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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549
  

FORM 8-K
  

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): March 10, 2008
  

Comarco, Inc.
(Exact name of registrant as specified in its charter)

 

California   000-05449   95-2088894
(State or other jurisdiction of incorporation)   (Commission File Number)   (IRS Employer Identification No.)

 

25541 Commercentre Drive, Lake Forest, California   92630-8870
(Address of principal executive offices)   (Zip Code)

Registrant’s telephone number, including area code (949)599-7400
 
 
  

(Former name or former address, if changed since last report.)
  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   

Source: COMARCO INC, 8-K, March 13, 2008



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

 

 

(b) On March 10, 2008, the Board of Directors of Comarco, Inc. (the “Company”) received written communication from Erik H. van der Kaay wherein
he resigned as Chairman of the Board and a Director. The Board accepted Mr. van der Kaay’s resignations. Also, on March 10, 2008, during a
telephonic Board Meeting, Thomas A. Franza informed the Board that he resigned as a Director, the Board accepted his resignation. Subsequently
and during its meeting, the Board decided to terminate Mr. Franza as President and Chief Executive Officer of the Company.

 

 (c) On March 10, 2008, Samuel M. Inman, III, age 56, was appointed on an interim basis as President and Chief Executive Officer of the Company.
Mr. Inman also continues as a Director of the Company.

Since June 2006, Mr. Inman has served and continues to serve as director of several private technology companies. He served as Executive
Chairman of Think Outside (a developer and marketer of foldable keyboards) from April 2003 until its sale to Mobility, Inc in June 2006. From June 1998 until
its sale to Sanmina, SCI in July 2002 (and until December 2002 as a consultant to Sanmina), Mr. Inman was Co-Chief Executive Officer and Chairman of the
Board of Advisors of Viking Components, Inc. (a designer and manufacturer of memory modules). From January 1996 to January 1998 he was President and
Chief Executive Officer, and from April 1995 through December 1995, President and Chief Operating Officer, of Centura Software Corporation (formerly Gupta
Corporation) (a provider of secure databases and development solutions). From May 1993 to June 1994, Mr. Inman was President of Ingram Micro (a wholesale
distributor of technology products and services). From 1972 through September 1993, Mr. Inman held various positions with International Business Machines
(IBM) ending as President of IBM PC Company, Americas from July 1992 to September 1993.

Mr. Inman and the Company have agreed that Mr. Inman will provide his services pursuant to a mutually acceptable agreement providing for
monthly compensation which is expected to be approximately $40,000 and an expected term of six months terminable by either party on 30 days notice.
Mr. Inman and the Company are currently negotiating a formal agreement to cover his services.
 

 (d) On March 10, 2008, Messrs. Richard T. LeBuhn and Robert W. Sundius, Jr., who were appointed to the Board on March 1, 2008, were appointed to
the following Board Committees:

Mr. LeBuhn:
Audit
Compensation
Nominating and Corporate Governance

Mr. Sundius:
Compensation
Nominating and Corporate Governance

 

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change In Fiscal Year.
 

 
(a) On March 10, 2008, the Registrant’s Board of Directors approved an amendment to Section 1(b) of Article IV of the Registrant’s Bylaws fixing the

number of authorized directors at five. A copy of the Registrant’s Amended and Registrant’s Bylaws, including the amendment, is filed herewith as
Exhibit 3.02.

 

Item 7.01 Regulation FD Disclosure

On March 12, 2008, the Registrant issued a press release reporting Mr. Inman’s appointment on an interim basis as President and Chief Executive
Officer and Jeffrey R. Hultman’s appointment as Lead Director, as well as Messrs. Franza’s and van der Kaay’s departures. The press release also discloses that
the Board of Directors has dissolved the Executive Committee established in June 2007. A copy of the press release is attached hereto as Exhibit 99.1.
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Item 9.01 Financial Statements and Exhibits.
 

 (d) Exhibits
 

 3.02 Amended and Restated Bylaws (including the amendment to Article IV, Section 1(b))
 

 99.1 Press Release dated March 12, 2008

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

   COMARCO, INC.
   (Registrant)

Date: March 13, 2008    /s/ Daniel R. Lutz
    (Signature)
    Daniel R. Lutz
    Executive Vice President and Chief Financial Officer
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EXHIBIT 3.02

BYLAWS
Restated as of August 1, 1996, June 26, 2001, February 4, 2003, April 10, 2007, July 17, 2007,

March 1, 2008, and March 10, 2008
 

COMARCO, INC.

March 10, 2008
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BYLAWS
OF

COMARCO, INC.

A CALIFORNIA CORPORATION

Restated as of August 1, 1996 and June 26, 2001

ARTICLE I

Applicability

Section 1.Applicability of Bylaws. These Bylaws govern, except as otherwise provided by statute or its Articles of Incorporation, the management of the
business and the conduct of the affairs of the Corporation.

ARTICLE II

Offices

Section 1.Principal Executive Office. The location of the principal executive office of the Corporation is 25541 Commercentre Drive, Lake Forest, CA
92630.1

Section 2.Other Offices. The Board of Directors may establish other offices at any place or places within or without the State of California.

