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To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

Additional names of conveying parties attached? |:|Yes @ No

1. Name of conveying party(ies)/Execution Date(s):
CALIFORNIA AMPLIFIER, INC.

[] Association
[ Limited Partnership

[ individual(s)
] General Partnership
E] Corporation-State

[] other

Citizenship (see guidelines) DELAWARE

Execution Date(s) JULY 30, 2004

3. Nature of conveyance:

(] Assignment I Merger

[] Security Agreement [ Change of Name

E] Other

Additional names, addresses, or citizenship attached?
1 No

2. Name and address of receiving party(ies)

[ Yes

Name:CALAMP CORP.

Internal
Address:

Street Address: 1401 NORTH RICE AVENUE
City: OXNARD

State: CALIFORNIA

Country:_U.S.A. Zip:_ 93030
[] Association  Citizenship
D General Partnership  Citizenship
[ Limited Partnership ~ Gitizenship

Corporation Citizenship_ DELAWARE

[:] Other Citizenship
If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No

(Designations must be a separate document from assignment)

A. Trademark Application No.(s)
76/478,602

4. Application number(s) or registration number(s) and identification or description of the Trademark.

B. Trademark Registration No.(s)
1,866,779

Additional sheet(s) attached? [3] Yes [ ] No

C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence
concerning document should be mailed:
Name; KOPPEL, JACOBS, PATRICK & HEYBL

Internal Address:

Street Address: 555 ST.CHARLES DR.
SUITE 107

6. Total number of applications and
registrations involved: 7
7. Total fee (37 CFR 2.6(b)(6) & 3.41) $_280.00

[C] Authorized to be charged by credit card
[(*] Authorized to be charged to deposit account .

Enclosed (for any deficiepgy)-
-

City: THOUSAND OAKS
State: CAL.TFORNIA Zip: 91360

Phone Number: (805) 373-0060
(805) 373-0051

Fax Number:

Email Address; generalmail@koppelpatent. cof

8. Payment Information:

a. Credit Card  Last 4 Numbers

Expiration Date

e

b. Deposit Account Number _]]1-1580 -
Authorized User Name RICHARD S. KOP?EL

2/l for

9. Signature: / _ /
nature

02/28/2005

01 FC:8521
02 FC:85e2

Date

M—WHMBICHA S. KOPPEL Total number of pages including cover
Name of Person Signing sheet, attachments, and document:
Docu recorded (including cover sheet) should be faxed to (703) 306-5995, or mailed to:
Mail Stop ec;‘datlon Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450

+
§
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KOPPEL, JACOBS, PATRICK & HEYBL
Re: CALAMP - Change of Name

PTO-1594 Recordation Form Attachment

4. Application numbers or registration numbers and identification or description of
the Trademark: (continued from page 3)
A. Trademark Application Nos. B. Trademark Registration Nos.
78/293,997 1,878,470
78/261,547 1,651,900

1,906,370
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"Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF "CALIFORNIA AMPLIFIER,

INC.", CHANGING ITS NAME FROM "CALIFORNIA AMPLIFIER, INC." TO

"CALAMP CORP.", FILED IN THIS OFFICE ON THE THIRTIETH DAY OF

JULY, A.D. 2004, AT 2:31 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

2137123 8100

AUTHENTICATION: 3268542

040560377 DATE: 08-02-04
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State of Delaware
Secratary of State
Dhvision of Corporations
Deliverad 02:31 PM 07/30/2004
FILED 02:31 pM 07/30/2004

SRV 040560377 - 2137123 FILE
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
CALIFORNIA AMPLIFIER, INC.
a Delaware Corporation

Richard K. Yitelle, Secretary of California Amplifier, Inc., a corporation organized and
existing under the laws of the State of Delaware (the "Corporation™) does hereby certify as
follows:

1. The name of the Corporation is California Amplifier, Inc.

2. The original Certificate of Incarporation of the Corporation was filed with the
Secretary of State of the State of Delaware on September 8, 1987. Such certificate was amended
pursuant to an Amendment to Certificate of Incorporation of the Corporation filed with the
Secretary of State of the State of Delaware on September 19, 1996.

3. This Amended and Restated Certificate of Incorporation amends, restates and

integrates the cettificate of incorporation of said corporation and has been duly adopted in
accordance with the provisions of Sections 242 and 245 of the General Corporation Law of the

State of Delaware by the favorable vote of the holders of a majority of the outstanding stock
entitled to vote thereon.

4. That the Certificate of Incorporation of the Corporation, as so amended, is hereby
amended and restated in its entirety to that the same shall read as follows

ARTICLE I
A, The name of the corporation is
CALAMP CORP.
ARTICLE 11
A, The address of the registered office of the Corporation in the State of Delaware is
15 East North Street, Dover, Delaware 19901 in the County of Kent. The name of its registered
agent at that address is Paracorp Incorporated.
B. The corporation shall have a perpetual existence.
ARTICLE 11

The purpose of the Corporation is to engage in any lawful act or activity for which a

corporation may be organized under the General Corporation Law of the State of Delaware as set
forth in Title 8 of the Delaware Code (the "GCL").
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ARTICLE IV

The Corporation is authorized to issue two classes of capital stock, designated Common
Stock and Preferred Stock. The amount of total authorized capital stock of the Corporation is
43,000,000 shares, divided into 40,000,000 shares of Common Stock, par value $0.01 per share,
and 3,000,000 shares of Preferred Stock, par value $0.01 per share.

