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STANTON MAGNETICS, INC,, a Florida corporation, hereby certifies as follows:

FIRST. The name of the corporation under which its Axticles of Incorporation were filed
is Stanton Magnetics, Inc. The date of filing of its original Articles of Incorporation with the
Secretary of Staic is May 11, 2001

SECOND. These Amended and Restated Axticles of Incorporation amend, restate and

mtegrate the provisions of the Articles of Incorporation of sald corporation and bave bezn duly
adopted by majority vote of the holders of all of the outstanding stock entitled to vole therson in

accordance with the provisions of Sections 607.0704 and 607.1006 and all other applicable

provisions of the Florida Business Corporation Act (the “Corporation Act™). The number of
votes cast by the shareholders were sufficient for approval

THIRD. The text of the Amended and Resiated Articles of Incorporation is hereby
restated to read herein as set forth in full

ARTICLEI :
The name of the corporation is Stanton Magnetics, Inc. (the “Cerporation™)
ARTICLETT
The address of the Corporation’s registéred office is One Biscaynas Tower, Suite 3400, 2
South Biscaype Boulevard, Miami, FL 33131-1897. The name of the agent at such address is
Valdes-Fauli Corporate Services, Inc.
ARTICLE IO
The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Corporation Act
ARTICLE TV
A,

Anthopzation. The aggregate number of shares of all classes of stock of which
the Corporation shall have anthority to issue is 3,100,000, such shares being designaied as

follows: (i) 1,000,000 shares of common stock, par value $.01 per shars (the “Common Stock™),
and (i1} 2,100,000 shares of preferred stock, par valug $10.00 per share (the following,

collectively the “Preferred Stock™), consisting of 600,000 shares of Series A Prefenmed Stock, par
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value $10.00 (the “Series A Preferved Stock™), 500,000 shares of Series A-1 Preferred Stock, par
value $10.00 (the “Seriss A-1 Preferred Stock™), 700,000 shares of Series A-2 Preferred Stock,
par valuc $10.00 (the “Series A-2 Preferred Stock™) and 300,000 shares of Series B Preferred
Stock, par value $10.00 (the “Serjes B Preferred Stock™). The Common Stock and the Preferred
Stock shall have the following designations, preferences, rights, qualifications, limitations and
restrictions set forth in Sections B and C, respectively, of this Article IV,

B. Cogumon Sfock. .

1. Dijvidends istributions. The holders of shares of Common Stock
shall be entitled to receive such dividends and distributions, payable in cash or otherwise, as may
be declared thereon by the Board of Directors of the Corporation (the “Board™) from time to time
out of assets or funds of the Corporation legally available therefor, provided fhat the bolders of
shares of Common Stock shall be entitled to share cqually, on a per share basis, in such
dividends or distributions, subject to the lignitations described below.

2. Voling. Each bolder of Common Stock shall be entitled to vote on each
matter (1) expressly required by the Corporation Act or (ii) otherwise submitted to a vois of the
stockholders of the Corporation, including the election of directors, except for matters subject to
a separate class vote by one or more classes and/or scries of capital stock of the Corporation to
the extent such separaie class vote is required by the Corporatian Act or these Articles. Each
such holder shall be enritled to one vote per share of Common Stock on cach matter to be voled
on by such stock.

3. Liguidation. After the payments to the holders of Preferred Stock
pursuant to Section TV.C.4.1.1 of these Asticles, the remaining Available Asssts of the
Corporation, if any, available for distribution to holders of Commeon Stock shall be distributed
pro rata based on the number of shares held by each such stockholder.

C. Preferred Stock. o e

1. Creneral. The shares of Series A Preferred Stock, Series A-1 Preferred
Stock, Series A-2 Preferred Stock and Series B Preferred Stock shall have the designations,
prefercnces, rights, qualifications, limitations and restrictions set forth herein. The Series A
Preferred Stock, the Series A-1 Preferred Stock and the Series A-2 Preferred Stock are
sometimes reforred to together as the “Senior Preferred Stock.”