Section 3.Change in Location or Number of Offices. The Board of Directors may change any office from one location to another or eliminate any office or
offices.

ARTICLE III

Meetings of Shareholders

Section 1.Place of Meetings. Meetings of the shareholders shall be held at any place within or without the State of California designated by the Board of
Directors, or, in the absence of such designation, at the principal executive office of the Corporation.

Section 2.Annual Meetings. An annual meeting of the shareholders shall be held within 180 days following the end of the fiscal year of the Corporation at
a date and time designated by the Board of Directors. Directors shall be elected at each annual meeting and any other proper business may be transacted thereat.

Section 3.Special Meetings.

(a) Special meetings of the shareholders may be called by a majority of the Board of Directors, the Chairman of the Board, the President or the holders of
shares entitled to cast not less than 10 percent of the votes at such meeting.
 

1 Office location changed effective August 2006.
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(b) Any request for the calling of a special meeting of the shareholders shall (1) be in writing, (2) specify the date and time thereof which date shall be not
less than 35 nor more than 60 days after receipt of the request, (3) specify the general nature of the business to be transacted thereat and (4) be given either
personally or by first class mail, postage prepaid, or other means of written communication to the Chairman of the Board, President, any Vice President or
Secretary of the Corporation. The officer receiving a proper request to call a special meeting of the shareholders shall cause notice to be given pursuant to the
provisions of Section 4 of this Article to the shareholders entitled to vote thereat that a meeting will be held at the date and time specified by the person or
persons calling the meeting.

(c) No business may be transacted at a special meeting unless the general nature thereof was stated in the notice of such meeting.

Section 4.Notice of Annual. Special or Adjourned Meetings.

(a) Whenever any meeting of the shareholders is to be held, a written notice of such meeting shall be given in the manner described in subdivision (d) of
this Section not less than 10 nor more than 60 days before the date thereof to each shareholder entitled to vote thereat. The notice shall state the place, date and
hour of the meeting and (1) in the case of a special meeting, the general nature of the business to be transacted or (2) in the case of the annual meeting, those
matters which the Board of Directors, at the time of the giving of the notice, intend to present for action by the shareholders including, whenever directors are to
be elected at a meeting, the names of nominees intended at the time of giving of the notice to be presented by management for election.

(b) Any proper matter may be presented at an annual meeting for action, except as is provided in subdivision (f) of Section 601 of the Corporations Code
of the State of California.

(c) Notice need not be given of an adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken, except
that if the adjournment is for more than 45 days or if after the adjournment a new record date is provided for the adjourned meeting, a notice of the adjourned
meeting shall be given to each shareholder of record entitled to vote thereat.

(d) Notice of any meeting of the shareholders or any report shall be given either personally or by first class mail, postage prepaid, or other means of written
communication, addressed to the shareholder at his address appearing on the books of the Corporation or given by him to the Corporation for the purpose of
notice; or if no such address appears or is given at the place where the principal executive office of the Corporation is located or by publication at least once in a
newspaper of general circulation in the county in which the principal executive office is located. The notice or report shall be deemed to have been given at the
time when delivered personally to the recipient or deposited in the mail or sent by other means of written communication. An affidavit of mailing of any notice or
report in accordance with the provisions of these Bylaws or the General Corporation Law of the State of California, executed by the Secretary, assistant secretary
or any transfer agent of the Corporation, shall beprima facie evidence of the giving of the notice or report.
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(e) If any notice or report addressed to the shareholder at his address appearing on the books of the Corporation is returned to the Corporation by the
United States Postal Service marked to indicate that the United States Postal Service is unable to deliver the notice or report to the shareholder at such address, all
future notices or reports shall be deemed to have been duly given without further mailing if the same shall be available for the shareholder upon his written
demand at the principal executive office of the Corporation for a period of one year from the date of the giving of the notice or report to all other shareholders.

Section 5.Record Date.

(a) The Board of Directors may fix a time in the future as a record date for the determination of the shareholders (1) entitled to notice of any meeting or to
vote thereat, (2) entitled to receive payment of any dividend or other distribution or allotment of any rights or (3) entitled to exercise any rights in respect of any
other lawful action. The record date so fixed shall be not more than 60 nor less than 10 days prior to the date of any meeting of the shareholders nor more than 60
days prior to any other action.

(b) In the event no record date is fixed:

(1) The record date for determining the shareholders entitled to notice of or to vote at a meeting of shareholders shall be at the close of business on
the business day next preceding the day on which notice is given or, if notice is waived, at the close of business on the business day next preceding the day on
which the meeting is held.

(2) The record date for determining shareholders entitled to give consent to corporate action in writing without a meeting, when no prior action by
the Board of Directors has been taken, shall be the day on which the first written consent is given.

(3) The record date for determining shareholders for any other purpose shall be at the close of business on the day on which the Board of Directors
adopts the resolution relating thereto, or the 60th day prior to the date of such other action, whichever is later.

