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AMENDED AND RESTAIED
ARTICLES OF INCORPORATION .::»r
|
o o
OF oo
fom sl I
STANTON MAGNETICS, INC. g“;{
%-x

s
STANTON MAGNETICS, INC, a Florida corporation, hereby cemﬁcs as followr.m’n

FIRST. The name of the corporetan under which its Articles of Incorporation we:%ﬂsd

is Stanfon L{agnc’dcs, Ine. The date of filing of its original Axticles of Incorporation with t&'{;}‘
Secretary of State is May 11, 2001. .

SECOND These Amended and Restated Articles of Incorporation amend, restate and
integrate the provisions of the Articles of Incorporation of said corporation and hawve been duly
adopted by majority vote of the holders of all of the outstanding stock entitled to vote thereon in
accordance with the provisioos of Sections 607 0704 and 607.1006 and all other applicable

provisians of the Florida Business Cotporation Act (the “Corporation Act”} The teanber of
votes cast by the shamholds:s weze sufficlent for approval.

THIRD. The text of the Amepded and Restated Articles of Incorporation is h:::cby
regtated to read hetein as set forth in flt:

ARTICLEL
The pame of the corporaiion is Stanton Magnetics, Inc, (the “Corporation™).
ARTICLET

The addiess of the Carporation’s repistered office is One Biscayne Tower, Suite 3400, 2

Bouth Biscayne Boulevard, Miami, FL 33131-1897. The name of the agent at such a.ddrcss is
Valdes-Fauli Corporate Services, Inc

ARTICLE I

The prupose of the Corporation is to engage in any tawful act or activity for which
corporations may be organized under the Corporation Act

ARTICLEIV
A Authorization. The aggregate number of shates of all classés of stock of which
the Corpozation shall have antharity to issue is 4,400,000, such shares being designated as
follows: () 1,000,000 sbates of coreraon stock, par value $.01 per share (the “Common Stock™),

and (ji} 3,400,000 shares of preferred stock, par value $10.00 per share (the following,
collectively the “Preferred Stock™), consisting of 600,000 shares of Series A Preferred Stock, par
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value $10.00 (the “Sexies A Preferred Stock™), 500,000 shares of Seﬁes_. A-1 Preferred Stock, per
valne $10.00 (the “Series A-1 Preferred Stock™), 700,000 shares of Series A-2 Preferred Stock,
par valua $10.00 (the “Series A-2 Preferred Stock™), 300,000 shares of Series B Preferred Stock,
pax value $10 00 (the “Series B Prefemed Stock™) and 1,300,000 shares of Series C Preferred
Stock, par value $10.00 (the “Seies C Preferred Stock™). The Common Stock tmdthq Prefesred
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. Qo_mmlﬁmgk

1 Dividends sgd Distdbutions. The holders of sheres of Common Stosk
ghall be eniitled to 1eceive such dividends and distributions, payable in cash oz otherwize, as may
be declared thereon by the Board of Directors of the Corporation (the “Board™) from time to time
ont of aggets or funds of the Corporation lepally available therefor, provided that the holders of
shares of Commen. Stock shall be entitled to shae equally, on a per share bagis, i1 such
dividends oz distzibutions, subject to the limitations desciibed below.

2. Vatigeg. Each holde:r of Coramon Stock shall be entitled to vote an each
matter ({) expressly required by the Corpoiation Act or (if) otherwise submitted to a vote of the
stockholders of the Corporation, intluding the clection of directors, sxeept for matiers subject to
a sepatate class vote by one or more slasses andfor series of capital stock of the Corporation to
the extent such separate class vote Is required by the Corporation Act or these Articles. Each
such holder shall be entitled 10 one vote pex share of Common Stock on each matter to be voted
on by such stock. .

3, Liguidation After the payments to the holders of Prafarred Stock
pursuant to Section IV.C 4.1 1 of these Articles, the remaining Available Agsets of the
Clorpotation, if auy, available for distribution to holders of Common Stock shall be distributed
pro satz based on the number of shares held by cach such siockbelder. '

C Praferred Stock

i. Sgncral. The shares of Series A Preferred Stock, Sexies A-1 Preferied
Stock, Series A-2 Preferred Stock, Seiies B Preferred Stock and Serzes C Preferred Siock shall
have the dexignations, preferences, 1iphts, gualifications, limitations and restrictions set forth
hezein. The Sexies A Preferred SBtock, the Sedes A-1 Preferred Stock and the Series A-2
Preferred Stock me sometimes referred to together as the “Senior Preferred Stock ™

