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FLORIDA DEPARTMENT OF STATE
Glenda E. Héod
Bectetary of State -
Ootober 29, 2004

RALTRON ELECTRONICS CORPORATION
10651 NW 19 STREET
MIAMI, FL 33172

BUBJECT: RALTRON ELECTRONICS CORPORATION
REF: (53588

We received yonr electronically transmitted document. However, the
document has not been filed. Please make the following correckions and
refax the complete document, including the electronis filing cover sheet.

The amendment must bae adopted in one of the following mannars:

(1}If an amendment was approved by the sharehoclders, one of the follpwing
statements must be contained in the document.
' {a}jA statement that the number of votes cast for the amendment by the
sharehelderg was sufficient for approval, -~oz-

{b}If more Lthan one voiting group was entitled to vote on the
amnendment, a statement designating each voting group entitled to vote
separately on the amendient and a gtatement that the number of vobtes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group.

{2)If an amendment was adopted by the incorporators or board of direchors
without shareholder action.

{(a)h statement that the amendment was adopted by either the
incorporators or beard of directors and that shareholder action was not
required,

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (B50) 245-6%06.

Barlene Connell FAX Mud. #: HO40{0216315
Dosument Specialist Letter Number: S504R00062410

Division of Corporations - P.0, BOX 6327 -Tallahascee, Florida 32314
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NT TO ARTICLES OF INCORPORATION

OF

TRON ELECTRONICS CORPORATIO

FiIRST:

Pursuant to the provisions of Florida Statutes §607.1006, this Plorida profit corporation adopts the
following Articles of Amendment to its Asticles of Incorporation

follows:

Article 11l as amended is berehy deleted and is further amended to read as
“Il
The corporation is quthorized to issue
(@) One hundred {100) shares of US$5.00 par value common stock, which shares shall be
designated "COMMON STOCK "

(B} Eight million six hundred thousand (8 600,000) shares of USS1.00 par value preferred
stock, which shares shall be designated “SERIES A PREFERRED STOCK"

(c) Eight hundred thousand (800,000} shares of US$1.00 par value preferred stock, which
shares shall be designated "SERIES B PREFERRED STOCK"; and

(d} Six million (6,000,000) shares of US$1.00 par value preferred stock, which shares shall
be designated "SERIES C PREFERRED STOCK

Certificates of Designation of Series and Determination of Rights and Preferences of Series
A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock are aitached
hereto as Composite Exhibit “A" and made a part hereof:

SECOND The remainder of this Corporation’s Articles of Incorporation as previously
amended shall remain in full force and effect

THIRD

The date of adoption of this amendment is Qctober 29, 2004 and will be
effective as of October 29, 2004,
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FOURTH: The amendments were adopted by the unanimous action of the Sharcholders

and Sole Director of the Carporation.

FIFTH: The manner of the adoption of these Articles of Amendment and the vote by
which they were adopted constitute full Jegal compliance with the provisions of applicable law, the
corporation’s articles of incorporation, and the corporation’s bylaws.

I hereby verify subject to the penalties of perjury that the staterments contained are true this

29% day of October, 2004.

RALTRON ELECTRONICS CORPORATION

By: szwmx—«

Richard Knecht, Sccretary and Treasurer
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’ EXECUTION COPY

CERTIFICATE OF DESIGNATION OF SERIES
AND DETERMINATION OF RIGHTS AND PREFERENCES OF
SERIES A PREFERRED STOCK GF
RALTRON ELECTRONICS CORPORATION
A Flerida Corporation

Raltren Electronios Corporation, a Florda comoration (the “Comipany™y, acting pursuznt to the
Florida Busincss Corporation Aot Section 607.0602, does hetreby submit the following Cerlificate of
Designation of Series and Determination of Rights and Preferences of its Series A Preferred Stock.

FIRST: The name of the Company is Raltron Electronics Corporation.

