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AMENDMENT TO ARTICLES OF INCORPORATION -
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ax S8 Y, O
o e
L.TRON ELECTRONICS CORPORATI Ty !‘({\
=7
1. The nane of this corperation is Rairan Elactronics Corparation, a Flarida ‘{% 'g; f:j
sarporation whose principal address is 10651 NW 19" Street Mianii, Florida 33172, “."‘;; <
FOE T
%%, =
2. Pursuant ;o the provisions of Florida Stawtes §607. 1006, this Florida profit i

corporation adopls the following Articles of Amendment to its Articles of Incorporation:

Article it is amended (o read as follows:

“Thes Curtifivate of Designation of Serles and Detenmination of Rights and
¥references of Series A Preferrad Stock is attached hereto as Sxhibit A and made
& part hereof. The Certllicate of Designation of Scrics and Rotermination of
Rights and Freforences of Scries B Froforred Stock is attached herete as Exhibit B
snd randa a port heraa£

W N e

The remainder of Article 11T shall remain the same

a, The foregeing amendrient was adopied by wrilten conssint of the sale
dircctors and shercholder of e Corporation on July 31, 2003,

In Witness Wherenf, the tmdespigned hiove duly oxecuted theoe Articles of
Amendment this 6™ day of August, 2003.

RALTRON BLACTRONICS CORPORATION

By: ot ffag t—

Richard Knechs
Secrcory

{{(BO3000250373 53}
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CERTIFICATE OF DESIGNATION OF SERIES
AND DETERMINATION OF RIGHTS AND PREFERENCES OF
SERIES A PREFERRED STOCK OF
RALTRON ELECTRONICS CORPORATION
A Floridu Corporation

Walron Electronics Corporation, a Florida corporation (the “Company™), sctling pursuant o the
Florida Business Corporation Act Section 607.0602, does hereby submit the following Certificate of
Designation of Series and Determination of Rights and Preferences of it Series A Preferred Stock,

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

SECOND: By unanimous consent of the Board of Direoctors of the Company the following
resolutions weze duly adopied:

WHEREAS the Articles of lncorporation of the Company authorizes Preferred Stock consisting
of Nins Million Four Hundred Thousand {8,400,000) shares, par value 51.00 per share, issuable from

time 16 time in ome or more series; and

WHEREAS the Board of Directors of the Company is authorized, spbjcet to lmitations
preseribed by law and by the provisions of the Company’s Articles of Incorparation to establish and fix
the nurnber of shares to be included in any series of Preferred Stock and the designstion, rights,
preferences, powers, restrictions and Hmitations of the shares of such series;

WHEREAS it is the desire of the Board of Directors to establish and fix the number of shares to
be moluded in a new series of Preferred Stock and the designation, rights, preferences and Hmitations of
the shares of such new series;

NOW, THEREFORE, BE IT RESOLVED that pursuant to the Compeny's Articles of
Incorporation there is herchy established & new sedes of Bight Million Six Hundred Thousand
{8,600,000) shares of redeemahle, Praferred Stock of the Company {the “Serder 4 Preferred Stock™, par
valuwe $1.00 per share.  The issuance price of the Series A Preferred Stock shall be 51,00 per share {the
“Orivingl Purchase Price™;. The shares of Series A Preferred Stock shsll 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 Preferred Stock from and
inclading Yanuary 1, 2006 (the “Divided Reference PDgie™) shall be entitled to receive, out of funds
legally available therefaor, for each share held, cumulative dividends at the rate of nine percent {9%)
muliiplied by the Original Purchsse Price {the “Dividend Roye”) (subject to appropriate gdjustments in
the event of any stock dividend, stook split, combination or other similar racapitalization affecting such
shares) per annum, payable quarterly, in preference ard priority to any payment of any cash dividend on
any of the Company’s common stock, $5.00 par value per share (the “Conpmorn Stock™ whan and ag
declared by the Board of Directors of the Company. On each subgequent anniversary of the Dividend
Reference Date, the Dividend Rate shall increase amtomatically by an additionsl incremend of two (2)
pereapitage points (1.e. the Dividend Rate shall be 11% during 2007). Such dividends shall acerue with

