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To the Honcrable Gommissivner of Patents and Trademarks: Please record the attached ofiginal dosuments or copy thereaf.

1. Name of convaying party(ies): 2. Nameg and addrass of receiving party(ies)
Clean Air Partners, Inc. NMame: Clean Air Power, lnc.
internal
Address:
Individual(s Agsociation
|:| ndivicual(s) D ] ) Street Address: 5066 Santa Fe Street
I:l General Partnership I:l Limited Partnership ]
[X] Corporation-state {California) City:  San Diego  state: CA Zip:_92109
|:| Othar |:| Individual{s) citizenship

D Assogiation

Additional name(s) of conveying party(ies) attached? [ [Yes [X | No I:I Genersl Partnership

3. Nature of conveyance: D Limited Parnarahip
D Assignment Merger Corporation-State Delaware
r:l Security Agreement Change of Name I:j Otner
D Other If asmignee s not damisiled in the Unlted States, a domestl:
representat\ve dea\gnatlon |2 attached: Ymx k)

=]
(Deslgnations must ba a separate documen fE assignmeant)
I R

i . A s CQROTI2
Execution Date:  merger: 03/27/2003; name change: 08/07/2003 Adotianal names) & address( o5) afached? von

4. Application number{s) cr registration number(s):

A. Trademark Applicatlon MNo.(s) B. Trademark Registration No.(sy __ 2,316,418
@
— - - — — -— g
Additional number(s) attashed I:l Yes Na 5
5. Narme and address of party to whom correspondence 8. Total number of applications and o
concarning document should be mailed. registrations invalved: ... 0
[
Mame: Timothy E. Newholm -
-
=}
Internal Addrese: 7. Total fee (37 CFR 8.41).................5 40 )
0
Boyle Fredrickson Newholm Stein & Gratz 5C I:l Enclased )
Authorized te be charged to deposit account 3
%
. . I
Street Addrass: 8 DPaposit account number: ]
250 E. Wisconsin Ave., Ste. 1030 50-1170
city,_ Milwaukee State; W1 Zip:_ 53202
DO NOT LISE THIS SPACE
8. Signature,

Timothy E. Newhaolm
Name of Parson Sighing Signature Date

Total number of pages including cover shasat, attachmanta, and document:

Mall documents to be recorded with roquired cover sheet Inforrmation to:
Temmissioner of Fatent & Tradomarks, Box Assignments
wWashington, D.C. 20221

TRADEMARK
700051427 REEL: 002742 FRAME: 0334



BA3 11:36 4142259753 BOYLE FREDRICKSOM FP&GE

Deelcrwere ...

The ‘First State

I, HARRIET SMITH WIND3OR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EERERBY CERTI¥Y THE ATTACHED IS A TRUE AND CORRECT
copyY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

“OLEAN AIR PARTNERE, INC.", A CALIFORNIA CORPORATION,

WITH AND INTQ "COLEAN ATIR PARTNERS, INC." UNDER THE NAME OF
"CLEAN AIR FPARTNERS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, A5 RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-SEVENTH DAY OF MARCH, A.D. 2003, AT
B:45 O'CLOCK A_M.

A FILED ¢OPY OF TEIS CERTIFICATE HAS BEEMN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

3630852 3100M AUTHENTICATION: Z3332Z4

030203129 DATE: (03-27-03
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ETATE OF DELANARE
SFCRETARY QF STATE
DIVISION OF CQERPORATIONS
FILED 0&:43 AM 03/27-2003
pIO203129 — FEF0EILD

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
CLEAN ATR PARTINERS, INC., a California coTporabian,
INTO
CLEAN AIR PARTINERS, INC., a Delaware corporation

Clean Air Partners, Inc., a corporation organized and existing under the laws of the
State of California (“Company-Califomia™),

DOES HEREBY CERTIFY:

FIRST: That Company-California was incorporated on October 24, 1991 pursuant to the
California Corporations Code, the provisions of which permit the merger of a parent corporation
organized and existing under the laws of wiid State into a subsidiary corporation arganized and
exisdng under the laws of a diffcrent state. '

SECOND: That Company-Califommia owns one hundred percent (100%) of the
outstanding shares of thc common atock, $0.001 par value per share (“Capital Stock™),
of Clean Air Partners, Inc., a corporation incorparated on February 27, 2003, pursuant to the

 General Corporation Law of Delaware (“Company-Delaware’™), and having no class of stock
outstanding other than saad Capital Stock,

THIRD; That Company-Califoynia, by the following recitale and resohitions of its Board
of Diroctors duly adopted at a meeting held on February 12, 2003, determined to, and effective
upon the filing of this Certificate of Ownership and Merger with the Secretary of State of
Dalaware does, merge itself into Company-Delaware:

WHEREAS, the Company iz the lcgal and beneficial owner of all of the issued
and outstanding shares of the Common Stock, par valus 50.001 per sharc
(the “Company-Delaware Stock™), of Clean Air Partners, Inc., a Delaware
corporation (*Company-Delaware’™).