2.1 Right to Recefve Dividends. Holders of the Preferred Stock shall

be entitied to receive preferential, cumulative cash dividends, to the extent penmitted by the
Corporation Act, at the rate, in the form, at the times and in the manner set forth in this Section
wv.Cz2,

2.2.Dividend Rate. The dividend rate on the Series A Preferred Stock
shall be five percent (5%) per anoum of the Stated Value per share (as adjusted for any stock
splits, stock dividends, stock combinations, reorganizations, recapitalizations and the like) plus
all accrued and unpaid dividends per share as of the most recent Dividend Payment Date (as

2
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defined below) (after giving effect to payments madé on such date). The dividend rate on (he
Series A-1 Preferred Stock shall be five percent {3%) per anrumm of $29.39 per share (as adjusted
for any stock splits, stock dividends, stock combinations, reorganizations, recapitalizations and
the like) plus all acerued and unpaid dividends per share as of the most recent Dividend Payment
Date (as defined below) (after giving elfect to payments made on such daie}. The dividend rate
on the Series A-2 Preferred Stock shall be five percent (5%) per annum of $25.443 per sharc (as
adjusted for any stock splits, stock dividends, stock combinations, reorganizations,
recapitalizations and the like) plus all acorued and wnpaid dividends per share as of the most
recent Dividend Payment Date (as defined below) (after giving cffect Lo payments made on such
date). The dividend rate on the Series B Preferred Stock shall be five percent (5%) per avnum of
$11.54 per share (as adjusted for any stock splits, stock dividends, stock combinations,
recrganizations, recapitalizations and the like) plus all accrued and unpaid dividends per share as
of the most recent Dividend Payment Dale (as defined below) (after giving effect to paymenis
made on such date). Any unpaid dividends shall acerue, compounding on a semiannual basis. The
amount of dividends payable per share of Preferred Stock for any period shorter than a fuil year
shall be computed ratably on the basis of a 365-day year.

2.3 Pavment of Dividends. Dividends shall be payable on cach share of
Preferred Stock semi-annually in arrears, when and as declared by the Board of Directors, on the
date (the “Initial Dividend Payment Date™} that is the last business day of the sixth month
following the date on which such share of Preferred Stock is first issued by the Corporation (such
date, the “Issue Date™) and continuing thereafter on each successive anniversary of the Issue
Date and the Initial Dividend Payment Date (cach such semi-annual payment date, a “Dividend
Payment Date™). Notwithstanding anything to the contrary in these Amcended and Restated
Articles of Incorporation, no Dividends shall be paid or daclared on any one Series of Preferred
Stock, unless Dividends are paid or declared on all Series of Preferred Stock pro rafa in refation
to the ratio that the accrued and unpaid dividends on cach Series of Preferred Stock bears to the
total accrued and unpaid dividends of all Senies of Preferred Stack. Dividends shall accrue on
each share of the Preferred Stock (1) from the date of issuance of such share until the Corporation
shall make a cagh payment in full of the entire amount of the dividend as required hereunder and
(if) thereafter from and after each such Dividend Payment Date, based on the number of days
elapsed and a 365-day year. The dividend payable on the first Dividend Payment Date with
Tespect to any share of the Preferred Stock shall be the pro rata portion of the Dividend Rate
based upon (i) the mnuber of days from and including the Issue Date, apnd (i1) a 365-day year.
Each dividend ghall be paid to the holders of record of shares of the Preferred Stock as they
appear on the books of the Corporation on such record date, which record date shall be nat more
than 45 days nor fewer than 10 days preceding the respective Dividend Payment Daie, as ghall be
fixed by the Board of Directors. For purposes hereof, the term “business day’’ means a day other
than Saturday or Sunday or a federal holiday or & day on which banking institutions in the State
of Florida are authorized by law, regulation or executive order to remain closed.

2.4.No Participating Dividends. The holders of shares of Praferred Stock
shall not, solely as a result of such holders® ownership of such Preferred Stock, be entitled to

participatc in any dividends declared or paid on or solely with respect to Common Stock,

3. Resirictions On Distributions. Except to the extent that in any instance
approval is provided in writing by the holders of at Isast 66 2/3% of the outstanding shares of

1-
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Preferred Stock voting as a separate class (the “Majority Interest’™), for so long as any sharea of
Preferred Stock are outstanding, the Corporation shall not declare or pay any dividends on, make
any distributions on, or purchase, redeem, retire, or otherwise acquire for value, any shares of its
capital stock junior in right of lquidation to the Preferred Stock (or mghts, options O WarTants to
purchase such shares) now or hercafter cutstanding, retum any capital or make any d1_,str1butmn
to the holders of any capital stock junior to the Preferred Stock, or penmit any Subsidiary (as
defined below) to do any of the foregoing. “Subsidiary” or “Subsidiaries™ means any
corporation, partnership, or joint venture or ether entity of which the Corporation and/or any of
its pther Subsidiaries (as herein defined) directly or indirectly owns at the time at ieast fifty
percent (50%) of the outstanding voting shares or similar nterssts. Notwithstanding ths
foregoing, Subsidiaries may declare and make payment of cash and stock dividends, return
capital and make distributions of assets {0 the Corporation. Nothing contained in this Section
IV_C.3 shall prevent the Corporation from: (i) effecting a stock split or declaring or paying any
dividend consisting of shares of Common Stock paid to the holders of shares of Common Stock;
or (ii) complying with any specific provision of the terms of any currently or subseguently
designated series of Preferred Stock in accordance with its terms.