2. Dividends,

2.1.  Right to Regeive Dividends. Holders of the Preferred Stock shall
be entitled to receive preferential, cumulative cash dividends, to the extent permitted by the
Corporztion Act, gt the rate, in the foum, at the times and in the manmer set forth in this Section
Iv.c2

2.2,  Dividend Rate The dividend rate on the Series 4 Preferred Stock
ghall be five percent (5%) per annum of the Stated Value per share (as adjusted for any stock
splits, stock dividends, stock combinations, reotganizations, recupitalizations and the like) plus

2 -
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all accrued and unpaid dividends per shere as of the most recent Dividend Payment Date {as
defined below) {after giving effect 1o payments made oz such date). The dividend yate on t_ha
Series A-1 Preferred Stock shall be five percent (5%) per annum of $29.39 per shave (as adjusted
for any stock splits, stock dividends, stock combinations, recrganizations, xecapitalizations and
the like) plus all accrued and unpaid dividends per share as of the most recent Dwxd.egd Payrent
Date {as defined below) (after giving effect to payments made on such date). The dividend rate
on the Series A-2 Preferred Stock shall be five percent (5%6) per anmum of $2§ 443 per share (g3
adjusted for any stock splits, stock dividends, stock combinations, teorganizations,
1ecapitalizations and the Iike) plus all accrued and unpaid dividends per share 25 of the most
recenl Dividend Peyment Date (as defined below) (after giving effect to payments made on such
date) The dividend rate on the Serics B Preferred Stock shall be fve percent (5%5) per anmum of
$11.54 per chare (as adjusied for any stock splits, stock dividends, stock combinations,
reorgauizations, recapitalizations and the like) plus all accrued spd unpaid dividends per shaie as
of the most recent Dividend Payment Date (ag defined below) (after giving effect to payments
made on such date)  Any unpaid dividends shall acorue, compounding on 8 semismmual basis,
The amount of dividends payable per share of Prefartad Stock for any period shotter than a full -
year shall be computed 1atably on the basis of a 365-day year. The dividend rate on the Serias C
Preferred Stock shall be five peresnt (5%) per annum of the Stated Valye per shoze (as adjusted
for any stock splits, stock dividends, stock combinations, reorganizations, recapitalizations and
the like) plus all acerued and 1mpaid dividends per share 2% of the most recent Dividend Payment
Diate {(as defined below) (after giving effect to. payments made on such date).

23 Paymert of Dividends. Dividends shall be payable on each share
of Prefeared Btock semi-annuatly In anears, 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 Prefatred Stock is first issned by the Corporation (such
date, the “Issue Date') and continuing thereafter om each sucegssive apiversary of the Issne
Daate and the Initial Dividend Payment Date (each such semi-annual payment date, a “Dividend
Payrment Date™). Notwitlistanding anything to the contiary in these Amended and Restated
Austicles of Incorporation, no Dividends shall be paid or declared on any one Series of Prefenred
Stock, unless Dividends eve paid o1 declared on all Series of Preferted Stock pro rate in xelation
to the atio that the accrued and unpaid dividends on each Series of Preferred Stock bears to the
toial acerued and ympaid dividends of all Sexics of Praferred Stock Dividends shall necrue on
each share of the Prefeized Stock (i) from the date of issuance of such share until the Corporation
shall make a cash paymeni in fisll of the entirs amount of the dividend as required hereander and
(i} thezeafier from end after each such Dividend Payment Date, based on the number of days
slapsed and a 365-day year. The dividend payable on the first Dividend Payment Date with
Tespect to any share of the Prefenied Stock shall be the pro rata pottion of the Dividend Rate
based upon () the nunber of days fiom and including the Issue Date, and (ii} a 365-day year,
Each dividengd shall be paid to the holders of record of shares of the Preferred Stock as they
appear on the books of the Corpotation on such record date, which record date shall be not mote
than 45 days nor fewer than 10 deys preceding the respective Dividend Payment Date, as shall be
fixed by the Board of Directozs. For purposes kereof, the tevm “Business day”” means a day other
than Saturday or Sunday or a federal holiday o a day on which banking instifutions n the State
of Florida awe anthorized by law, regulation o executive order to remein closed.
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24. No Participating Dividends. The holders of shares of Preferred
Stock shall not, solely as a result of such holders* owmership of such Preferred Stock, be entitled
to participate in any dividends declared or paid on or solely with 1espect to Comunon Stock.