WHEREAS, thc Company-Delaware Stock is the only issued and outstanding
class of stock of Company-Delaware.

WIEREAS, it is deemed to be in the best interosts of the Company and its
shareholders to merge the Company into  Company-Delaware pursuant to the
provisions of California Corporations Code Section 1110 and Delaware General
Corporation Law Section 253 (the “Merger™).

NOW, THEREFORE, BE 1T RESQLVED, that saubject t0 the approval of the
board of directors of Company-Delaware end the stockholder of
Company-Deiaware, the Company shall merge itself into Company-Delaware, the
Merger to be effective upon the filing of an appropriate Certificate of Ownership
and Merger embodying these resolutions with the Delaware Secretary of State,
and that, upon offcctivencss of the Merger, Cornpany-Delaware shall thershy
assume all of the liabilities and cbligations of the Company, and the separate

CA 471712
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existence of the Company shall cease and Company-Dclaware shall be the
surviving corporation (the “Surviving Corporation™).

RESOLVED FURTHER, that the torms and conditions of the Merger are as
follows: Upon the Merger becoming effective, (1) cach owtstanding share of the
Company’s Voting Common Stock issued and outstanding immediately prior to
the Merger shall be converted into and exchanged for onc (1) fully paid and
nanassesgable share of Company-Delawiare Voting Cornmon Stock, par value
£0.001 per share, (ii) each outstanding share of the Corpany's MNon-Voting
Common Stock issued and cutstanding immediately prior to the Merger shall be
convorted into and exchanged for one (1) fully paid and nonassessable share of
Company-Delaware Non-Voting Cormunon Stock, ‘par valuc 30.001 per share,
(iii) cach outstanding share of the Company’s Series A-1 Preferred Stock issued
and ouistanding immediately prior to the Merger shall be converted into and
exchanged for one (1) fully paid and nonassessable share of Company-Delaware
Series A-1 Preferred Stock, par value $0.001 per share, (iv) each outstanding
share of the Company’s Serics A-2 Non-Voting Preferrsd Stock issued and
outstanding immediately prior to the Merger shall be converted iato and
exchanged for one (1) fully paid and nonassessable share of Company-Delaware
Series A-2 Nou—meg Preferted Stock, par value $0.001 per share, (v) each
outstanding share of the C:ompany g Series A-31 Preforred Stock issucd and
outstanding immediately prior to the Mergesr shall be converted into and
exchanged for one (1) fully paid and nonassessable share of Cornpeuy-Delawars
Series A-3 Preferred Stock, per value 30.001 per share, (vi) esach outstanding
share of the Company’'s Series A4 Won-Voting Preferred Stock issued and
cutstanding immadiately prior to the Merper shall be converted into and
exchanged for one (1) fully paid and ncmassessable share of Company-Delawarc
Serios A-4 Non-Voting Preferred Stock, par value $0.001 per share, (vii) each
outstanding shave of the Company’s Series B-1 Prefemmed Stock issued amd
outstanding immediately prior to the Merger shall be converted into and
sxchanged for ane (1) fully paid and nopaszcssable share of Company-Delaware
Series B-1 Preferred Stock, par valus $0.001 per ghare, (viii} each outstapding
share of the Company’s Series B-2 Non-Voting Preferred Stock issued and
outstanding immediately prior to the Merger shall be converted into and
exchanged for one {1) fully paid and nonasscssablo share of Compaay-Delaware
Series B-2 Non-Voting Preferred Stock, par valna 50,001 per share; each share of
Company-Delaware issued and outstanding immediately prior to the Merger shall
be cancclled and returned to the status of authorized but unissucd shaces, and
(ix) each option, warrant or other right to purchase the Company Seriss A-l
Preferred Stock, Series A-2 Non-Voting Preferred 3tock, Series A-3 Prefored
Stock, Seriss A4 Non-Voting Preferred Stock, Series B-1 Preferred Stock,
Series B-2 Non-Yoting Preferred Stock, Voting Cormon Stock and Non-Voting
Company Stock issusd and outstanding irmmediately pror to the Merger shall be
canverted into the right to recocive one (1) share of Company-Delaware Scries A-1
Preferred Stock, Company-Delaware Series A-2 MNon-Voting Praferved Stock,
Company-Delaware Serios A-3 Preferred Stock, Company-Dalaware Series A-4
Non-Voting Preferred Stock, Company-Delawwre Saries B-1 Preferred Stock,