4, Liguidanion, Dissolution and Winding Up.

ent at Liguidation, Dissolution or
4.1.1. Liquidation Preference. In the event of any liquidation,

dissolution or winding up of the Corporaticn, whether voluntary or involuntary, or in the event of
its insclvency (collectively, a “Liquidation™), the Series A Preferred Stock, the Series A-1
Preferred Stock, the Series A-2 Preferred Stock and the Series B Preferred Stock shall be on
parity with cach other and neither the Series A Preferred Stock, the Series A-1 Preferred Stock,
the Series A-2 Proferred Stock nor the Serics B Preferred Stock shall be deemed or designated to
be junior to any of the others. In the event of any Liquidation, the bolders of each share of Series
A Preferred Stock shall be entitled to be paid out of the assets of the Corporation available for
distribution to halders of the Corporation's capital stock of all classes, whethar such assets are
capital, surplus or earnings (“Available Assets™), before any distribulion or payment is made to
any holders of Conmon Stock or any other class or series of capital stock of the Corporation
designared to be junior to the Series A Preferred Stock in liquidation preference, an amount per
share of Scries A Preferred Stock equal to the Stated Value plus all accrued but unpaid dividends
on such share of Series A Preferred Stock to the date of Liquidation, In the svent of any
Liquidalion, the holders of each share of Series A-1 Preferred Stock shall be entitled to be paid
out of the Available Assets, before any distribution or payment is made to any holders of
Common Stock or any other class or series of capital stock of the Corporation designated to be
junior to the Scries A-1 Preferred Stock in liquidation preference, an amount per share of Series
A~] Preferred Stock equal to $29.39 plus all accrued but unpxid dividends on such share of
Series A-1 Preferred Stock to the date of Liguidation. In the event of any Liquidation, the
holders of cach share of Scries A-2 Preferred Stock shall be entitled to be paid out of the
Available Assets, before any distribution or payment is made to any holders of Common Stock
or any other class or series of capital stock of the Corperation designated to be junior to the
Series A-2 Preferred Stock in lquidation preference, an amount per share of Series A-2 Preferred
Stock squal to $25.443 plus all accrued but unpaid dividends on such share of Series A-2
Preferred Stock to the date of Liquidation. In the event of a Liquidation, the holders of each
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share of Series B Preferred Stock shall be entitled to be paid out of the Available Assets, before
any distribution or payment is madc to any holders of Common Stock or any other class or gerics
of capital stock of the Corporation designated to be junior to the Series B Preferred Stock in
liquidation preference, an amount per shate of Series B Preferred Stock equal to §11.54 plus all
accrued but unpaid dividends on such share of Series B Preferred Stock to the date of
Liquidation. If, upon a Liquidation, the Available Assets shall be insufficient to pay the holders
of Series A Preferred Stock, the holders of Series A-1 Preferred Stock, the holders of Series A-2
Preferred Stock and the holders of Series B Preferred Stock the full amounts to which such
holders otherwise would be entitled, the holders of Series A Preferred Stock, Series A-1
Preferred Stock, Series A-2 Preferred Stock and Series B Preferred Stock shall share ratably in
any distribution of Available Assets pro rata in proportion to the respective liguidation
preference amnounts which would otherwise be payable upon Liquidation with respeet to the
outstanding shares of the Series A Preferred Stock, Series A-1 Preferred Stock, Series A-2
Preferred Stock and Series B Praferred Stock if all liquidation preference amounts with respect to
such shares were paid in full.

4,1,2. No Participation Rights. After payment of all liquidation
preference amounts to all holders of Sexies A Preferred Stock, Series A-1 Preferrcd Stock, Series

A-2 Preferred Stock. and Series B Preferred Stock pursnant to Section IV.C.4.1.1. of these
Articles, the remaining Available Assets, If any, shall be distnibuted among the holders of
Comynon Btock pro rata in proportion 1o the number of shares of Comunon Stock held to the total
number of shares of Common Stock outstanding.