(c) Only shareholders of record at the close of business on the record date are entitled to notice and to vote or to receive a dividend, distribution or
allotment of rights or to exercise the rights, as the case may be, notwithstanding any transfer of any shares on the books of the Corporation after the record date.

(d) A determination of shareholders of record entitled to notice of or to vote at a meeting of shareholders shall apply to any adjournment of the meeting
unless the Board of Directors fixes a new record date for the adjourned meeting, but the Board shall fix a new record date if the meeting is adjourned for more
than 45 days from the date set for the original meeting.

Section 6.Quorum: Action at Meetings.

(a) A majority of the shares entitled to vote, represented in person or by proxy, shall constitute a quorum at a meeting of the shareholders.

(b) Except as provided in subdivision (c) of this Section, the affirmative vote of a majority of the shares represented and voting at a duly held meeting at
which a quorum is present
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(which shares voting affirmatively also constitute at least a majority of the required quorum) shall be the act of the shareholders, unless the vote of a greater
number is required by law or the Articles of Incorporation.

(c) The shareholders present at a duly called or held meeting at which a quorum is present may continue to transact business until adjournment
notwithstanding the withdrawal of enough shareholders to leave less than a quorum, if any action taken (other than adjournment) is approved by at least a
majority of the shares required to constitute a quorum.

Section 7.Adjournment.

Any meeting of the shareholders may be adjourned from time to time whether or not a quorum is present by the vote of a majority of the shares
represented thereat either in person or by proxy. At the adjourned meeting the Corporation may transact any business which might have been transacted at the
original meeting.

Section 8.Validation of Defectively Called, Noticed or Held Meetings.

(a) The transactions of any meeting of the shareholders, however called and noticed, and wherever held, are as valid as though had at a meeting duly held
after regular call and notice, if a quorum is present either in person or by proxy, and if, either before or after the meeting, each of the persons entitled to vote
thereat, not present in person or by proxy, signs a written waiver of notice or a consent to the holding of the meeting or an approval of the minutes thereof. All
such waivers, consents and approvals shall be flied with the corporate records or made a part of the minutes of the meeting.

(b) Attendance of a person at a meeting shall constitute a waiver of notice of, and presence at, such meeting, except (1) when the person objects, at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened and (2) that attendance at a meeting is not a
waiver of any right to object to the consideration of any matter required by the General Corporation Law of the State of California to be included in the notice but
not so included, if such objection is expressly made at the meeting.

(c) Any written waiver of notice shall comply with subdivision (f) of Section 601 of the Corporations Code of the State of California.

Section 9.Voting for Election of Directors.

(a) Every shareholder complying with subdivision (b) of this Section and entitled to vote at any election of directors may cumulate his votes and give one
candidate a number of votes equal to the number of directors to be elected multiplied by the number of votes to which his shares are normally entitled, or
distribute his votes on the same principle among as many candidates as he thinks fit.

(b) No shareholder shall be entitled to cumulate his votes (i.e., cast for any one candidate a number of votes greater than the number of votes which such
shareholder normally is entitled to cast) unless such candidates or candidates’ names have been placed in nomination prior to the voting and the shareholder has
given notice at the meeting, prior to the voting, of his
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intention to cumulate his votes. If any one shareholder has given such notice, all shareholders may cumulate their votes for candidates in nomination.

(c) Elections for directors may be by voice vote or by ballot unless any shareholder entitled to vote demands election by ballot at the meeting prior to the
voting, in which case the vote shall be by ballot.

(d) In any election of directors, the candidates receiving the highest number of votes of the shares entitled to be voted for them up to the number of
directors to be elected by such shares are elected as directors.

Section 10.Proxies.

(a) Every person entitled to vote shares may authorize another person or persons to act with respect to such shares by a written proxy signed by him or his
attorney-in-fact and filed with the Secretary of the Corporation. A proxy shall be deemed signed if the shareholder’s name is placed on the proxy (whether by
manual signature, typewriting, telegraphic transmission or otherwise) by him or his attorney-in-fact.

(b) Any duly executed proxy shall continue in full force and effect until the expiration of the term specified therein or upon its earlier revocation by the
person executing it prior to the vote pursuant thereto (1) by a writing delivered to the Corporation stating that it is revoked, (2) by a subsequent proxy executed
by the person executing the proxy and presented to the meeting or (3) by the attendance at the meeting and voting in person by the person executing the proxy.
No proxy shall be valid after the expiration of 11 months from the date thereof unless otherwise provided in the proxy. The date contained on the form of proxy
shall be deemed to be the date of its execution.

(c) A proxy which states that it is irrevocable, is irrevocable for the period specified therein subject to the provisions of subdivisions (e) and (f) of
Section 705 of the Corporations Code of the State of California.

Section 11.Inspectors of Election.

(a) In advance of any meeting of the shareholders, the Board of Directors may appoint either one or three persons (other than nominees for the office of
director) as inspectors of election to act at such meeting or any adjournments thereof. If inspectors of election are not so appointed, or if any person so appointed
fails to appear or refuses to act, the chairman of any such meeting may, and on the request of any shareholder or his proxy shall, appoint inspectors of election (or
persons to replace those who so fail or refuse to act) at the meeting. If appointed at a meeting on the request of one or more shareholders or the proxies thereof,
the majority of shares represented in person or by proxy shall determine whether one or three inspectors are to be appointed.