SECOND: By unanimous consent of the Board of Direciors of the Company the following
resulutions wers duly adopted:

WHEREAS the Asticles of Incorporation of the Company authorizes Frefarred Stack consisting
of Ninc Million Four Hundred Thousand {9,400,000) shares, par velue $1.00 per share, issuable from
tirne {o time i one or more serjes; and

WHEREAS the Board of Directors of the Company is authorized, subject to limitations
preseribed by law and by the provisions of the Company's Articles of Incorporation to establish and fix
the number of shares to be included in eny series of Preferred Stock and the designation, rights,

prefecences, powers, restrictions and limitations of the shares of such series;

WHEREAS it is the desire of the Board of Directors to establish and fix the gumber of shares to
be included in a new sexies of Preferred Stock and the designation, rights, preferences and limitations of
the shares of such new series;

NOW, THEREFORE, BE IT RESOLVED that pursuant to the Company's Articles of
Incorporation there i5 hereby established a new series of Eight Million Six Hundred Thousand
(B,600,000) shares of redcemable, Preforred Stock of the Company (the “Series A Preferred Stock”), par
value 31.00 per share, The issuanice price of the Series A Preferred Stock shall be.¥1.00 per share (the
“Oripinel Purchase Price”). The shares of Serice A Preferred Stock shall have the voting powers,
designations, preferences and other special rights, and qualifications, limitations and restrictions thereof
set forth below:

1. Dividends. The holders of record of the Series A Prefemred Stock from and
including January 1, 2006 {the “Divided Reference Date™ shall be entitled to receive, out of funds
legally available therefor, for each share held, cumulative dividends at the rate of stine percent (9%)
multiplied by the Original Purchase Price (the “Dividend Rate") {subject o appropriate adjustments it
the cvent of any stock dividend, stock split, combination or ather similar recapitalization affecting such
shates) per annum, payable quarierly, in preference and priority to any payment of any cash dividend on
any of the Company's common stock, $5.00 par valus per share (the “Common Stock”™) when and a3
declared by the Board of Directors of the Company. On edch subsequent amiversary of the Dividend

Reference Date, the Dividend Rite shall increase automatically by an additional increment of two (2)

pereeniage points (Le. the Dividend Rate shall be 11% during 2007). Such dividends shall accrue with
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respect 1o each share of Seres A Preferved Siock from the Dividend Reference Date and thereafter shail
be desmed 10 acorue from day to day whether or not eamed or declared and whether or not there exists
profits, surplus or other funds legally available for the payment of dividends, and shall be cumulative so
that if such dividends on the Series A Preferred Stock shall not have been paid, or daclared and set apart
for pryment, the defisiency shall be {ully paid or declored and set apart for payment before any dividend
shall be paid or declared or set apart for any Commeon Stock and before any purchase or acquisition of
any Common Stock {s made by the Company, unless approved by Holder. At the earlier of: (1) the
redemption of the Series A Preferred Stock; or (2) the liquidation, sale or merger of the Company, say
accrued bul undselared dividends shall be paid to the helders of record of outstanding shaves of Series A,
Preferred Stock. Edch dividend shall be paid quarterly, in cash and mailed o the holders of record of the
Serivs A Preferred Stock as theiv names and addresses appear on the share register of the Company or at
the office of the tmansfer agent on the eorresponding dividend payment date,

2. Liquidation, Dissolution or Winding Up.

A In the event of any veluntary or Involuntary liquidation, dissolutient or
winding up of the Company {“Liguidetion™), before any payment shal! be made to the halders of the
Company's Common Stock, the holders of shares of Saries A Praferred Stock then outstanding shall be
entitled to be paid out of the assets of the Company availeble for distribution to its stockholders before
any paymenl shall be made to the holders of Common Steck by reason of their ownership thereof, an
amount equal to the Original Parchase Price {subject {o appropriate adjustment in the cvent of any stock
dividend, stock split, combination or other similar recaptitalizations affecting such shares) (the
“Liquidation Value™) plus any zccrued but tmpaid dividends (whether or not deslared); provided,
hawever, that such payments 1o holders of the Series A Preferred Stock shail be pari passu with the
holders of the Company’s Series B Preferred Stock (the “Parity Preferred Stock™). 1f upon any such
Liquidation, the remaining 255¢is of the Company available for distribution 0 its stackholders shall be
insufficient to pay the holders of shares of Series A Preferved Stock and the Parity Preferred Stock the
full amount to which they shall be entitied, the holders of shares of Scries A Preferrsd Stock and the
Parity Preferred Stock shiil share ratably in any distribution of the remaining assets and funds of the
Corapany in proportion to the respective amounts which would otherwise be payeble in respect of the
shares held by them upon such distbution if alt amounts payable on or with respest to such shares were
paid i full,