4.2 Tregtment of Liguidity Bven.

4.2.1. Transaction Payment. At least ten (10) business days prior
to the consummation of a Liquidity Event (as defined below), the Corporation and the ofler
holders of shares to the extent a party to such event, shall provide the holders of the shares of
Preferred Siock written notice of such event (the “Event Notice™). Upon the election of a
Majority Innterest of the holders of the shaves of Preferred Stock, given to the Corporation within
five (5) business days after reccipt of an Event Notice, a Liguidity Event shall be deemed to have
been elected by such holders to be wreated as a Liguidation in which case the Corporation shall,
and each holder of shares of Preferred Stock shall be entitled to require that, prior to or
concurrently wiili consideration from any such Liquidity Event being paid to the Corporation (if
the consideration is to be received by the Corporation in an asset transaction) or by any third
paity to stockholders of the Corporation other than holders of Preferred Stock (if the
eonsideration is to be reeeived directly by such stockholders in a merger or stock purchase
transaction), a payment (the “Yransaction Peyment™) shall be made to the holders of the shares of
Preferred Stock equal to the amount that the holders of shares of Preferred Stock would have
received had the entire consideration in the transaction (with respect to a Liquidity Event
involving the sale of all or substantially all of the assets of the Corporation, net of any liabilities
of the Corporation not assumed or otherwise paid by the acquiring entity) been decmed
Available Assets for distribution to the stockholders of the Corporation upon Liquidation
pursuant to Section IV.C.4.1 of these Articles. In the event of a Liguidity Event, and as provided
in Section IV.C.4.1 of these Articles, Series A Preferzed Stock, Series A-1 Preferred Stock,
Series A-2 Preferred Stock and Series B Preferred Stock shall be on parity with cach other, and
the holders of Series A Preferred Stock, Series A-1 Preferred Stock, Serigs A-2 Preferred Stogk

-5- FAX AUDIT ND.: HOA000063703
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and Series B Preferred Stock shall share ratably in any Transaction Payment pro rata in
proportiot to the respective liquidation preference amounts-

422. Partig] Sale of Tramsfer. Jf the Liquidity Event invalves the
gale or transfer of fewer than all of the shares or assets of the Corporation, the aggregate
consideration shall be appropriately increased as if all of the shares or assets had been sold (such
amoumt to be calculated to reflect, in a partial asset sale, the value of assets not transferred and in
a partial sale of the shares of the Corporation, the value of the shares not transferred, including
with respect to the shares of Preferred Stock, their rights and priorities established herein}.

4.2.3. Paymext of Transaction Paymyent. The Transaction
Paymient shall be paid in cash. Upon the payment in full of the Transaction Payment, the shares

of Preferred Stock shall be deemed cancelled and shall po longer be outstanding and the holders
of such shares shall have po further righis in respect thereof.

5. Voting Rights. Except as otherwise required by applicable law or by
these Arlicles, cach ontstanding share of the Preferred Stock shall not be entitled to vote on amy
matter on which stockholders of the Corporation shall be entitled to vote, and shares of Preferrad
Stock shall not be included in determining the number of shares voting or entitled to vote on any
such matters.,

6. Restriction and Limitation On Corporate Action. As long as any of the
Preferred Stock is outstanding, the holders of Preforred Stock shall vote as a separats voting
group on, and the affirmative vote or written consent of the holders of the Majority Interest then
outstanding must authorize, any action by the Corporation or its Subsidiaries which would:

6.1.In any marmer (8) authorize, create, amend or Issue any class or series
of capital stock of the Corporation ranking, cither as to payment of dividends, distribution of
assets npon liquidation or otherwise, or redemplion, prior {0 or on parity with the Preferred Stock
or {b) authorize, create, amend or Issue any capital stock of the Corporation or any bonds,
debentures, notes or other obligations convertible into or exchangeable for, or having optional
rights to purchase, and capital stock of the Corporation having any such priority or parity with
the Preferred Stock;

6.2.1n any manaer alter or change the designations or the powers,
preferences or rights or qualifications, limitations or restrictions of the Preferred Stock;

6.3 veclassify the Common Stock, or any other class or series of capital
stock of the Corporation hereinafier created jumior to the Preferred Stock into capital stock of the
Corporation of any class or series ranking, either as to payment of dividends, distribution of
agsets upon lquidation or otherwise, or redermption, prior to or on & parity with the Preferred
Stock, :