(b) The duties of inspectors of election and the manner of performance thereof shall be as prescribed in Section 707 of the Corporations Code of the State
of California.
 

5

Source: COMARCO INC, 8-K, March 13, 2008



Section 12.No Action by Written Consent. Any action required or permitted to be taken by the shareholders of the Corporation must be effected at a duly
called annual meeting or special meeting of shareholders of the Corporation.

Section 13.Notice of Shareholder Business. At an annual meeting of the shareholders, only such business shall be conducted as shall have been properly
brought before the meeting. To be properly brought before an annual meeting, business must be (a) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors, (b) otherwise properly brought before the meeting by or at the direction of the Board of Directors, or
(c) otherwise properly brought before the meeting by a shareholder. For business to be properly brought before an annual meeting by a shareholder, the Secretary
must have received written notice at least 30 days prior to the meeting. A shareholder’s notice to the Secretary shall set forth as to each matter the shareholder
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual meeting, (ii) the name and address, as
they appear on the Corporation’s books, of the shareholder proposing such business, (iii) the class and number of shares of the Corporation which are beneficially
owned by the shareholder, and (iv) any material interest of the shareholder in such business. Notwithstanding anything in these Bylaws to the contrary, no
business shall be conducted at an annual meeting except in accordance with the procedures set forth in this Section.

ARTICLE IV

Directors

Section 1.Number of Directors.

(a) The authorized number of directors shall be no less than five nor more than nine2. The exact number of directors shall be fixed from time to time,
within the limits specified in this subdivision, by an amendment of subdivision (b) of this Section adopted by the Board of Directors.

(b) The exact number of directors shall be five3, until changed as provided in subdivision (a) of this Section.

(c) The maximum or minimum authorized number of directors may only be changed by an amendment of this Section approved by the vote or written
consent of a majority of the outstanding shares entitled to vote; provided, however, that an amendment reducing the minimum number to a number less than five
shall not be adopted if the votes cast against its adoption at a meeting (or the shares not consenting in the case of action by written consent) exceed 16 -2/3% of
such outstanding shares; and provided, further, that in no case shall the stated maximum authorized number of directors exceed two times the stated minimum
number of authorized directors minus one.
 

2 Changed at 7/10/96 Shareholders Meeting

3 Changed effective 3/10/08 BOD Meeting
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Section 2.Election of Directors. Directors shall be elected at each annual meeting of the shareholders.

Section 3.Term of Office. Each director, including a director elected to fill a vacancy, shall hold office until the expiration of the term for which he is
elected and until a successor has been elected.

Section 4.Vacancies.

(a) A vacancy in the Board of Directors exists whenever any authorized position of director is not then filled by a duly elected director, whether caused by
death, resignation, removal, change in the authorized number of directors, or otherwise.

(b) Except for a vacancy created by the removal of a director, vacancies on the Board of Directors may be filled by a majority of the directors then in
office, whether or not less than a quorum, or by a sole remaining director. A vacancy created by the removal of a director shall be filled only by shareholders.

(c) The shareholder may elect a director at any time to fill any vacancy not filled by the directors.

Section 5.Removal.

(a) The Board of Directors may declare vacant the office of a director who has been declared of unsound mind by an order of court or convicted of a
felony.

(b) Any or all of the directors may be removed without cause if such removal is approved by a majority of the outstanding shares entitled to vote;
provided, however, that no director may be removed (unless the entire Board of Directors is removed) if whenever the votes cast against removal, or not
consenting in writing to such removal, would be sufficient to elect such director if voted cumulatively at an election at which the same total number of votes were
cast (or, if such action is taken by written consent, all shares entitled to vote were voted) and the entire number of directors authorized at the time of his most
recent election were then being elected.

(c) Any reduction of the authorized number of directors does not remove any director prior to the expiration of his term of office.

Section 6.Resignation. Any director may resign effective upon giving written notice to the Chairman of the Board, the President, the Secretary or the
Board of Directors of the Corporation, unless the notice specifies a later time for the effectiveness of such resignation. If the resignation is effective at a future
time, a successor may be elected to take office when the resignation becomes effective.

Section 7.Fees and Compensation. Directors may be paid for their services in such capacity a sum in such amounts, at such times and upon such
conditions as may be determined from time to time by resolution of the Board of Directors, and may be reimbursed for their expenses, if any, incurred in such
capacity, including (without limitation) expenses of attendance
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at any meeting of the Board. No such payments shall preclude any director from serving the Corporation in any other capacity and receiving compensation in any
manner therefor.

Section 8.Nomination of Director. A nomination for director shall be accepted, and votes cast for a proposed nominee shall be counted by the inspectors
of election, only if the Secretary has received at least 30 days prior to the meeting at which directors are to be elected a statement over the signature of the
proposed nominee that he consents to being a nominee and, if elected, intends to serve as a director. Such statement shall also contain the stock ownership of the
proposed nominee, occupations and business history for the previous five years, other directorship, names of business entities in which the proposed nominee
owns a 10 percent or more equity interests, listing of any criminal convictions, including federal or state securities violations, and all other information required
by the federal proxy rules in effect at the time the proposed nominee submits said statement.