b. The merger, rearganization, consolidation or recapitslization of the
Company into or with ancther entity or the salo of capital stock by the Company or the halders thereof or
other similar transaction or series of related transactions in which more than 509 of the capital stock of
the Company is disposed of, or the sale of 21l or substantially all the assets of the Company, shall be
deemed to be 2 Liquidation for purposes of this Section 2 unless the holders of at least 75% of the then
outstanding shares of Series A Preferred Stock and awy Parity Preferred Stock acting 2t & single class,
elest otherwise by giving written notice thereof to the Company at least three days before the effective
date of such event,

1 Voting. If and when, st any tme or times, there exists an Event of
Noncompliznee (a5 hercinafter defined} which continues and is not cured within 30 days of the
Cormpany's recelpt of notice thereof, the holders of Serics A Preferred stock, voting separately 25 a class,
shall be entitled to clect a majority of the directars serving on the Company’s board of directots. Such
right to elect directors may be exercised at any mnual mecting of the stocidotders of the Company, at
2y special mecting held in place of an annual mesting, or at s special metting of the holders of Preferced
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Stock called to clect directors.  Such right to eleet direstors shall continue until no Event of
Noncompliance exists. Al any time that special voting power is vested in the holders of e Series A
Preferred Stock, the holders of recard of the Series A 'refemred Stock may tender the resignation of the
direetors designated by each of Wolloch and Aker held in escrow and call a special meeting of the
hoiders o the Series A Preferred Stock for the election of directors.

4, Events of Noncompliance,
a. Definitien. An Event of Noncompliance shall have occurred if?

{1} the Company fails 10 make any redemplion payment with respact to the Serics A
Preferred Stock which it is required to make hereunder, whether or not such payment is legaliy
permissible or is prohibited by any agreement 1o which the Company is subject; :

(i) If and when, at any time or times, dividends paysble on the Series A Preferred Stogk
have not been paid or declared when due;

(i)  the Company breaches or otherwise fails to perform or ohserve any covenant or
agreernent set forth in the Series A Preferred Stock Purchase Agreement, dated as of July |, 2003 by
and among the Company and the stockholders party thereto;

. ' . .
(iv]  any representation or warranty contatned in the Seres A Preferred Stock Purchase
Agreement is faise or misfeading in any materiai respect on the date made or furnished;

1\ the Company or any subsidiary of the Company makes an assignment for the benefit of
creditors or admits in writing its inability to pay its debts generally a5 they become due; or an order, -
Judgment or desree i cntered adjudicating the Company or any subsidiary of the Company benkoupt or
insolvent; or any order for relief with respect to the Company or any subsidiary of the Company is
entered under the Federal Bankruptoy Code,; ar the Company er any subsidiary of the Company petitions
or applies o any tribunal for the appointment of 2 custodian, trustee, recziver or liguidator of the
Company or any subsidiary of the Company or of any substantial part of the assets of the Comnpany or
any of it subgidiaries, or commences any proceeding (other than & proceeding for the voluntary
liquidation and dissolution of a subsidiary of the Company) relating to the Company or zny of its
subsidiaries wnder any banlouptcy, reorganization, amangement, insolvency, readjustment of debt,
dissolution or liquidation law of any jurisdiction; or any such petition or application is filed, or any such
procecding is commenced, against the Company or any subsidiary of the Company and either (a) the
Company or any such subsidiary by any sct indicates its spproval thersof, comsent thereto aor
auguiescence therein or (b) such petition, application or proceeding is not dismissed within 60 days;

(vi)  the Company or any subsidiary of the Company defawlis in the performance of any
obligztion or agreement if the effect of such defauit is to cause an amount exceeding $250,000 to hecome

due prior o its stated muiurity; or

{(vii} the Company bresches or othorwise fails to perform or observe any covenant or
agresment set forth in the Series A Preferred Stock Purchase Agresment;

(viii} the Company fails to deliver to Holder sccurate financial statements of operations, cash
flow and balante sheet within 30 days of the end of cach month.
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5  Comapany Redemption,