2
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Company-Delaware Series B-2 Non-Voting Preferred Stock, Company-Delaware
Voting Common Stock and Company-Deleware Non-Voting Corapany Stock,
respectively, for cach share of the Company Prefared Stock and/or the Company
Common Stock izsguahle pursuant to any guch option, wamant or other stock
purchase right on the same terns and conditions and at an exercise price per share
equal to the exercise price per share applicabls to any such Company option,
warrant or stock purchase right. : '

RESOLVED FURTHER, that, until successars are duly elected or appointed in
accordance with applicable law, the existing directors of Company-Delaware as
of the time of the Merger shall be the directors of the Swrviving Corporation and
the existing officers of Company-Dealaware as of the time of the Merger shall be
the efficers of the Surviving Corpaoration.

. RESOLVED FURTHER, that, fom and sfter the time of the Merger, the
Cetificate of Incorporation of Cormnpany-Delaware in subatamtially the form
attached as Exbibit B and the Bylaws of Company-Delaware in substantially the
form attached a9 Exhibjt C shall be the Cartificate of-Incorporation and Bylaws of
the Surviving Corporation. R s e

RESOLVED FURTHER, that the Company’s President and/or Chief Executive
Officer be, snd hereby is, auvthorized to make, executs and attest to, and the
Company’s Secretary be, and hereby is, authorized v make, execute and attest to,
a Certficate of Ovwnership and Merger setting forth a copy of these resclutions
providing for the Merger, and the date of adoption hereof, and 10 cause the same
to be filed with the Delaware Secretary of State, and to cause a certified copy to
be recarded in the afficer of the Recorder of Deeds for the appropdats county,
and to do all acts and things, whatsoever, whcther within or without the State of
Delaware, which may be in any way necessary or appropriate to effect the
Mexper,

RESOLVED FURTHER, that within six {6) months after the Merger and afler the
filing of a Certificate of Satisfaction of the Franchise Tax Board pursuant to
Califormia Corporations Code Section 1110{f), a copy of the Cetificate of
Ownerzhip and Mcrger shall be filed with the California Secretary of State.

RESQLVED FURTHER, that any and all actions whether previously or
subsequently taken by the Company's officers and directory, which are consistant
with and in furtherance of the intent and purposes of the forepoing resolutions and
the consummation of the trangactions contemplatod thersin, shall be and the same
hereby are, in all respects, ratified, spproved and confinmed. '

RESOQOLVED FURTHER, that the Company's officers and directors and
such persons appointed to act on their behalf pursuant to the foregoing
rexolutions are hereby authorized and directed in the name and on behalf of
the Company to prepars, execcute, deliver and file any additional
certificates, agreements, instruments or documents, or any amendments or

A 471712
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supplements thereto, or to do or to cause 10 be done any and all ather. acts
as they desm nocessary, appropriate or in furtherance of the purposes of
cach of the foregoing resolutions and the transactions contemplated therein.

FOURTH: That the Merger has been approved by a majority of the ouistanding shares of
Common Stock and a two-thirds majority of the outstanding shares of Prefemed Stock of
Company-California  entitled to vote thereor by written consent of the sharcholders in
aceordance with Scctions 603 and 1110 of the Califormis Corporations Code, and has, to the
extent required by California law, beon adopted, spproved, certified, executed and acknowledged
by Company-California in accordance with the laws of California, and that the Merger has also
been approved by the Board of Compmny-Delawiare as required by Section 1110{c) of the

California Corporations Code.
[REMAINDER. OF PAGE INTENTIONALLY LEFT BLANK}

GA 4717812
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Clecan. Air Partaers, Ync. has canved this cortifices %o be sigaed b, .MMM
Ofhicer and Secretary, thh!‘?lhﬂl,ynfmm Y

iof Financial Officer spd Secretary

G. Craig Williams

[SKGNATURE PAGE TO
CERTIFICATE OF OWNERSHIF AND MERGER]

CA 471713
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The ‘First State

I, HARRIET =SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREREY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF AMENDMENT oOF YCLEAN AIR PARTNERE,
INC."Y, CHANGING ITS NAME FROM "CLEAN AIR FARTNERS, TNC." TO
voLEAN AYR POWER, INC.", PILED IN THIS OFFICE ON TEE SEVENTE DAY

OF AUCGUST, A.D., 2003, AT $:27 O'CLOCK A.M.