6.4.Increase the authorized number of shares of Preferted Siock, Issue
additional shares of Preferred Stock or anthorize any other class or sefies of capital stock of the
Corporation;

-6- .
GV T3 VD (%R0 LDOC) FAX AUDIT NO: HO4000063703



03/256/04 12:43 FAX 3053766010 GYES, P A - - Boos

TAX AUDET ND.: H0D4000063703

6.5.Result in the redemption, repurchase or other acquisition by the
Corporation of capital stock or other securities of the Corporation, except for the redexnption of
Preferred Stock as provided in Section 7 of these Articles;

6.6 Result in (a) any liquidation, dissclution, winding-up or similar
tramsaction of the Corporation or any of its Subsidiariss, (b) a sale of all or substantially all of the
asgets of the Corporation or any of its Subsidiaries or a merger, consolidation or sale of capital
stock or other transaction in which the holders of the capital stock of the Corporation,
immediately prior to such transaction will hold, immediately after such transaction, less than
fifty percent (50%) of the aggregate voting power of outstanding equity of the surviving
corporation, or (¢) any material acquisition by the Corporation or any of its Subsidiaries of
another corporation or apother entity, or any of the assets thereof;

6.7.Amend, alter, restate or otherwise change these Articles of
Incorporation or any organizational document of the Corporation;

6.8.Take any action to cause apy amendment, alteration or repeal of any of
the provisions of the Bylaws of the Corporation, or any of its Subsidiaries with the axception of
ministerial amendments which would not have any adverse affect on the Preferred Stock.

Notwithslanding the foregoing or anything else 1o the contrary in these Amended and Restated
Articles of Incorporation, no action by the Corporation, jts Subsidiaries, or their respective
boards of dirsclors or shareholders, shall adversely affect, or adversely change apy of the rights
of, any of the Preferred Stock, or the holders thereof, in regards to their parity and equal
treafment as to Dividends, Liquidation, Liguidity Events or Redemptions.

7. Redemption. The Corporation must redeem all of the outstatiding shares
of Sertes A Preferred Siock, Series A-1 Preferved Stock, Series A-2 Preferred Stock and Serjes B
Preferred Btock before any other class of capital stock of the Corporation may be redecmed. The
Series A Praferred Stock, Series A-1 Prefeired Stock, Scries A-2 Preferred Stock and Series B
Prefetred Stock may be redeemed as sct forth herein.

7.1.Upon written notice to the Corporation (the “Series A Redemption
Notice™), the holders of a majority of the outstanding ehares of Senior Preferred Stock may
require the Corporation to redeem all or any portion of their shares of Senior Preferred Stock at
any time after May 21, 2008 cr upon the consummation of the Corporation’s initial public
offering (the “Series A Redemption Period™); provided that, except in connection with, the
Corperation’s Initial public offering, the shares of Series A-1 Preferred Stock and Series A-2
Preferred Stock shall only be redeemed upon the consent of the Corporation’s Board of
Directors. Upon receipt of a Series A Redemption Notice, the Corporation shall notify the
holders of Series B Preferred Stock that the holders of Senfor Praferred Stock have requested a
redemption. The holders of Series B Preferred Stock may, upon written nigtice to the
Corporation (the “Series B Redemption Notice™) within the fifteen (15) days after receipt of the
natice from the Corporation (the “Series B Redemption Period™), elect o have the Corporation
redeem ail ar any portion of thejr shares of Series B Preferred Stock, The Serics A Preferred
Stock shall be redeemed from any source of funds legally availahle therefor, by paying in cash
an amount per share equal to the Stated Value plus all acerued and unpaid dividends on the