¢ cHoag}oazsoa?a 5
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respect 1o each share of Series A Preferred Stock from the Dividend Reference Date and theresficr shall
be deemed to accrue from day to day whether or not earned 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 mot have been paid, or declared and set apart
for payment, the deficiency shall be fully paid or declared and set apart for payment before any dividend
shall be paid or deelared or set apart for any Commion Stock and before any parchase or acquisition of
any Common Stock is made by the Company, unless approved by Holder. At the carlier oft (1) the
redemption of the Series A Preferred Stock; or €2) the liquidation, sale or merger of the Cempany, any
accrued but undeclsred dividends shall be paid to the holders of record of outstanding shares of Sevies A
Preferred Swock. Each dividend shall be paid quarteriy, in cash and mailed to the holders of record of the
Seqies A Preferred Stock as their names and addresses appesr on the share regisier of the Company or at
the office of the wansfer agent on the corresponding dividend payment date,

2, Liquidation, Disselution or Winding Up.

a. In the evemt of any voluntary or involuntary lguidatiosn, dissolution of
winding up of the Company {“Ligyidation™), before any payment shall be made to the holders of the
Company’s Common Stock, the holders of shares of Series A Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Company available for diswibution to its stockholders before
any payment shall be made to the holders of Common Stock by reason of their ownership thereof, an
amount equal to the Original Purchase Price {subject to appropriate adjustment {n the event of any stock
dividend, stock split, combination or other similar recaptitalizations affecting such shares) (the
“Ligyidation Valuye™) plus any accrued but unpaid dividends {whether or not declared): provided,
however, that such payments io holders of the S¢ries A Preferred Stock shall be pani passy with the
holders of the Company’s Series B Preferred Stock (the “Pgrity Preferred Stock™,. Y upon any such
Liquidation, the remeining assets of the Company available for distribution to its glockholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock and the Purity Preferred Stock the
full amount to which thay shall be entitled, the holders of shares of Series A Preferved Stock and the
Parity Preferred Stock shel) share ratably in any distribution of the remaining assels and fimds of the
Company in proportion to the respective amounts which would otherwise be payable In respect of the
shares held by them upon such distribution if all amounts payable on or with respect to such shares wers

paid in fill.

b. The merger, rcorganization, consolidation or recspitalization of the
Company into or with another entity or the sale of capital stock by the Cormpany or the holders thereof or
ofher similar fransaction or sevies of releted iransactions m which more than 502 of the capifal stock of
the Company is disposed of, or the sale of all or substantially 2il the assets of the Company, shall be
deemed to be g Liguidation for purposes of this Section 2 unless the holders of at least 759 of the then
vutstanding shares af Series A Preferred Stock and any Parity Preferved Stock acting as a single class,
clect otherwise by giving writlen naotice thereof to the Company at lesst three days before the effective

date of such event.

3. Voting. If and when, at any time or times, there exisis #a Svent of
Noncomphignce (as hereinafler defined) which continuss and is not cwred within 30 days of the
Company’s reccipt of notice thereof, the holders of Series A Preferred stook, voting separately as a class,
shali be entitled to elect 2 majority of the directors serving on the Comwpany’s board of directors. Such
right to elect directors may be exercised at sny annual meeting of the stockhokiers of the Company, at
any special meeting held in place of an annugl meeting, or at a special meeting of the holders of Preferrad

(f(H03000280373 5)))
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Stock called to elcet directors.  Such Tight to slect dirsctors shall continue until no Event of
Noncompliance exisis. At any fime that special voling power is vested in the holders of the Series A
Preferred Stock, the holders of record of the Series A Preferred Stock may tender the resignation of the
directors designated by each of Wolloch and Aker held in esorow and call a special meeting of the
holders of the Series A Preferred Stock for the clection of direciors,

4, FEvents of Noncompliance.
2. Dafinition. An Bvent of Noncompliance ghall have ocourred if

{i) the Company thils to mzke any redemption payment with respect io the Series A
Preferred Stock which it is required to make hereunder, whether or not such payment is legally

permissible or is prohibited by any agrecment to which the Company is subject;