ARTICLE V

Committees of the Board of Directors

Section 1.Designation of Committees. The Board of Directors may, by resolution adopted by a majority of the authorized number of directors, designate
(1) one or more committees, each consisting of two or more directors and (2) one or more directors as alternate members of any committee, who may replace any
absent member at any meeting thereof. Any member or alternate member of a committee shall serve at the pleasure of the Board.

Section 2.Powers of Committees. Any committee, to the extent provided in the resolution of the Board of Directors designating such committee, shall
have all the authority of the Board, except with respect to:

(a) The approval of any action for which the General Corporation Law of the State of California also requires any action by the shareholders;

(b) The filling of vacancies on the Board or in any committed thereof;

(c) The fixing of compensation of the directors for serving on the Board or on any committee thereof;

(d) The amendment or repeal of these Bylaws or the adoption of new bylaws;

(e) The amendment or repeal of any resolution of the Board which by its express terms is not so amendable or repealable;

(f) A distribution to the shareholders of the Corporation, except at a rate or in a periodic amount or within a price range determined by the Board of
Directors; or

(g) The designation of other committees of the Board or the appointment of members or alternate members thereof.
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ARTICLE VI

Meetings of the Board of Directors and Committees Thereof

Section 1.Place of Meetings. Regular meetings of the Board of Directors shall be held at any place within or without the State of California which has
been designated from time to time by the Board, or, in the absence of such designation, at the principal executive office of the Corporation. Special meetings of
the Board shall be held either at any place within or without the State of California which has been designated in the notice of the meeting or, if not stated in the
notice or if there is no notice, at the principal executive office of the Corporation.

Section 2.Organization Meeting. Immediately following each annual meeting of the shareholders, the Board of Directors shall hold a regular meeting for
the purpose of organization and transaction of other business. Notice of any such meeting is not required.

Section 3.Other Regular Meetings. Other regular meetings of the Board of Directors shall be held without call at such time as shall be designated from
time to time by the Board. Notice of any such meeting is not required.

Section 4.Special Meetings. Special meetings of the Board of Directors may be called at any time for any purpose or purposes by the Chairman of the
Board or the President or any Vice President or the Secretary or any two directors. Notice shall be given of any special meeting of the Board.

Section 5.Notice of Special Meetings.

(a) Notice of the time and place of special meetings of the Board of Directors shall be delivered personally to each director or sent to each director by first
class mail or telegraph, charges prepaid, telephone, including a voice messaging system or other system or technology designed to record and communicate
messages, facsimile, electronic mail, or other electronic means. Such notice shall be given four days prior to the holding of the special meeting if sent by mail or
48 hours prior to the holding thereof if delivered personally or given by telephone, telegraph, facsimile, electronic mail, or other electronic means permitted in
this Section. The notice or report shall be deemed to have been given at the time when delivered personally to the recipient or deposited in the mail or sent by
other means of communication permitted in this Section.

(b) Notice of any special meeting of the Board of Directors need not specify the purpose thereof and need not be given to any director who signs a waiver
of notice, whether before or after the meeting, or who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to him.

Section 6.Validation of Defectively Held Meetings. The transactions of any meetings of the Board of Directors, however called and noticed or wherever
held, are as valid as though had at a meeting duly held after regular call and notice if a quorum is present and if, either before or after the meeting, each of the
directors not present signs a written waiver of notice, a consent to holding the meeting or an approval of the minutes thereof. Such waivers, consents and
approvals (a) need not specify the purpose of any meeting of the Board of Directors and (b) shall be filed with the corporate records or made a part of the minutes
of the meeting.
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Section 7.Quorum of Meetings.

(a) A majority of the authorized number of directors shall constitute a quorum for the transaction of business. Every act or decision done or made by a
majority of the directors present at a meeting duly held at which a quorum is present is the act of the Board of Directors, unless action by a greater proportion of
the directors is required by law or the Articles of Incorporation.

(b) A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is
approved by at least a majority of the required quorum for such meeting.

(c) Members of the Board may participate in a meeting through use of conference telephone or similar communications equipment so long as all members
participating in such meeting can hear one another. Participation in a meeting by this means constitutes presence at such meeting.

Section 8.Adjournment. A majority of the directors present, whether or not a quorum is present, may adjourn any meeting for another time and place. If
the meeting is adjourned for more than 24 hours, notice of any adjournment to another time or place shall be given prior to the time of the adjourned meeting to
the directors who were not present at the time of the adjournment.

Section 9.Motion Without a Meeting. Any action required or permitted to be taken by the Board of Directors may be taken without a meeting, if all
members of the Board individually or collectively consent in writing to such action. Such written consent or consents shall be filed with the minutes of the
proceedings of the Board. Such action by written consent shall have the same force and effect as a unanimous vote of such directors.