-7 L
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Serics A Preferred Stock (the “Series A Redemption Price’™) calculated to the day before the
Redemption Date. The Series A-1 Preferred Stock shall be redecmed from any source of funds
legally available therefor, by paying io cash 2n amount per share equal to $29.39 plus all acerued
and unpaid dividends on the Series A-1 Preferred Stock (the “Series A-1 Redemption Price™)
calculated to the day before the Redemption Date. The Serics A-2 Preferred Stock shall be
redeemed from any source of funds legally available therefor, by paying i cash an amount per
share equal to $25.443 plus all accrued and unpaid dividends on the Series A-2 Preferred Stock
(the “Series A-2 Redemption Price”) calculated to the day before the Redemption Date. The
Series B Preferred Stock shall be redecmed from any source of funds legally available thersfor,
by paying in cash an ameunt equal to $11.54 plus all accrued and unpaid dividends on the Series
B Preferred Stock calculated to the day before the Redemption Date (the “Series B Redemption
Price” and together with the Series A Redemption Price, the Series A-1 Redemption Price apd
the Scries A-2 Redemption Price the “Redemption Price™). The Redemption Price shall be paid
on 2 date specifisd by the Cotporation (the “Redemption Date™) which is net more than twenty
business days sfter receipt of the Series B Redemption Notice or, if the Corporation does not
receive a timely Series B Redemption Notice, a date which is not more than twenty business
days after the end of the Series B Redemption Period. Notwithstanding anything to the contrary,
if the Corporation has received 2 timely Series' B Redemption Notice, then the Corporation shall
not redeem any shares of Series A Preferred Stock. Series A-1 Preferred Stock or Series A-2
Preferred Stock without also redeeming a proportionate number of shares of Series B Preferred
Stock based on the aggregate Redemption Price of all shares of Series A Preferred Stock, Series
A-1 Preforred, Series A-2 Preferred Stock and Series B Prefemed Stack.

7.2.  IZihe funds of the Corporation legally available for the redemption
of Series A Preferred Stock, the Series A-1 Preferred Stock, the Series A-2 Preferred Stock and
the Series B Preferred Stock are insufficient to redeem the total number of shares of Prefemred
Stock being redeemed, the stockholders holding the majority of the ghares of Preferred Stock

. shall have the option of (i) requiring that those funds that are legaily available be used to redeem
the maximum possible mumber of shares of the Preferred Stock ratably among the stockbolders
holding such shares based on the aggregate Redemption Price of all shares of Series A Preferrad
Stock, Series A-1 Preferred Stock, Series A-2 Preferred Stock and Series B Preferred Stock or
(11} deferring the redemption of all shares uniil such thme as the Corporation has funds legaity
available to redeemn the tota! numbcer of shares of Preferred Stock. If the holders of a majority of
the shares of Preferred Stock opt to require the Corporation to redeem less than gll of the shares
of Preferred Stock, the shares not redeemed shall remain outstanding and entitled to all the rights
and preferences provided herein. At any time thereafter when additional funds of the
Cotporatiop are legally available for the redemption of shares of Preferred Stock, such funds
ghall, at the option of the holders of a majority of the ontstanding shares of Preferred Stock,
immediately be used to redecm the balaunce of the shares of the Preferred Stock that the
Corporation was obligated to redeem on the Redemption Date but that it has not redesmed.

7.3.  Except as provided herein, on or afier the Redemption Date, sucly
stockholders holding shares to be redeemed at such time shall surrender to the Corporation the
certificate or certificates representing such shares and thereupon the Redemption Price for the
Series of such shares shall be payable to the order of the person whose name appears on such
certificate or certificates as the owner thereof and each surrendered eertificate shall be canceled.

-8- .
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In the event fewer than a1l of the shares represented by any such certificaie are redeemed, a new
certificate shall be issued representing the unredeemed shares.

7.4.  From and after the Redemption Date, uniess there shall have been
a default in payment of the Redemption Price, all rights of the bolders of shares of Preferred
Stock designated for redemption (except the right to receive the Redemption Price wpon
surrender of their certificate or certificates) shall cease with respect to such shares at such time,
and such shares shall not thereafter be transferred on the boolks of the Corporation or be deemed
to be outstanding for any purpose whatsoever. )

8. No Dilytion or Impairment. The Corporation will not, by amendment of
its Articles of Incorporation or through any reorganization, transfer of capital stock or assets,
consolidation, merger, dissolution, Issue or sale of securities or any other voluntary action, aveid
or sezk to aveid the observance or performance of any of the terms of the Preferred Stock set
forth herein, bui wili at all times in good faith assist in the carrying out of all such terms.