{in If and when, at any time or times, dividends payable on the Series A Preferred Stock
have not been paid or declared when due;

¢iiiy  the Company breaches or otherwise fails to perform or cbserve amy covenani or
agresment set forth in the Series A Preferred Stock Purchase Agreement, dated as of July _ , 2003 by
and among the Company and the stockholders parily thereto;

{iv} any representation or warranty contained in the Series A Preferred Stock Purchase
Agreement is false or misleading in any material respect on #he date made or furnished; :

) the Coinpany or any subsidiary of the Company makes an assignment for the benefit of
creditors or adraits in writing its inability to pey its debts generally as they become due; or an order,
judgment or decree is entered adindicating the Company or any subsidiary of the Company banknupt or
insolvent; or any order for relief with respect to the Company or any subsidiary of the Company is
entered under the Federal Bankruptcy Code; or the Company or any subsidiary of the Company pefitions
or applies to any tribunal for the appointment of a custodian, frustee, receiver or liguidator of the
Company or any subsidiary of the Company or of any substantial part of the nsstis of the Company or
any of its subsidiaries, or cormumences any procecding (other than a proceeding for the voluntary
liquidation and dissolufion of a subsidiary of the Company) relating to the Company or any of its
subsidiaries tmder any banlouptoy, reorganization, arrangemnent, insolvency, readjustment of debt,
dissolution or liguidation law of any jurisdiction; or any such petition or application is filed, or any sueh
procesding iz comnnenced, sgainst the Company or eny subsidiary of the Company and either {a) the
Company or eny such subsidiary by any act indicaies its approval thereof, consent théreto or
acquiescence therein or (b} such petition, application or proceeding is not dismissed within 80 days;

(vi} the Company or any subsidiary of the Company defanits in the performance of any
obligation or agrecment if the effect of such defanlt i3 to cause an amount exceeding $250,000 to become
due prior to its stated matarity; or

{(viiy  the Company breaches or otherwise feils to perform or observe any covenant or
agrecment set forth in the Series A Preferred Stack Purchase Agreement;

{viii} the Company fails to deliver 10 Holder accurate fmancial statemente of operations, cash
flow and balance sheet within 30 days of the end of each month.

{£(H03000250373 5})}}
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5. Company Redermption.
a DRight to Redecrn. At any time after the Original Issue Date, if any shares of Series

A Preferred Stock shall be then outstanding, the Company, at its sole option, shall bave the right io
redeem {unless otherwice prevented by law) all (but not lzss than all) such euistanding shares at an
araount per share equal to the Liguidation Walue plus 2n amount equal to accrued but unpatd dividends, if
any, to the date of redemption on such share.

b. Mechanics of Redemption. Ninety days’ prior notics by the Company of the
exercise of the redemption opfion pursuant fo Section 3{a) shall be sent by first-class certified mail,
postage prepaid and returs receipt requested, by the Company to the bolders of the shares of Series A
Prefeired Stock to be redeemed at their respective addresses as the same shall appear on the books of the
Company.

e. Cancellation of Redeemed Stock. Any shares of Series A Preferred Stock

redesmed pursuani to this Section or otherwise acquired by the Company in any rmanner whatsoever shall
be canceled and shall not under any circumstanceg be reissued; the Company may from lime to time ke
such appropriate corporate action as may be necessary o reduce accordingly the number of authorized

shares of the Company’s capital stock.

. Amendment. This Certificate of Designation constitutes an agreement between
the Compeny and the bolders 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 icast eighty percent (80%) of the ouistanding shares of
Sesies A Preferred Stock,

[EXECUTIONS BEGIN ON FOLLOWING PAGE]

({[{E03000250373 5})}
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N WITNESS WHEREQF, the Company has caused this Certificate to be executed by its
President this___ day of July, 2003.