The Preferred Stock may be issued in one or more series. The Board of Directors is
hereby authorized to issue the shares of Preferred Stock in such series and to fix from time to
time before issuance the number of shares to be included in any series and the designation,
relative powers, preferences and rights and qualifications, limitations or restrictions of all shazes
of such series. The authority of the Board of Directors with respect to each series shall include,
without limiting the generality of the foregoing, the determination of any or all of the following:

(a)  The number of shares constituting that series and the distinctive designation of
that series;

(b)  The dividend ratc on the shares of that series, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relative rights of priority, if any,
of payment of dividends on shares of that scries;

(c)  Whether that series shall have voting rights, in addition to the voting rights
provided by law, and if so, the terms of such voting rights;

(d) Whether that series shall have conversion privileges, and, if so, the terms and

conditions of such conversion, including provision for adjustment of the conversion rate
upon the happening of certain specified events;

(e) Whether or not the shares of that series shall be redeemable, and, if so, the terms

and conditions of such redemption including the date or dates upon or after which they
shall be redeemable, and the amount per share payable in casc of redemption, which
amount may vary under different conditions and at different redemption dates;

® Whether that series shall have a sinking fund for the redemption or purchase of
shares of that series, and, if so, the terms and amount of such sinking fund;

(8)  Therights of the shares of that series in the event of voluntary or involuntary

liquidation, dissolution or winding up of the Company, and the relative rights of priority,
if any, of payment on shares of that series; and

(h)  Such other designations, preferences and relative, participating, optional or other
special rights and qualifications, limitations or restrictions thereof as it may deem
advisable;

all as shall be determined from time to time by the Board of Directors and shall be stated in a
resolution or resolutions providing for the issuance of such Preferred Stock (a "Preferred Stock
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Designation").

The number of authorized shares of Preferred Stock may be increased or decreased (but
not below the number of shares then outstanding) by the affirmative vote of the holders of a

majority of the capital stock of the Corporation entitled to vote, with all such holders voting as a
single class.

ARTICLE V .

A, Each bolder of Common Stock of the Corporation entitled to vote shall have one
vote for each share thereof held.

B. Except as may be provided by the Board of Directors in a Preferred Stock
Designation or by law, the holders of Commeon Stock shall have the exclusive right to vote for
the election of directors and for all other purposes, and holders of Preferred Stock shalil not be

entitled to receive notice of any meeting of stockholders at which they are not entitled to vote or
consent.

C. The Corporation shall be entitled to treat the person in whose name any shares of
its capital stock is registered as the owner thereof, for all purposes, and shall not be bound to
recognize any equitable or other claim to, or interest in, such shares on the part of any other

person, whether or not the Corporation shall have notice thereof, except as expressly provided by
applicable law.

D. No vote at any meeting of stockholders need be by written ballot unless the Board
of Directors, in its discretion, or the officer of the Corporation presiding at the meeting, in his
discretion, specifically directs the use of a written ballot.

E. Special meetings of the stockholders of the Corporation for any purpose ot
purposes may be called at any time by the Board of Directors, the Chairman of the Board of
Directors, the President or the holders of 10% or more of the combined voting power of all
classes of the Corporation’s capital stock.

ARTICLE VI

A, The business and affairs of the Corporation shall be managed by or under the
direction of a Board of Directors consisting of no fewer than four and no more than seven
directors. The exact number of directors of the Corporation shall be fixed from time to time,
within the limits specified, solely by resolution of the Board. At each amnual meeting of
sharcholders the directors shall be elected to hold office until the next annual meeting. Each
director shall hold office after the annual meeting at which his term is scheduled to end until his
successor shall be elected and shall qualify, subject to prior death, resignation, disqualification,
or removal from office. Any director ¢lected 1o fill a vacancy not resulting from an increase in
the number of directors shall have the same term as the remaining term of his predecessor. In no
case may a decrease in the number of directors shorten the term of any incumbent director. Any
newly-created directorship resulting from an increase in the number of directors may be filled by
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a majority of the Board of Directors then in office, provided that a quorum is present, and any
other vacancy on the Board of Directors may be filled by a majority of the directors then in
office, even if less than a quorum, or by a sole remaining director.

Notwithstanding anything to the contrary, the holders of a majority of the shares then
entitled to vote at an election of directors may remove any director with or without cause.