Section 10.Meeting of and Actions by Committees. The provisions of this Article apply to committees of the Board of Directors and action by such
committees with such changes in the language of those provisions as are necessary to substitute the committee and its members for the Board and its members.

ARTICLE VII

Officers

Section 1.Officers. The Corporation shall have as officers, a President, a Secretary, and a Chief Financial Officer. The Corporation may also have, at the
discretion of the Board, a Chairman of the Board, one or more vice presidents, one or more assistant secretaries, one or more assistant treasurers, and such other
officers as may be appointed in accordance with the provisions of Section 3 of this Article.

Section 2.Selection of Officers. The officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 3
or Section 5 of this Article, shall be chosen by the Board of Directors.

Section 3.Subordinate Officers. The Board of Directors may appoint by resolution, and may empower the Chairman of the Board, if there be such an
officer, or the President, to
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appoint such other officers as the business of the Corporation may require, each of whom shall hold office for such period, have such authority and perform such
duties as are determined from time to time by resolution of the Board or, in the absence of any such determination, as are provided in these Bylaws. Any
appointment of an officer shall be evidenced by a written instrument filed with the Secretary of the Corporation and maintained with the corporate records.

Section 4.Removal and Resignation.

(a) Any officer may be removed, either with or without cause, by the Board of Directors or, except in case of any officer chosen by the Board, by any
officer upon whom such power of removal may be conferred by resolution of the Board.

(b) Any officer may resign at any time effective upon giving written notice to the Chairman of the Board, President, any vice president, or Secretary of the
Corporation, unless the notice specifies a later time for the effectiveness of such resignation.

Section 5.Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the manner
prescribed in these Bylaws for regular appointments to such office.

Section 6.Chairman of the Board. If there is a Chairman of the Board, he shall, if present, preside at all meetings of the Board of Directors, exercise and
perform such other powers and duties as may be from time to time assigned to him by resolution of the Board and, if there is no President, the Chairman of the
Board shall be the chief executive officer of the Corporation and have the power and duties set forth in Section 7 of this Article.

Section 7.President. Subject to such supervisory powers, if any, as may be given by the Board of Directors to the Chairman of the Board, if there be such
an Officer, the President shall be the Chief Executive Officer and General Manager of the Corporation and shall, subject to the control of the Board, have general
supervision, direction and control of the business and affairs of the Corporation. He shall preside at all meetings of the shareholders and, in the absence of the
Chairman of the Board, or if there be none, at all meetings of the board. He shall have the general powers and duties of management usually vested in the office
of president of a corporation, and shall have such other powers and duties as may be prescribed from time to time by resolution of the Board.

Section 8.Vice President. In the absence or disability of the President, the vice presidents in order of their rank as fixed by the Board of Directors or, if not
ranked, the Vice President designated by the Board, shall perform all the duties of the President and when so acting shall have all the powers of, and be subject to
all the restrictions upon, the President. The vice presidents shall have such other powers and perform such other duties as from time to time may be prescribed for
them respectively by the Board or as the President may from time to time delegate.

Section 9.Secretary.

(a) The Secretary shall keep or cause to be kept (1) the minute book, (2) the share register and (3) the seal, if any, of the Corporation.
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(b) The Secretary shall give, or cause to be given, notice of all meetings of the shareholders and of the Board of Directors required by these Bylaws or by
law to be given, and shall have such other powers and perform such other duties as may be prescribed from time to time by the Board.

Section 10.Chief Financial Officer.

(a) The Chief Financial Officer shall perform the duties of a chief financial officer of a corporation. The Chief Financial Officer also shall keep, or cause to
be kept, the books and records of account of the Corporation.

(b) The Chief Financial Officer shall deposit all monies and other valuables in the name and to the credit of the Corporation with such depositories as may
be designated from time to time by resolution of the Board of Directors. He shall disburse the funds of the Corporation as may be ordered by the Board of
Directors, shall render to the President and Board, whenever they request it, an account of all of his transactions as Chief Financial Officer and of the financial
condition of the Corporation, and shall have such other powers and perform such other duties as may be prescribed from time to time by the Board or as the
President may from time to time delegate.

ARTICLE VIII

Records and Reports

Section 1.Minute Book -Maintenance and Inspection. The Corporation shall keep or cause to be kept in written form at its principal executive office or
such other place as the Board of Directors may order, a minute book which shall contain a record of all actions by its shareholders, Board or committees of the
Board including the time, date and place of each meeting; whether a meeting is regular or special and, if special, how called; the manner of giving notice of each
meeting and a copy thereof; the names of those present at each meeting of the Board or committees thereof; the number of shares present or represented at each
meeting of the shareholders; the proceedings of all meetings; any written waivers of notice, consents to the holding of a meeting or approval of the minutes
thereof; and written consents for action without a meeting.

Section 2.Share Register -Maintenance and Inspection. The Corporation shall keep or cause to be kept at its principal executive office or, if so provided by
resolution of the Board of Directors, at the Corporation’s transfer agent or registrar, a share register, or a duplicate share register, which shall contain the names
of the shareholders and their addresses, the number and classes of shares held by each, the number and date of certificates issued for the same and the number
and date of cancellation of every certificate surrendered for cancellation.

