARLS O Dilter gkl 1 purchase such Comunan Stock) fesved o
covahie oy By PamenlEsnde . N IR 3
wsuahie o employass, consultands, of iwees or dirsctors of the Corporation
# #7 . » 3 ) .
puss im 18 3 siock option plan o restristed stack plan approved by ¢hr Board
wiiether insued or fssuatls hefnre or after the Preel e net of an "
s ued ! iﬂéj %u Seiare o atter the ‘tiai\{‘.tasé Diate, net of any sugh
‘ of MOV H1ACK repusvhased by the wpmcz“ nd any sueh opton
\%ﬂ“\? 3,,* & “?4‘?} o ¢ T U A . . LIRS,
\ an ; i:?:}m: 18 t puschase $26 w‘,\’am an Stack thet ex xpire uneserelsed,
snd sy 3@:\ e adfustment for any stosk splits, dividends, combisations or )
o1 3 =2

recapitaiizations with respec
o , . .
- (& shees of Common Stoek {or options, warnts ot
Sthie o Ty e a :
olner rights to pucshase such Common Stock) issued or fasuabie to vendors or
e,thﬁr peesony o enhities with which the Corporation has or i3 establie hing
business relationships (i in tansactions with primarily s’zmwﬁnmsmw p*-;\t‘pmes‘s
SN . o ¥ . s 3 > Y 3 H g o
upcn the sxpress approval af the Board, whether fssuad or fssusble hefire ar after
t}:s Furchase Dats; oy

e . - ‘ : 5 3 .
Iy smee«; of Comman Stack {ssued In sonnestion with

& bona fide business acquisidan ofor by the © ton, whath
“’\N@S‘ﬁag‘*;‘x ¥ sate o f n?» N N ‘4&{'}5’&“ V‘E“ﬁ W}%’”“‘be rﬁgrgg
conolidalion, saie ofassels, org 33* ar exchange of stock; or

xi'} shares of Comemon Stock fssead or g
conversion of the Berles & Preferred Stock or Serfes B Praferrad Swek; or

;,,1

of Common Risek Z“Sli?ﬁ isma?ﬁa upon
s oshares of Comman Stoe
ack fn connaction with i}

{}f} shares
§ : evarcise of any waraals 1o purdh

(n

e

3
3

purchasers of Series B Froferred
8 Prafeored Stock oy

has
[t

() shares of Comman Stock Issued or ssuable (T} in s

public offering before orin f;(s weotion Wwith which al celstanding shaces 0“ bm
A Frofervad Sock and Sexes B Prefored Sk wi; E:«\ ss}wﬂ«s& 1o Comrgnion
Stock or (U upon sxergise af warrasts ov vights granted 1o underwrits o
sopnection with such & paliic offenng,
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. o -§ s N
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at the number of shaces of Common Stock lssushle on wrvmm
such sariss shall be increased b propertion to sush inoresse of
shaves of Commeon Stack ¢ auistanding and those isseable with
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Lu33 Qm:&man &tb»ﬁ. EQ»ngiﬁﬁ\b ‘yii\\ fhe gl*zm:\gr gj sharsg ggrmbzg
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with regpect s Common Stank Bguvalens dotermined fom time g o time b the
masaer provided for deemed fssuances in subseotion D above, 57
. EAS #

vy ke mm‘f’;s'ﬁ: of shares of Comumon Slack ou sistanding &t
e aler the ?mmaw Date s detrensed by & combination of the sunstanding
shares of Qommon Rock, then, faiiﬁw‘;ng the record date of such rombination, )
the Conversion Frice o the Sevias A Prefered Rtock and Series B Prsferred
Stock shall Le appropristely increased so that the rumber of shares of Commen
Stock ssuable on conversion of mﬁn shars of such series shall be deorensed in
properon 1o such decrense in cutstanding sharss,

&Ry

(81 Qiber Distibutions. In the svent the Curporation shall deslare 2
distritution payabls i seeeriies of other pee sons, ovidences of indebtedness issued by
the Corporation or other }‘»E'Sx.;:as sasets {excloding vash dividend }e::r aplions or a‘agms
uot referved vo in subsserfon A{d) i} alove ﬁ*m} L ek such case for the purposs of tis
subseotion 408}, the ucis,ins wfi%m Betiss A& Preferrsd éix}s‘& and Sovies B Frefered Stock
shall be em?m\,d to & proportionate shate of any sueh distdbution a8 though they were the

holders of the number of sharee of Common Stock afths © Corparation inte which their

S‘\a,ss of Saries A Fraferred Stock and Sedes B Proforeed Rloek are sonvertible as of the
soord e fived for the determination of the halders of Common Steek of the

i’ orporation eatitied o reseive sush dsribistion

(5 Rocaplolizations. st any tdme or from tme 1o Ume there shall be

a recapitalization of the Common Stock {other than 2 sabdivizion, somblaation or mrger
Qr S?& 01’ assets transaotion provided for clsewhere Intids 8 &stmz 4 ot Section 2 hereof)
provision shall be made so &‘ﬁm the holders of the Sarles AR ms.é\ Stack and Dertes B
Preferre ;‘S ack shall thereafter by entitled 1o recaly ¢ upon Kenver sion of the Sardss A
Preferted Stock and Secles B Praforved Stock tha nurmber of shares of stack or other
secusities or property of the Corporation oy otherwise, o whicha h ider of Commen
Stock deliverable upon conversion wosld heve been entitled on such reeapitalization, in
v such cass, appropriate adfustmeat shall bs mads lothe apg iation of the provisions
this Section 4 with respest 1o the xights of the holders of the Swies A A Prefrved Biock
and Sed fies B B Preforred Stook alfiar the recapitalization to the end that tig ms:ms;:tsm of

is Szotion 4 Gncloding adivstment ofthe © em-'moa Price then in offest and ism .