3, Reshrictions On Disnibutions Except to the extent that in any instance
approval {s provided in wiiting by the holders of at Jeast 56 2/3% of the outstanding shares of
Pieferred Stock voting as a separate class (the “Majority Interest™, for so Jong as any shares of
Profetted Stock are outstanding, the Corporation shall not declare oy pay any dividends on, make
any distributions on, or purchase, redasin, retire, or otherwise acquire for value, any shares of its
capital stock junio: in right of Tiguidation to the Prefetred Stock (or 1ights, options or wamants to
purchase such shares) now or hereafter oustanding, return any capitel or make any distribution
10 the holders of any capital stock junior te the Preferred Stock, or permit any Subsidiary (as
defined below) to do any of the foregoing. “Subsidiary™ or “Subsidiaties” means any
corporation, parinershiy, of joint venturé or other entity of which the Corporation and/or any of
its othet Subsidiaries (as herein defined)y divectly or indirectly owns at the time at least ffty
percent (50%) of the outstanding voting shares or similer interests. Notwithstanding the
foregoing, Subsidiaries may declare and make payment of cash and stock dividends, return -
capital and make distributions of assets to the Corpoiation. Nothing contsined in this Section
IV.C3 shall prevent the Corpogation fom: (1) effecting a stock split or declaring o1 paying any
dividend congisting of shares of Commaon Stock paid 1o the holders of shares of Commpn Siock;
or (ii} complying with any specific provision of the terms of any currently or subsequently
dezipnated se1ies of Preferied Stock in accordance with its texms.

4 Liguidation, Di&ﬁnhl‘l.l. 'Qn- znd Windine Up
4.1.  Irsatment st Liguidatiop, Dissolution or Winding Up.

4.1.1. Liguidationg Preference. In the event of any Hauidation,
dissolution or winding up of the Corporation, whether voluntary or imveluntary, or in the event of
its insalvency (collectively, a *Liguidation™), the Sexies C Preferred Stock shall rank sehior to all
other shares of capital stock of the Company, inciuding 2lf shaies of Secxies 4 Prefemed Stock,
Series A-1 Preferred Stock, Series A-2 Praferred Stock, Seties B Preferred Stock and Comroon
Stock. The Serics A Prefarred Stock, the Series A-1 Preferred Stock, the Series A2 Preferred .
Siwck and the Series B Preferred Stock shall be on parity with each other and neither the Series A
Preferred Stock, the Seties 4-1 Preferred Stock, the Series A-2 Preferad Stock nor the Series B
Preferred Stock shall be deerped oo designated to be junior to any of the others. -

41.1.1. In the event of any Liguddation, the holders
of cach shate of Series C Preferted Stock shall be entitled ta be paid out of the assets of'the
Corpoation availgble for distiibution to holders of the Corporation's capital stock of all classes,
whether such assets are capital, siplus or earnings (“Availzble Assets™), befors any distribution
or payment is made to any holders of Series A Preferred Stock, Series A-1 Preferred Stock,
Sezies A-2 Prefemred Stock, Series B Freferred Stock, Commoen Stockl o1 any other class or series
of capitad stock of the Carporation designated to be junior to the Series C Preferred Stock in
liguidation pieference, an amount per shate of Series C Preferred Stock equal 1o the Stated Value
plus all accrued but unpaid dividends on such share of Series C Prefented Stock to the date of
Liguidetion (the “Sexies C Preference™). If, upon a Liquidation, the Available Assets shell be

-4
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insufficient to pay the holders of Series C Prefened Stock the full amowuts to which suc:h holdess
otherwise would be entitled, the holders of Seriss C Preferred Stock shall shere ratably in any
distéibution of Available Assets pro rata in proportion to the respective liquidation preference
amonnts which would otherwise be payable upon Liquidation with respact to the outstanding
shares of the Series C Prefered Stock if' all liquidation preference amounts with respect to such
shares were paid in full. .