9. Notices of Record Date. In the event of (a) any taking by the Carporation
of a record of the holders of any class of securities for the purpose of determining the holders
thercof who are entitled to receive any dividends or other distribution, or any right to subscribe
for, purchase or otherwise acquire auy shares of capital stock of any class or any other sccurities
or property, or to receive any other right; (b) any capiial reorganization of the Corporation, any
reclassification or rceapitalization of the capital stock of the Corporation, any merger or
consvlidation of the Corporation, or any iransfer of all or substantially all of the assets of the
Cerparation to any other corporation, or any other entity or person; or (¢) any voluntary or
mvoluntary dissclution, liquidation or winding up of the Corporation; then and in each such
event the Corporation shall mail or cause to be mailed to each holder of Preferred Stock a notice

- specifying (i) the date on which any such record is to be taken for the purpose of such dividend,
distribution or right and a description of such dividend, distribution or right, (ii} the date on
which any such reorgenization, reclassification, recapitalization, transfer, consolidation, merger,
dissolution, Yiquidation or winding up is expected to become effective, smd (iii) the time, if any,
that is to be fixed, as to when the holders of record of Common Stock (or other securities) shall
be entitled to exchange their shares of Common Stock {or other securities) for securities or other
property deliverable upon such reorganization, reclassification, recapitalization, transfer,
consolidation, merger, dissolution, liquidation or winding up. Such uctice shall be mailed by
first class mail, postage prepaid, at least fifteen (15) days prior to the date specified in such
notice on which action is being taken.

10. ices i ers o erred S Whenever writtens notice is
required to be given by the Corporation to holders of the Preferred Stock, such natice shall be in
writing and given by delivery in person or certified or registered mail, reinrn receipt requested,
addressed to cach holder of Preferred Stock at the address of such holder as shown on the books
of the Cotporation. :

. Deflinilions. For purposes of this Article TV, the following terms used herein
shall bave the meanings ascribed below:

- FAX AIIDTT NO.: HO4000063703
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“Affiljates” shall mean any person that is an “affiliate” as defined in Rule 12b-2 of the
General Rules and Regulations under the Securities Exchange Act of 1934, as amended.

“Available Assels” shall have the meaning as set forih in Section IV.C.4.1.1 of these
Articles.

“Board” shall have the meaning set forth in Section IV.B.1 of these Articles.
“Common Stock™ shall have the meaning set forth in Section TV.A of these Asticles.

“Common Stock Equivalents” shall mean warranis, options, subscription or other rights
to purchase or otherwise obtain Common Stock, any securities or other rights convertible into or
exchangeable for Corunon Stock and any wamants, options, subscription or other rights to
purchase or otherwise obtain such convertible or exchangeable securities or other righis.

“Bvent Notice™ shall have the meaning set forth in Section IV.C.4.2.1 of these Articles.

“Issue™ in any of its forms, for the purposes of these Articles of Incorporation shall mean
to sell, grapt or otherwise issue in any manner or any agreement or comunitment to do any of the
foregoing.

“Liquidation” shall have the meaning as set forth in Section IV.C.4.1.1 of these Articles.

“Liquidity Event™ shall mean any acquisition of all or substantially all of the assets of the
Corporation, or transaction or series of transactions involving the Corporation, or its securities,
whetber by consclidation, merger or other reorganization or otherwise, in which the holders of
the Corporation’s outstanding shares of capital stock immediately prior fo such transaction own,
immediately after such transaction, securities representing less than ffty percent (50%) of the
voting power of the entity surviving such transaction. o

*Preferred Stock” shall have the meaning set forth in Section IV.A of these Articles.

“Qualificd Public Offering” shall mean a fiom commitment underwritten public offering
of equity interests in the Corporation .

“Redemption Date™ shall have the meaning as set forth in Section IV.C.7.1 of these
Axticles.

“Redemption Price™ shall have the meaning as set forth in Section IV.C.7.1 of these
Artic]es.

“Senior Preferred Stock” shall have the maaning set forth in Section IV.C.1 of these
Articles,

“Series A Redemption Notice™ shall have the meaning as set forth in Section TV.C.7.1 of
these Articles, .-
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“Series B Redemption Notice” shall have the meaning as set forth in Section IV.C.7.1of
these Articles. |

“Series A Redemption Period” shall have the meaping as set forth in Section IV.C.7.1 of
these Arficles.

“Series B Redemption Period” shall have the meaning as set forth in Section TV.C.7.1 of
these Articles.

“Series A Redemption Price” shall have the meaning as set forth in Section IV.C.7.1 of
these Articles.

“Series A-1 Redemption Price” shall have the meaning as set forth in Section [V.C.7.1 of
these Articles.

“Series A-2 Redemption Price™ shall have the meaning as set forth in Section IV.C.7.1 of
these Articles.

“Series B Redemption Price” shall have the meaning as set forth in Section TV.C.7.1 of
these Articles.

“Series A Preferred Stock™ shall have the meaning setf forth in Section IV. A of these
Articles.