o g ¢ Sepes
aumber of shares ;,um%"asa‘sie upon sonversion of the Serles & Preforsed Stack and
fvaiant 88 ey %S
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 the mm‘ar\m of
srles B Preforred Sock
shall be rounded 1o the
maarm mme shaee. ‘v%at%*es By R M ‘:z:m* sirases are jpsuable upon such
conversion shall be detennined op the basie of the tote! number of shaves of
Benes A Preferred Stock andlor Ssrise B Preferred Stock the holder b a8 the Sme
converting nto Commen Stock and the sumber of shaces of Covmon S tock
isuable upon suck sggregate canvarsion,

() Upon the ooourrence of sach adiustment or readiustoent of

v Conversion Price pussuant 10 this Section 4, the Dorporation, & it axpense,
shall promptly computs such adjostmant or readiustment ia sevordancs with the
texees hevesf and peapare and Sunish to 2ach holder of sach Proferred Stock a
oertificate setting forth such arﬁm.smam ¢ readjustoent and showlng in detall the
facts upon which sush sdiusiment o readinstment s based, The ii‘:;%pma'a‘m
shali, upon the written request At m} time of any helder of Preferred Stock,
furnish or cause 1o be Rundshe te such hiolder » ftke carfificate setting forth
(A} such adiastnent and roadhntmeny, {R) the Conversion Price for sush serdes of
Preforeed Stock at the tine in f af‘d {0} the number of shaces of Comrnan
Stack and the amou, 1 ey, of other pm p‘“ri}f which ai the tme weuld be
recaived upon the conversion of a hafea { such Prefared Siock.

& Hodesol ¥ Regard Datg ¥ 1 e event of any taking by the
{’Q%}ma nool s reosed tﬁ:’ widers of say a&-xs 5§ ftiey for the purposs of
determiniog the balders fhe ool whe e entitled to n any dividend {other than g
cash dividend) or other distribution, any tightto hm’s‘&@ f’ms parchass or sthersige
asquire any shares of stock of any class or say m}m securities o1 propoty, or o peoalve
any other nght, the ﬁmp‘:mm@ shall mail to sach holder of Preferved Block, sileast
fecenty {207 days prioe o the date specifisd thersin, 2 notive spesifying e date on which
any sich record Is fo be taken for the purpore of such dividend, distribution or right, and

ﬁi"‘ amoust and chisracter of such dmm’::ri Sistribution or vight.

1) Reservating of Stock Isauehls Upon Sopversion. The Corporgiion
N Y -
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Common Stoek, solely for e ﬁ\mspm‘ of effecting the conversion of the shates &1 tha
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Common Stok, votlng on an ssconvertsd basis, & °af:amy‘ in any dircoiorsid
by the holders of Serles A Preforved Stook ghall be Hited only by vote of the holders r;f
Sena: A Preferred Stack, 5 vataney in sy divector ship eloctest by the holders of S ia

Prefered Stock shalf be filled snly by vote of the holders f Saries B Prafecred Stoc 3
V‘&&&ﬁﬁ}“ in any dirsctoeship giss&e:a by the holders of Cormon Stock shall be £ i~§§ aaly
by vote of the holders of Common Stook #ad & veoaney int fm sirsstorship elested by th
holders of the Series & Preforved Stock, Series B Preforved Stock and the Common mck

voling together shall he filled ondy by the vote of the holters of the Series A Freferved
mavk Sw;mw R Preforred Stock and the Comman Stock votlng together ag provided

2

P
& wid

8. Erclective Provistons, Sublest to the vights of series of Praferred Stack
whish may frow thoe fo Sme come inte sxistenss, so long & sy shases of Serles & Pr ei”m ad
Stoek and Sedey B Preferred Stack ars cutstanding, the \Lx:s.p ration shall not \sm};mai firat

obtaining the a;:sgrm 2 {by vote o wrilten consent, as provided by },m% €5 the holders of at least
sonaiorly ofthe ¢ :m'fs anding shaves of Serles & Breferved Stock Sertas B % sforred

Steck voling m*eiﬁ’:& as 2 single chey

{a‘; sell, cogvey, o ptherwise dispose of or encuraber &l or
substantially s} of its property or bushneg or mmg* inte or consoldars with say other
caxpera‘*sm {QR}M than a whaﬁy«v wmed subsidiary sorparatisg) or sffect any traneaction
or sevies of reluted transastions in which maore than 8&y persent {§0%) of the voting

power of the Torporation is dispased of

o
LR
Jaxting

Series A Preforrsd Stock or Series E ?s?fc:m Stook 5o as to waterially and adversely
af¥oor such sharas; )

(b  alter or change the sights, preferences or privilegss of the shaves of
g A

. s S Y the v )
{c)  insvesse or decrease {sthar then by conversion} the number &l

o N 8ok v
authorized sharss of Serics & Proferved Stock or Santes B Prafores ad Kok

g} create any new class oy sories of stock o a0y & ather secusHies

ol o5 ok ", - st s }:\s,.“ . &
sonvertble into equity seousities of the Corplration s Vmgﬁpg\fﬁ&h}m aver, o v:; ,ng n
a parity with, the Serles & Proferred Suwk or Reries B Preferred Stook with ryspet’
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voting, dividends or ypon Hywidation
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A wa & ‘: ‘ faryY .
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WA ARERNR . 3 =
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