Section 3.Books and Records of Account -Maintenance and Inspection. The Corporation shall keep or cause to be kept at its principal executive office or
such other place as the Board of Directors may order, adequate and correct books and records of account

Section 4.Bylaws—Maintenance and Inspection. The Corporation shall keep at its principal executive office or, in the absence of such office in the State
of California, at its principal business office in that state, the original or a copy of the Bylaws as amended to date.
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ARTICLE IX

Miscellaneous

Section 1.Checks, Drafts, Etc. All checks, drafts or other orders for payment of money, notes or other evidences of indebtedness, and any assignment or
endorsement thereof, issued in the name of or payable to the Corporation, shall be signed or endorsed by such person or persons and in such manner as, from
time to time, shall be determined by resolution of the Board of Directors.

Section 2.Contracts, Etc. -How Executed. The Board of Directors, except as otherwise provided in these Bylaws, may authorize any officer or officers,
agent or agents, to enter into any contract or execute any instrument in the name of and on behalf of the Corporation, and such authority may be general or
confirmed to specific instances; and, unless so authorized or ratified by the Board, no officer, employee or other agent shall have any power or authority to bind
the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or to any amount

Section 3.Certificates; Direct Registration System.

(a) Shares of the Corporation’s capital stock may be certificated or uncertificated, as provided under California law. Any certificates that are issued shall
be signed in the name of the Corporation by the Chairman of the Board or the President or a Vice President and by the Treasurer or an assistant treasurer or the
Secretary or an assistant secretary, certifying the number of shares and the class or series thereof owned by the shareholder. Any or all of the signatures on a
certificate may be by facsimile signature. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same
effect as if such person were an officer, transfer agent or registrar at the date of issue. Shares of the Corporation’s capital stock may also be evidenced by
registration in the holder’s name in uncertificated, book-entry form on the books of the Corporation in accordance with a direct registration system approved by
the Securities and Exchange Commission and by the NASDAQ Stock Market or any securities exchange on which the stock of the Corporation may from time to
time be traded.

(b) Transfers of shares of stock of the Corporation shall be made by the transfer agent and registrar on the books of the Corporation after receipt of a
request with proper evidence of succession, assignment, or authority to transfer by the record holder of such stock, or by an attorney lawfully constituted in
writing, and in the case of stock represented by a certificate, upon surrender of the certificate. Subject to the foregoing, the Board of Directors shall have power
and authority to make such rules and regulations as it shall deem necessary or appropriate concerning the issue, transfer, and registration of shares of stock of the
Corporation, and to appoint and remove transfer agents and registrars of transfers.

Section 4.Lost Certificates. Except as provided in this Section, no new certificates for shares shall be issued in lieu of an old certificate unless the latter is
surrendered to the Corporation and canceled at the same time. The Board of Directors may in case any share
 

13

Source: COMARCO INC, 8-K, March 13, 2008



certificate or certificate for any other security is lost, stolen or destroyed, authorize the issuance of a new certificate in lieu thereof (or uncertificated shares in lieu
of a new certificate), upon such terms and conditions as the Board may require, including provision for indemnification of the Corporation secured by a bond or
other adequate security sufficient to protect the Corporation against any claim that may be made against it, including any expense or liability, on account of the
alleged loss, theft or destruction of such certificate or the issuance of such new certificate.

Section 5.Representation of Shares of Other Corporations. Any person designated by resolution of the Board of Directors or, in the absence of such
designation, the Chairman of the Board, the President or any Vice President or the Secretary, or any other person authorized by any of the foregoing, is
authorized to vote on behalf of the Corporation any and all shares of any other corporation or corporations, foreign or domestic, owned by the Corporation.

Section 6.Construction and Definitions. Unless the context otherwise requires, the general provisions, rules of construction and definitions contained in
the Corporations Code of the State of California shall govern the construction of these Bylaws.

Section 7.Indemnification of Corporate Agent; Purchase of Liability Insurance.

(a) The Corporation shall, to the maximum extent permitted by the General Corporation Law of the State of California, and as the same may from time to
time be amended, indemnify each of its agents against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with any proceeding to which such person was or is a party or is threatened to be made a party arising by reason of the fact that such person is or was an agent of
the Corporation. For purposes of this Section 7, an “agent” of the Corporation includes any person who is or was a director, officer, employee or other agent of
the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another foreign or domestic corporation,
partnership, joint venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign or domestic corporation which was a predecessor
corporation of the Corporation or of another enterprise at the request of such predecessor corporation; “proceeding” means any threatened, pending or completed
action or proceeding, whether civil, criminal administrative or investigative, and includes an action or proceeding by or in the right of the Corporation to procure
a judgment in its favor; and “expense” includes attorney’s fees and any expenses of establishing a right to indemnification under this subdivision (a).

(b) The right of indemnification provided in this Section shall inure to each person referred to herein, and shall extend to his legal representatives in the
event of his death. The right of indemnification provided herein shall not be exclusive of any other rights to which any such person, or any other individual, may
be entitled as a matter of law, or pursuant to any agreement, vote of directors or shareholders or otherwise.