RALTRON ELECTRONICS CORFORATION

Byww‘—\

Its: President

SIGNATURE PAGE — SERIES A CERTIFICATE OF DESIGNATION

(((H03000ﬂ50373 5313}
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CERTIFICATE OF DESIGNATION OF SERIES
AND DETEREMINATION OF RIGETS AND PREFERENCES OF
SERIES B PREFERRED STOCK OF
RALTRON ELECTRONICS CORPORATION
A Flovida Corporation

Raltron Electronics Corporation, 2 Florida corporation (the “Company™), acting pursiant to the
Florida Business Corporation Act Section 6070602, does hereby submit the following Certifieate of
Designation of Series and Determination of Rights and Preferences of its Series B Preferred Stock

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

SECOND: By unanimous ¢onsent of the Board of Directors of the Company the followng
resolutions were duly edopted:

WHEREAS the Articles of Incorporation of the Company authorizes Preferred Stock consisting of
Nine Miflion Four Hundred Thousand {9,400,000) shares, par value $1.00 per share, issuable from tims to

time in one or more seriss; and

WHERTEAS the Board of Directars of the Company is authorized, subject to Iimitations prescribed
by law and by the provigions of the Company’s Articles of Incorporation to establish and fix the number
of shares to be included in any series of Preferred Stock and the designation, vights, preferences, powess,
restrictions and limitations of the shares of such zeries;

WHEREAS it is the desire of the Board of Directors to establish and fix the nember of shares to
be incinded in a new series of Preferred Steck and the designation, rights, preferences and lirnitations of the
shares of such new series;

NOW, THEREFORE, BE IT RESOLVED that pursyant to the Company’s Articles of
Incorporation there is hereby astablished a new series of Eight Hundred Thousand (800,000) shares of
Preferred Stock of the Company (the “Series B Preferved Stock™, par value 51,00 per share. The issuance
price of the Serics B Preferrcd Stock shall be $1.00 per share (the “Original Purchase Price™ The shares
of Series B Preferred Stock shall have the voting powers, designations, preferences and ofther special rights,
and qualifications, limitations and restrictions thersof set forth below:

i. Dividends. The holders of the Series B Preferred Stock will not participate in the payment
of dividends.
2. Liguidation, Dissolution or Winding Up.
a. In the event of any veluntary or involuntary iguidation, dissolution or winding up
of the Company ("“Liguidatiorn*}, before any payment shall be made to the holders of the Campany's
common stock, $35.00 par value por share (the “Comnron Stogk®), the holders of sharess of Sericg B

Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company available for
distribution to ity stockholders, an amount per share held equal to the Original Purchase Prics {subject to
appropriate adjustrent in the event of any stock dividend, stock split, combination or other similar
reogpitalizations affecting such shares) (the “Liguidation Value”) plus any accrued but unpaid dividends

(¢ (HO3000250372 5}))
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{whether or not declated); provided, however, that such payments to holders of the Series B Prefered
Stock shall be pari passu with the holders of the Company’s Series A Preferred Stock (the “Parify
Preferved Stock™. If upon any such Liquidation of the Company, the rermaining assets of the Company
available for distribution to its stockhoiders shall be insufficient to pay the holders of shares of Series B
Preferred Stock and the Parity Preferred Stock the full amount to which they shall be entitled, the holders
of shares of Series B Preferrad Stock and Parity Preferred Stock shall share ratably in any diswribution of
the remaining assets and funds of the Company in proportion to the respective amounts whick would
otherwise be payable in respect of the shares held by them upon such distribution if all amounts payable on
or with respect to such shares were paid in full,

b. The mergzr, teorganization, consolidation or recapitalization of the Company into
or with another entity or the sale of capital stoek by the Company or the holders thereof or other similar
transaction or series of related transactions in which more than 5096 of the capital stock of the Company is
disposed of, or the sale of ali or substantially all the assets of the Company, shatl be deemed to be a
Liguidation for purposes of this Section 2 unless the bolders of at least 7.5% of the then outstanding shares
of Series B Praferred Stock and any Parity Preferred Stock aoting as a single class, ¢lect atherwise by
giving written notice thersof to the Company at least three days before the effective date of such event.