Notwithstanding the foregoing, whenever the holders of any one or more classes or series
of Preferred Stock issued by the Corporation shall have the right, voting separately by class or
series, to elect directors at an annual or special meeting of stockholders, the election, texm of

office, filling of vacancies and other features of such directorships shall be governed by the terms
of the

Preferred Stock Designation applicable thereto, and such directors so elected shall be in
addition to the number of directors provided by this Certificate of Incorporation.

B. The directors shall have the power to adopt, amend or repeal the Bylaws of the
Corporation.

ARTICLE VI

A. RIGHT TO INDEMNIFICATION. Each person who was or is made a party or is
threatened to be made a party to or is involved in any action, suit or procceding, whether civil,
criminal, administrative or investigative (hereinafter a "proceeding™), by reason of the fact that
he or she, or a person for whom he or she is the legal representative, is or was a director or
officer of the Corporation or of California Amplifier, Inc., a California corporation ("CalAmp "),
or is or was serving at the request of the Corporation or CalAmp as a director, officer, employee
or agent of another corporation or of a partnership, joint venture, trust or other enterprise
(including service with respect to employee benefit plans), whether the basis of such proceeding
is alleged action in an official capacity as a director, officer, employee or agent or in any other
capacity while serving as a director, officer, employee or agent, shall be indemnified and held
harmless by the Corporation to the fullest extent authorized by the GCL against all expense,
liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties
and amounts paid or to be paid in settlement) ressonably incurred or suffered by such person in
connection therewith; and such indemnification shall continue as to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of his or her heirs,
executors and administrators; PROVIDED, HOWEVER, that except as provided in Paragraph B
of this Article VI, the Corporation shall indemnify any such person seeking indemnification in
connection with a proceeding (or part thereof) which is initiated by such person only if such
proceeding (or part thereof) was suthorized by the Board of Directors. The right to
indemmification conferred in this Article VII shall be a contract right and shall include the right
to have paid by the Corporation the expenses incurred in defending any such proceeding in
advance of its final disposition; PROVIDED, HOWEVER, that, if the GCL so requires, the
payment of such expense incurred by a director of officer in his or her capacity as a director or
officer in advance of the final disposition of a proceeding, shall be made upon delivery to the
Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts
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so advanced if it shall ultimately be determined that such director of officer is not entitled to be
indemnified under this Article VII or otherwise. The Corporation may, by action of the Board of
Directors, provide indemmification to employees and agents of the Corporation with the same
scope and effect as the foregoing indemnification of directors and officers.

B. RIGHT OF CLAIMANT TO BRING SUIT. If a claim under Paragraph A of this
Article VII is not paid in full by the Corporation within 30 days after a written claim has been
received by the Corporation, the Claimant may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the
Claimant shall also be entitled to have paid the expense of prosecuting such claim. It shall be a
defense to any such action (other than an action brought to enforce a advance of its final
disposition where the required undertaking, if any is required, has been tendered to the
Corporation) that the Claimant has not met the standards of conduct which make it permissible
under the GCL for the Corporation to indermify the Claimant for the amount claimed, but the
burden of providing such defense shall be on the Corporation. Neither the failure of the
Corporation (including the Board of Directors, independent legal counsel or the stockholders) to
have made a determination prior to the commencement of such action that indemnification of the
Claimant is proper in the circumstances because he or she has met the applicable standard of
conduct st forth in the GCL, nor an actual determination by the Corporation (including the
Board of Directors, independent legal counsel or the stockholders) that the Claimant has not met
such applicable standard of conduct, shall be a defense to the action or create a presumption that
the Claimant has not met the applicable standard of conduct.

C. INSURANCE. The Corporation may maintain insurance, at its expense, to protect
itself and any director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise ageinst any such expense, liability or loss,
whether or not the Corporation would have the power to indemnify such person against such
expense, liability or loss under the GCL.

ARTICLE Vil

A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except that this
Article VIII shall not eliminate or limit a director's liability (i) for any breach of such director's
duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (jii) under Section 174 of

the GCL, or (iv) for any transaction from which such director derived an improper personal
benefit.

Any repeal or modification of this Article VIII shall not increase the personal liability of
any director of the Corporation for any act or occurrence taking place prior to such repeal or
modification, or otherwise adversely affect any right to protection of a director of the
Corporation existing at the time of such repeal or modification.

The provisions of this Article VIII shall not be deemed to limit or preciude
indemnification of a director by the Corporation for any liability of 2 director which has not been
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eliminated by the provisions of this Article VIII.
ARTICLE IX

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, and ali rights conferred on stockholders herein are granted subject to this reservation.

ARTICLE X

Meetings of stockholders may be held within or without the State of Delaware, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept (subject to
any provisions contained in applicable law) outside the State of Delaware at such place as may
be designated from time to time by the Board of Directors or the Bylaws of the Corporation.

IN WITNESS WHEREOQF, the undersigned, being the incorporated herein, has
executed this Amended end Restated Certificate of Incorporstioa this y of
2004,

CALIFO, AMPLIFIER, INC.

By: .
K. Vitelle
Sccretary
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