“Series A-] Preferred Stock’™ shall have the meaning set forth in Section 1V.A of these
Articles,

“Series A-2 Preferrad Stock™ shall have the meaning set forth in Section IV.A of these
Articles,

“Series B Preferred Stock™ shall have the meaning set forth in Section IV. A of these
Articles.

“Stated Value™ means $10.00 per share.

*Subsidiary” and “Subsidiaries” shall have the meming as set forth in Section IV.C.3 of
these Articles.

“Transaction Payment” shall have the meaning as set {orth in Section IV.C.4.2.1 of these
Ariicles,

ARTICLEV
The Corporation is to have perpetnal existence.
ARTICIE VI

In furtherance of and not in limitation of the powers conferred by statute, the board of
directors ig expressly authorized to make, alter or repeal the bylaws of the Corporation and to

-11-
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designate the terms of any authorized but unissued shares of the Corporation’s Prcfsrre:d Stock,
subject to the provisions of Section C.8 of Article TV hereof; provided that tio such action by the
board of directors shall adversely affect, or adversely change any of the rights of, any of the
Preferred Stock, or their holders, in regards to their parity and equal treatment as to Dividends,
Liquidation, Liquidity Events or Redemptions.

ARTICLE VII

The directors of the Corporation shall be entitled to the benefits of all limitations on the
lability of directors generally that are now ot hereafter become available under the Cerporation
Act. Without limiting the generality of the foregoing, no director of the Corporation shall be
personally liable to the corporation or to any stockholder of the Corporation for monetary
damages for breach of fiduciary duty as a director, provided that this provisiop shall not limit the
liability of a director (1) for any breach of the director's duty of leyalty to the Corporation or its
stockholders, (ii) for acts of omissions nol in good faith or which involve intentional misconduct
or 2 knowing viclation of law, or (iil) for any transaction from which the direstor derived an
improper personal benefit.

ARTICLE VIII

Elections of direciors need not be by wnitten ballot except and to the extent provided in
the bylaws of the Corporation. ,

ARTICLE TX

Mectings of stockholders may be held withinz or without the State of Florida, as the
bylaws may provide.

ARTICLE X

The books of the Corporation may be kept (subject to any provision coptained in the
Comporation Act) at such place ot places as may be designated from iime to time by the board of
directors or in the bylaws of the Corporation.

ARTICLE X1

The Caorporation shall, to the maximum extent permitted from time to time under the laws
of the State of Florida, indemnify and upon request shall advance cxpenses {o any person who is
or was a party or is threatened to be made a party to any threatened, pending or completed action,
suit, proceeding or claim, whether civil, criminal, adminisiraiive or investigative, by reason of
the fact that he is or was or has agreed to be a director or officer of the Corporation or while a
director or officer is or was serving at the request of the Corporation as a director, o[ficer,
employer or agem of any corporation, parinership, joint venture, frust or other enterprise,
including service with respect to employee benefit plans, against any and all expenses (including
attomey's fees and expenses), judgments, fines, penaltics and amounts paid in settlenrent or
mmcurred in connection with the investigation, preparation to defend or defense of such action,
suit, proceeding or claim; provided, however, that the forcgoing shall not require the Corporation
to indemnify or advance expenses to any person m conneciion with any action, suit, proceeding,

~-12- FAX AIDIT NO.: H04000063703
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claim or counterclaim initiated by or on behalf of such person. Such rights arising under any
bylaw, agrecment, vote of directors or stockholders or otherwise and shall inure to the benefit of
the heirs and legal representatives of such person. Any repeal or modification of the foregoing
provisions of this Article XI shall not adversely affect any right or protection of 2 director or
officer of this Corporation existing at the time of such repeal or modification

ARTICLE XTI I ot

Subject to the provisions of Section C.8 of Article TV hereof, the Corporation reserves the
right to amend, alier, change or repeal any provision contajued in these Articles of Incorporation,
in the manmer now or hereafter prescribed by statute; provided that no such action shall adversely
affect, or adversely change any of the rights of, any of the Preferred Stock, or the holders thereof,
i regards to their parity and equal ireatment as to Dividends, Liguidation, Liquidity Events or
Redermptions.

[Signature follows on next page]
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IN WITNESS WHEREOQF, Stanton Magnetics, Ing, has caused these Amended
and Restated Atticles of Incorporstion to be signed by __LAVE BREYE T itsEhict Executive
Officer, on the ay of _Marelh 2004,

Chicf Executive Officer

[Signature page for Amended and Restated drticles of Incorporation of
Stanton Magnetics, Inc.)
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