A FILED COPY OF THIS CERTI¥ICATE RAS REEN FORWARDED TO THE
NEW CASTLE COUNTY RECORPDER OF DEEDE.

HthJuu;Ltb_ﬂJLhJQL$J$%EZ;pdaerJ

Harriaz Smith Wihdsor, Secretary of State

3630852 B100 AUTEENTICATION: 25689707

03051%068 aTE: OB-D7-03
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AUG. 7. 20063 9:37AM LANIER?Z NO. BYTE P 3/3

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF
CLEAN AIR PARTNERS, INC.,

A DELAWARE CORPORATION

Clean Air FParipers, Inic., & corporsiion ergenized and cxisting under and by viruc of the General
Corporation Law of the State of Delawars (the *Corporstion”), does herchy oertify:

First; That x resolution was duly sdepted by the Board of Dircctors of the Corporation seting
forth u proposed uncndment to the existing Certificate of Incorperation af the Corporation, and declaring

said amendment 1o s advigable and recommended for appraval by the stockholders of the Carporerion.

The reselatien sppreved Whe foliowing amendment:

“RESOLVED, that Article | of the Cenificate of Incorperation 15 herehy
armended and restated jn s entirety o stare:
“The name of this corporatien is Clegn Air Power, Inc.™
Sccond:  Thet tharcafter, the stockholders of said Corparation .appruw:d the amendment by
wiien conscrs in accordance with Scction 228 of the Delaware General Corperation Law.
Third: "That said amandment was duly sdopied in accordance with the provisions of Section 742

of the Delawyre Genere] Corporarnion Law,

Fourth: That the capita! of snid Corporation shall not be reduced under o by reason of zaid

atryendment,

™ WITNESS WHEREOF, Clean Air Parmers, Inc. has caused this cerificate to be signed by

Denicl Kabsl, its Chief Executive Officer and Presidenl, on th':s‘-b day uf’*k:gﬂ , 2003,

Danicl Rabel, Chief Executi.w Officer and Fresident

Stata of Dolywapre
Secratary of Sceacm
Divisxion of Corporecioas 4 samnd
Delivared Q8:27 AN O5/07,200%
FILED 0g:Z7 AN Q80772007
SRV 0I0S15088 — IEIASR FILE

TRADEMARK
REEL: 002742 FRAME: 0342



11/685/2863 11:36 4142253753 BOYLE FREDRICKSOM P&GE 11

AUG—19-2003  15:31 cT CDDRQTIDN 916 44]‘. 542 F.ed

e

SECRETARY OF STATE

NAME CHANGE
CERTIFICATE OF QUALIFICATION

C2501807

. KEVIN SHELLEY, Secretary of State of the State of California, hereby certify that on
the 14th day of August, 2003, there was filed in this office an Amanded Statement and
Designation by Foreign Corparation whereby the corporate name of CLEAN AIR
PARTNERS, INC., a corporation organized and existing under the laws of Delaware,
was changed to CLEAN AIR POWER, INC.. This corporation complied with the
requiremnents of Califarnia law In effect on that date for the purpose of qualifying to
transact intrastate business in the State of California and as of said date has been and
ls qualified and authorized to transact Intrastate business in the State of Califomia,
subject however, to any licensing requirements otherwise imposed by the laws of this

State.

IN WITNESS WHEREOF, | execute this
cartificate and affix the Great Seal
of the State of California this day
of August 13, 2003.

OO

KEVIN SHELLEY -
Secretary of State

NP-Z4 & (REY. 1-53)
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UG-19-2003  15:31 C T CORPORAT ION

Tt

915 441 5429 [

SECRETARY OF STATE

[, Kevin Shelley, Secretary of State of the State of
California, herehy cerlify:

‘ That the attached transcript of ‘L page(s) has |
been compared with the record on file in this office, of :
| which it purports to be a copy, and that it is full, Lrue 1
' and correct.

i N WITNESS WITEREQF, | execule this ,
| b

AUG 1 B 2003

certificate and affix the Great Seal of
Serretary of State

the State of Califurnia this day of
wllu:u* s e —— e e TT——— e e ey Y

Q=N @ 74403
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