2. Right to Redeam, At any time after the Original lssue Date, if any shares of Series
A Preferred Stock shall be then eulstanding, the Company, at its sole option, shall have the right to
redeem (unlzss otherwise pravented by law) ali (but not less than all) such outstonding shares at ap
amount per share zqual to the Liquidation Value plus an amount cgual to secrued but uapaid dividends, if
any, 1 the date sf redemption on such share.

b. Mechanics of Redemption. Ninety days’ prior notice by the Company of the
exercise of the redemption option pursuant to Section $(a) shall be sent by first-class certified mail,

pastage prepaid and refurn receipt requesied, by the Company to the holders of the shares of Series A
Preferred Stock o be redeemed at their respective addresses as the same shalt appear on the books of the
Compeany.

¢, Hation of ook Any shates of Series A Preferrsd  Stock
redesmod pursuant to this Section or otherwise acquired by the Company i eny manner whatsoever shall
be canceled and shail not under any circumstances be reissued; the Company may from time to tims take
guch appropriate corpotate action as may be necessary to reduce accordingly the number of authorized

shares of the Company”s capital stock.

6, Amendment, This Certificate of Designation constitutes an agreement between
the Company and the holders of the Series A Preferred Stock. It may be amended by vote of the Board of
Directors of the Company and the holders of at least eighty percent (80%) of the vutstanding shares of

Serles A Preferred Stock

[EXECUTIONS BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Company has caused this Certificate to he sxecuted by its
Presideni this __ day of July, 2003,

L4

RALTRON ELECTRONICSE CORPORATION

By: M M”'\

{t5: President

SIGNATURE PAGE - SERIES A CERTIFICATE CF DESIGNATION
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EXECUTION COPY

CERTIFICATE OF DESIGNATION OF SERIES
AND DETERMINATION OF RIGHTS AND PREFERENCES OF
SERIES B PREFERRED STQCK OF
RALTRON ELECTRONICS CORPORATION
A Florida Corporation
r

Raltron Elecwonics Corporation, & Florida corporation {the “Cempany™), acling pursuant {o the
Florida Business Cormporation Act Section 607.0602, does hereby submit the following Certificate of
Besignation of Series and Determination of Rights and Preferences of its Series B Preferred Stock.

FIRST: The name of the Company is Raltron Electronics Corporation.

SECGNL: By unanimous consent of the Board of Directors of the Company the following
resoiutions were duly adopted: ‘

WHEREAS the Articles of Incorporation of the Company authorizes Preferred Stock consisting of
Nine Million Four Hundred Thousand (9,400,000) shares, par value $1.00 per share, issuable from time to
time {n one or more series; and

WHEREAS the Beard of Dirsctars of the Company is authorized, subject to limitations preseribed
by faw and by the provisions of the Company's Articies of Incorporation to establish and fix the number
of shares to be included in any series of Preferred Stock and the designation, rights, preferences, powers,
restrictions and limitatione of the shares of sueh series;

WHEREAS it is the desire of the Board of Directors to establish and {ix the number of shares to
be included in a new series of Preferred Stock and the designation, dghts, preferences and limitations of the
shiares of such new serics;

NOW, THEREFORE, BE IT RESOLVED that pursuant to the Company's Articles of
Incorporation there is hereby established a new series of Eight Hundred Thousand (300,000) shares of
Pieferred Stack of the Comapany (the “Serigs B Preferred Stock™), par value $1,00 per share. The issuance
price of the Series B Preferred Stock shail be $1,00 per share (the “Oripinal Purchase Price". The shares
of Series B Preferred Stock shall have the voting powers, desipnations, preferences and ofher special rights,
and gualifications, limitations and restrictions thereof set forth below:

1. Dividends. The holders of the Series B Preferred Stock will not participate i the payment
of dividends, s

2. Liquidation, Dissolution or Winding Up.

LR In the event of any voluntary or involuntaty liquidation, dissolution or winding up
of the Comnpany (“Liguidaiion™}, before any payment shall be made to the holders of the Company’s
common stock, $5.00 par value per share (the “Commoy Stock™), the holders of shares of Series B
Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company available for
distribution to its stockholders, an amount per share held equal to the Original Purchase Price {subject to
sppropriate adjustment in the event of any stock dividead, stock split, cambination or other similar
recapitalizations affecting such shares) (the “Liguldation Valug") plus uny socrued but unpaid dividends
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{whether ar not declared); provided, however, that such payments to holders of the Series B Prefemed
Stock shall be part passt with the holders of the Company’s Series A Prefered Stock (the “Parity
Preferred Steck™). I upon any such Liquidation of the Company, the remaining assets of the Company
availabie for distribution lo sts stoclkholders shall be insufficient 1o pay the holders af shares of Series B
Preferred Stock and the Parity Prefermed Stock the full amount to which they shall be entitled, the holders
of shares of Series B Preferred Stock and Parity Preferred Stock shall share ratably in any distribution of
the reraining assets and funds of the Company it proportion to the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distribution iTall amounts payableon
or with respect to such shares were paid in full,

k. The merger, reorganization, consolidation or recapitalization of the Company into
or with another entity or the sale of capital stock by the Company or the holders thereof or other simitar
transaction or seyies of related ransactions in which tore than 50% of the capifal stock of the Company is
disposed of, or the sale of all or substantially sil the assets of the Company, shall be deemed to be o
Liguidation for purposss of this Section 2 unless the holders of af teast 7526 of the then outstanding shares
of Series B Preferred Stock and any Parity Preferred Stock acting as g single class, ¢lect atherwise by
giving written notice thersof to the Compary at Ieast three days before the effective date of such-gvent.

L Conversion. The holders of shares of Series B Preferred Stock shall have conversion rights
us follows (the “Conversion Righis"):
z Right to Convert. All, but not tess than all, of the issued and outstanding shares

of Series B Prcfc‘md Stock shall be convertible, at the option of the holder thereof, at any time, into Six and
One Half (6 1/2) fully paid and nonassessable shares of Common Stock.

b, Meshanics of Conversion.

) To convert the Series B Preferred Stock into shares of Commen Stock,
each holder s converting shares shall surrender the certificate or certifisates for such shares of Series B
Preferred Stock at the principal office of the Company, together with written notice that such holder elects
to convert such shares. Such notice shall state such holder’s name or the names of the nominees in which
such holder wishes the cerlificate or certificates for shares of Common Stock to be issued. If required by the
Company, certificates surrendered for conversion shell be cndomsed or accompanied by a written
instrument or instruments of transfer, in form satisfactocy to the Company, duly executed by the registered
holder or his or its attorney duly authorized in writing. The date of receipt of such certificates and notice
by the trausfer agent (or by the Company if the Company serves as ifs own transfer agent} shall be the
conversion date (the "Conversion Date”). The Company shall, as soon as precticable (and i any event
within § business days) after the Conversion Date, Issue and deliver at such office to such holder of Series
B Prefermed Stock, or to his or its pominess, a cetificate or certificates for the nurrber of shares of Common
Stock to which such hiolder shall be entitied. Such conversion shall be deemed to have been made
itamediately prior to the close of business on the date of surrender of the Serics B Freferred Stuck, and the
PeTson ar persons entitled to receive the shares of Commen Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Common Stock ax of such date.

(i) The Company shall, at al] times when the Serics B Prefemred Stock shall
te outstanding, teserve and keep available aut of its authorized but unissued stock, for the purpose of

cffecting the conversion of the Serics B Preforred Stock, such number of its duly authorized shares .ot‘
Common Stock as shall from time ta time be sufficient to effect the conversion of el outstanding Series
B Preferted Stock. Afl shares of such reserved Common Stock which are go issusble shall, when issued, be

Zr°d
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duly and validly issued, fislly paid and nonassessable and free from all taxes, liens 2nd charges.

(13t} All shares of Series B Prefemed Stock which shall have been sumrendered for
conversion s herein provided shall no longer be deemed Lo be outstanding and all rights wilh respest to
such shares, including the rights, if sny, to rcecive notices and to vole, shall immediately cease and
¢rminate on the Conversion Date, except only the right of the holders thereof'to receive shares of Commeon
Stock in exchange therefor. Any shares of Series B Preferred Stock so converted shalt be retired and
canceled and shatl not be reissued, and the Company may from fime to time take such appropriate action
a5 mey be necessary 1o redues the authorized Series B Preferred Stock accordingly.