3. Conversion. The holders of shares of Serice B Preferred Stock shalf have conversion rights
as follows (the “Cenyergion Rights™): _ ) -
e Righi 1o Convert. All, but not less than all, of the issusd znd putstanding shares

of Series B Preferred 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 nonassegsable shares of Commor Stack,

b. Meghanics of Conversion. - -

(3 To convert the Series B Preferved Stock into shares of Common Stock,
each holder so converfing shares shall surrender the certificate or certificates for such shares of Series B
Preferred Stock at the prineipal 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 certificate or certificates for shares of Common Stook to be issued. If required by the
Company, certificsies surrendered for conversion shall be endorsed or accompanied by a2 wrilten
nstrument or instruments of tansfer, in form satisfactory to the Company, duly executed by the registered
holder or his or ifs attorney duly authorized in writing. The date of receipt of such certificates and notice
by the transfer agent (or by the Company if the Company serves as its own tmansfer agent) shall be the
conversion date {the “Conyersipn Dyte™). The Company shall, 28 soon as practicable {and in any cvent
within 5 business days) afier the Conversion Pate, issue and deliver at such office to such holder of Series
B Preferred Stock, or to his or its nominees, a certificate or cerfificates for the nuniber of shares of Common
Stock to which such holder shall he entitled. Such conversion shall be deemned fo have been made
immediately prior to the close of business on the date of surrender of the Series B Freferred Stock, and the
person or persons entitled o receive the shares of Cotamon Stock isguable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Common Sieck a8 of such date,

{ii) The Company shall, at all fimes when the Series B Preferred Stock shall
be outstanding, reserve and keep available out of its authorized but unissusd stock, for the ptapose of
effecting the conversion of the Serics B Prefeured Stock, such number of its duly auvthorized shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding Seties
B Preferred Stock, All shares of such reserved Common Stock which are so issuable shall, when issued, be

i
1
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duly angd validly issued, fislly paid and nonassessable and frec from all taxes, lisns and charges,

(iif) All shares of Series B Preferred Stook which shall have been surrendered for
conversion as herein provided shall no longer be deemed o be cutstanding and all rights with respect to
suth shares, including the tights, if sny, to receive notices and to vote, shall immediately cease and
terminate on the Conversion Date, except only the right of the holders thereof to receive shares of Cosnunion.
Swock in exchange therefor. Any shareg of Series B Preferred Stock so converted ghall be retired and
canceled and shall not be reissued, and the Company may from time {0 fime take such appropriate action
a8 iy be necessary to reduce the authorized Sesies B Preferred Stock accordingly.

4, Company Redemption.

Right io Redeern. At any Hme afler the Original Issue Date, if any shares of
Series B Prefzrrcd Stock shall be then outstanding, the Company shall, subject fo the holder™s consent, have
the right to redeem {unless otherwise prevented by law) all (but not less then all} of such outstanding shares
at an amount per share equal to the Liguidation Value plus an amount equal to acerued bui unpaid
dividends, if any, to the date of redemption on such outstanding shaves.

b. Mechanics of Rederption. Ninety days® prior netice by the Company of the
exercise of the rederaption option purstant to Section 4{s) shall be sent by first-class certified mail, postage
prepaid and return reeeipt requested, by the Company o the holders of the shares of Series B Preforred
Stock to be redeemed at their respeetive addreases as the same shall appear on the books of the Company.
Within 30 days of receipt of the Company's notice of redemption, the holders of sharss of Series B
Preferred Stock shall notify the Company, in writing, as to whether {i) they agree {o the redemption or (i)
they will convert the Series B Preferred Stock inte Common Siocks i accordance with Section 3 heseof.

c. Any shares of Series B Preferred Stock

redesmied pursuant to this Section or otherwise acquired by the Corpany in any manner whatsoever shall
be canceled and shall not under any cirmunstances be refssued; the Company mey fom time to time take
such appropriate corporaie action as may be necessary 1o reduce accordingly the number of amthorized

shares of the Company’s capifal stock.

5 Amendment. This Cettificate of Designation constitutes an agreement betwsen the
Company and the holders of the Serigs B Preferred Stock. ¥t 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 B Preferved Stock.
“Signatures on following page*
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IN WITINESS WHEREGF, the Company has cansed this Certificate to be executed by its President
this ____ day of Tuly, 2003. ’

RALTRON ELECTRONICS CORPORATION

o Bnpdne WA

Iis: President

SIGNATURE PAGE - SERIES ¥ CERTIFICATE OF DESICNATION ;
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