(c) The Corporation shall, if and to the extent the Board of Directors so determines, by resolution, purchase and maintain insurance in an amount and on
behalf of such agents of the Corporation as the Board may specify in such resolution against any liability asserted against or
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incurred by the agent in such capacity or arising out of the agent’s status as such whether or not the Corporation would have the capacity to indemnify the agent
against such liability under the provisions of this Section.

ARTICLE X

Amendments

Section 1.Amendments. New bylaws may be adopted or these Bylaws may be amended or repealed by the affirmative vote of a majority of the
outstanding shares entitled to vote. Subject to the next preceding sentence, bylaws (other than a bylaw or amendment thereof specifying or changing a fixed
number of directors or the maximum or minimum number, or changing from a fixed to a variable board or vice versa) may be adopted, amended or repealed by
the Board of Directors.
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EXHIBIT 99.1

FOR IMMEDIATE RELEASE

Comarco Announces Leadership Transition
Sam Inman, Director, Named Interim President and CEO

Jeff Hultman Named Lead Director

LAKE FOREST, Calif., March 12, 2008 – Comarco, Inc. (NASDAQ: CMRO) today announced the appointment of Samuel M. Inman III, 56, as Interim
President and Chief Executive Officer, effective March 10, 2008. He replaces Thomas A. Franza, who has left the Company as well as the Board of Directors and
will become a consultant to Comarco.

The Company also reported the naming of Jeffrey R. Hultman, 68, as Lead Director of the Board, following the resignation of its Chairman, Erik H. van der
Kaay, from the Board of Directors on March 10, 2008. Following these leadership changes, the Comarco Board is now comprised of five members and the
Chairman position will not be filled at this time. The Company also announced that the Board of Directors has dissolved its Executive Committee, established in
June 2007. “The entire Board would like to thank Tom and Erik for their years of service to Comarco and wish them well in their future endeavors,” said
Mr. Hultman.

“With Sam’s appointment and the appointment of the two directors who joined us last week, the Company has new dynamism and focus on enhancing
shareholder value,” continued Mr. Hultman. “This leadership transition positions the Company to more aggressively develop and pursue alternatives that we
expect will drive enhanced returns to shareholders from our three business lines: ChargeSourceTM, WTS and Call Box. Sam’s experience in the PC and related
peripherals industry, his track record of success, and knowledge of Comarco’s businesses from his service on the Board since last July, make him the ideal
candidate to lead the Company today.”

“I look forward to working as part of the Comarco team to capitalize on the significant opportunities ahead,” said Mr. Inman. “The recent agreement with
Lenovo for our new, ultra-lightweight ChargeSourceTM adapter, and recent introduction of the next-generation QoS (Quality of Service) system, our first offering
with our partner Ascom, are two very significant steps. We will continue to focus on driving success in our three businesses and remain fully committed to
building shareholder value.”

Mr. Inman worked for IBM for 20 years, beginning in 1972, in a variety of senior management positions, including President of IBM PC Company, Americas, as
well as President of the National Distribution Division. Since leaving IBM in 1993, he has served in executive level positions with several technology companies,
including President and COO of Ingram Micro, President and CEO of Centura Software Corporation, Co-CEO and Chairman of the Board of Advisors to Viking
Components, Inc. until the company was sold to Sanmina-SCI in 2002, and Executive Chairman of Think Outside until the company was sold to Mobility
Electronics (NASDAQ: MOBE) in June 2006. Mr. Inman holds a B.S. in Mathematics from Purdue University and an Executive Program Certification –
Director Training from the Anderson School of Management at the University of California, Los Angeles.

Mr. Hultman is CEO and a director of IPTV Corporation (Other OTC: IPTV.PK), an interactive television company developing video commerce technologies, a
position he has held since October
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2007. From 2005 to May 2007, he served as CEO and a director of Siena Technologies, Inc. (OTC BB: SIEN.OB), a company that designs and deploys wireless
technology and specialty communication systems. From 2002 to 2004, he served as CEO of Edge Focus, Inc., a high speed wireless internet company. From
1998 to 2002, Mr. Hultman was a partner in Big Bear Sports Ranch, a sports summer camp for school age children. He was CEO of Dial Page, Inc., a provider of
wireless telecommunications throughout the southeastern U.S. from 1991 through 1996. Prior to 1991, Mr. Hultman was CEO of PacTel Cellular.

About Comarco

Based in Lake Forest, Calif., Comarco is a leading provider of innovative mobile power solutions through its ChargeSourceTM line of multi-function universal
mobile power products which can simultaneously power and charge multiple devices such as notebook computers, mobile phones, iPods®, and many other
rechargeable mobile devices. Comarco is also a provider of wireless test solutions and wireless emergency call box systems. More information about Comarco’s
product lines can be found atwww.comarco.com andwww.chargesource.com.

 
Company Contacts:   Investor Contact:
Dan Lutz   Doug Sherk/Jenifer Kirtland
EVP & CFO   EVC Group
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