4. Company Redemption.

a Right to Redeem, At any time afler the Original Issue Date, if any shares of
Series B Preferred Stock shall be then cutstanding, the Company shall, subject to the holder’s consent, have
the right to redeem (unless otherwise prevented by law) all (but not less than all} of such ouistanding shares
at an amount per share equal to the Liquidation Value plus an amount equal 1o accrued but unpaid
dividends, if any, to the date of redemption on such cutstanding shares.

b. Iechanies of Redemption. Ninety days’ prior notice by the Company of the
exercise of the redemption option pursuznt to Section 4{a) shall be sent by {irst-class certificd mail, postage
prepaid and return receipt requested, by the Company fo the holders of the shares of Series B Preferred
Stock to be redecmed at their respective addresses 45 the same shall appear on the books of the Coropany.
Within 3¢ days of receipt of the Company's rotice of redemption, the holders of shares of Series B
Preferred Stock shall notify the Corpary, in writing, as to whether (i) they agree to the redemption or (ii)
they will convert the Series B Preferrad Stock into Comgnon Stocks in accordance with Section 3 hereof.,

<. Cancellation of Redeemed Stock. Any shares of Series B I‘rcfmr.d Stock

redeemned pursuant to this Section or otherwise acquired by the Company in any manner whatsoever shail
be canceled and shall not under any circumstances be reissued; the Company may from time to time take
such appropriate corporate action as may be necessary to reduce accordingly the number of authorized
shares of the Company’s capital stock.

5. Amendment, This Certificate of Designation constituies an agreement between the
Company and the halders of the Series B Preferred Stock. It may be emended by vote of the Board of
Directors of the Company and the holders of at lzast eighty percent (80%) of the outstanding shares of
Series B Preferred Stock

“Sipnatures on fallowing pape*
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N WITNESS WHEREQF, the Company has caused this Certificate to be executod by its President
this &/_ day of July, 2063,

RALTRON ELECTRONICS CORPORATION

o Mo WA

s President

PT g R may ey e seEmEr TSRS AT MO TN YO
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EXECUTION COPY

CERTIFICATE OF DESIGNATION OF SERIES
AND DETERMINATION OF RIGHTS AND PREFERENCES OF
SERIES C PREFERRED STOCK OF
RALTRON ELECTRONICS CORIFORATION
A Florida Corporation

Raliran Eleetronics Corporation, & Florida corporation {the “Cempany™), acting purssant to the
Florida Business Corperation Act Scetinn 6070602, docs icreby submit the follawing Certificals of
Dusignatian of Series ond Delocemination of Rights and Preferences of ity Series © Praferred Stock,

FIRST: The name of the Cospany is Raliron Elcetronics Corperation,

SECOND: By unanimous cousen! of the Board of Dircctors of the Company the lollowing
resolutions were duly adepted:

WHEREAS the Articles of Incarporation of the Company authorizes Preferred Stock consisting of
Nine Million Four Hundred Thousand (9,400,000) shares, par value $1.00 per share, issusble from time @
time in one or more §eries; and .

WHEREAS (he Board of Directors of the Company 18 autherized, subjest o limitations prescribed
by law and by the provisions of the Company’s Articles of Incorporalion to estallish and fix the numbar
of shares 1o be included 1n any series of Preferred Stock and the designation, rights, preferences, powers,
resirictions and limitatiens of the shares of such serjes;

WHEREAS it is the desire of the Board of Directars to sstablish and fix the number of shares to
be included fn a new serics of Prefertcd Stock and the designation, rights, preferences and Hmitations of the
shares of such new series;

NOW, THEREFCRE, BE IT RESOLVED that pursuant to the Company's Articles of
Incorporation theve is hereby established a new series of Six Million (6,000,000} shares of redeemable,
Preferred Stock of the Company (the “Series C Preferred Stock™), par value $1.00 per share. The issuance
price of the Sestes  Preferred Stock shall be $1.00 per share (the “Original Purchase Price”. The shares
of Series C Preferred Stock shall have the voting powess, designations, preferences and other special rights,
and qualifications, limitations and restrictions thereof set forth below:

1. Dividends. The holders of the Series C Preferred Stock will receive a2 Cumutlative dividend
of 6%, payable manually July 15,

2 Liquidation, Dissolution or Winding Up,

B In the event of any voluntasy or invatuntary liquidation, dissclution or winding up
of the Company (“Liguigatian™), before any payment shalt be made to the holders of the Gompa}ny's
common stack, $5.00 par value per share (the “Cammon Stock™). the holders of shares of Seres C
Preferred Siock then cutstanding shall be entitled to be paid out of the assets of the Company available for
distribution to its stockholders, an arount per share held equal to the Oz:iginal Purch.nsc Price (suhj‘cc:t to
sppropriste adjustment in the event of any stock dividend, stock split, combination or cs_th:r. mlu
recapitalizations affecting such shares) (the “Liguidation Value”) plus any accrued but unpaid dividends
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{whether or not declared). I upon any such Liquidation of the Company, the remaining assets of the
Company available {or distsibution to iis stockholders shall be insulficient tw pay the holders of sharcs of
Series C Preforred Stack and the Pority Preferved Stack the full amount 1o which they shull be entitled, the
hoiders of shares of Setics € Preferred Stotk and Parity Profewed Stock shall share ratably in any
digtribution of the renwmining assots and funds of e Comparny in praporiion 1o the respective amgunts
which would otherwise be payable in respeet of the shares beld by them upan such distribution 7 ait
amounts payable on or will respect (o such shores were paid tn full.

b, The merger, teorganizaiion, consolidation or recapHalization of the Company into
or with another calily or the sale of capital stock by the Company or the holders tiereol ov other simitar
tratsagtion of serics of reluted transaclions in which more than 50% of the capital stock of the Company is
disposed of, or the sale of all or substantially all the assets of the Company shall be deemed to be a
Liguidation for purposcs of thiy Section 2 unless the holders of at fcast 75% of the then outstanding shares
af Series C Preferred Stock and aay Parily Prefored Stock actiug as a single clsss, eloct otherwise by
giving writtcn notice thereof 1o the Company at least three days before the effective date of such svent,

a. Conversion, The holders of shares of Series C Preforred Stock shalf have no conversion
rights,

4, Company Redemption.

2, Right to Redecm. The Shares are 10 be redeemed July 1S, 2008, Atany time
after the Original Issue Daic, if any shares of Series C Preferred $lock shall be then outstanding, the
Company at its sol¢ option shall have the right to redeem (unless otherwise prevented by {aw) all (but not
less thay all) of such ouistanding shaces at ap amount per sharc equal fo the Liquidation Value plus an
rmount equal to acerued bul unpaid dividends, if any, to the date of redeniption on sach outstanding shares.

b. nics O mption. Ninaty days” prior notice by the Company of the
sxercige of the redempiion option pursuant to Section 4(2) shall be seot by firstclass certified mail, postage
prepaid and retum receipt requested, by the Comypany to the holders of the shares of Series C Preferred
Btock to be redecmed at thedr respective addresses as the same shall appear on the books of the Company..

<. Cancelistion of Redeemed Sigck. Any shares of Series € Preferrod Stock
redeerned purguant to this Section or atherwise acquired by the Company in any manner whatsoever shall

be canceled and shall not under any circumstances be reissoed; the Company may from time 1o titne talos
such appropriate corporate action z$ may be nesessary to reduce accordingly the number of authorized
shares of the Company's capital sfock.

5. Amendment, This Certificate of Desipnation constitutes an agresment between the ‘
Company 214 the bolders of the Series C Preferred Stock. it may be amended by vote of the Board of

Directors of the Company and the holders of at least eighty percent (80%) of the outstanding shares of
Series C Preferred Stack.

“Signatures on following page®

Saries ¢ Page 2 of 3

SB:CT  POEZ-CE-NON



L1°d P10l

»

HOUDOODH L3S

iN WITNESS WHEREQF, the Company has caused this Certilicate to be exccuted by its Scorctary
and Treasueer this 2 -Vday of Qctober, 2004,

RALTRON CLECTRONICE CORPORATION

By: /Z_,ZL [M

Its: Secretary and Treasyrer

HOUOCO2103)S
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