4112, In the event of any Liquidation, after
payment in full of the Series © Preference, the holders of each share of Series A Prefarred Stock
shall be entitled to be paid out of the remaining Available Assets, before any disuibution or
payment is made to ary holders of Common Stock or any other class ox sexies of capital stock of
the Cotporation designated to be junior to the Series A Preferred Stock In liquidation preference,
an amount pex share of Series & Preferred Stock equal to the Stated Value pins all acorued bur
wnpaid dividends on such share of Series A Pieferred Stock to the date of Liquidation. In the
event of any Liguidation, after payment in full of the Series C Preference, the holders of each
share of Series A-1 Preferred Stock shall be antitled to be paid out of the remaining Available
Assets, before any distribition o payment is made to any holdexrs of Common Stock o any other
class or sexies of capital stock of the Corporation designated to be junior to the Series A-1
Preferred Stock in liquidation preference, an ampunt pet share of Series A-1 Preferred Stock
equal to $29.39 plus all accrued but unpaid dividends on such shaze of Series A-1 Preferred
Stock {0 the date of Liquidation.. Tn the event of any Liquidation, after payment in full of the
Series C Preference, the holders of each share of Series A-2 Preferred Stock shall be entitled to.
be paid ot of the temaining Available Assets, before any distibution or payment is made to any
helders of Common Stock or any other class or sexies of capital stock of the Corporation
designated to be junior to the Series A-2 Preferred Stock in Higquidation preference, an amonnt per
share' of Series A-2 Preferred Stock equat to $25.443 plus all accried but unpaid dividends on
such share of Series A-2 Preferred Stock to the date of Liquidation. In the event ofa
Liguidation, after payment in foll of the Series C Preference, the holders of each share of
Series B Preferred Stock shall be entitled ta be peid out of the remaining Avsilable Assets,
before any distribution or payment Is made to any holders of Common Stock or amy other class
or series of oapital siock of the Corporation designated io be junior to the Series B Preferred
Stock in liquidation preference, an amount pex share of Series B Preferred Stock: equal to $11.54
plus all accrued but unpaid dividends on such share of Serjes B Preferred Stock to the date of
Liquidation. H, upon a Lignidation, the remaeining Available Assets shafl be insufficient to pay
the holders of Series A Preferred Stock, the holders of Series A-1 Prefenrcd Siock, the holders of
Serfes A-2 Preferred Stock and the holders of Serles B Preferred Stock the full amounts to which :
snch holders otherwise would be entitled, the holders of Series A Preferred Stock, Seres A-1 '
Preferred Stock, Serics A-2 Preferred Stock and Series B Prefrired Stock shall share 1atably in
any distribution of remaining Available Assets pro rata in propottion to the respeetive Hquidation
preference amounts which would otherwise be peyable upon Liquidation with respect to the
outstanding shares of the Series. A Preferred Stock, Scries A-1 Preferred Stock, Series A-2
Preferred Stock and Series B Preferred Stock if all liguidation prefersnce amounts with respect to
such: shares were paid in full,

412. NoPsarficipatiop Rights, After payment of 21l liquidation.
preference amounts to all holders of Series A Prefered Stock, Series A-1 Prefeired Stock, Serfes
A2 Preferred Stock, Series B Preferred Stock and Series C Preferzed Stock pursuant to Scotion

-5 '
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TV.C4.1.1. of these Articles, the romaining Aveilable Assets, if any, shall be disiributed among
he holders of Common Stock pro rata in proportion to the number of shares of Common Sieck
held io the total number of shares of Common Stock outstanding.

42, et fdiry Event.

42.1. Irapsaction Pavioent. At least ten (10) business days prior
to the consummatton of a Liquidity Eveat {as defined below), the Corporation and the other
holdets of shares to the extent a perty to such event, shall pravide the holders of the shares of
Preferred Stock written notice of such cvent (the *Event Notice™). Upon the election of a
Majority Interest of the holders of the shares of Preferred Siook, given to the Corporation within
five (5) business days afier receipt of an Event Notice, 2 Liquidity Event shall be deemed to have
been elected by such holders to be tieated as a Liquidation in which case the Corporation shall,
and each holder of shares of Preferred Stock shall be entifled to require that, pdortoor -
concurently with consideration fom any such Liquidity Event being paid to the Corporation (if
the consideiation I3 to be received by the Corporation in an asset transaction) or by any thind
party o stockholders of the Corpozation other than holders of Preferred Stock (ifthe -
consideration, is o be received directly by such siockholders in a merger or stock purchase
wansaction), a payment (the *Transaction Payment™) shall be made to the holders of the shares of
Preferred Stock squal to the amount that the holders of shates of Preferzed Stock would have
received had the entite consideration in the transaction (with respect to a Lignidity Event
involving the sale of all or substantially all of the assets of the Corporation, net of any liabilides
of the Corporation not agsumed or otherwise paid by the acquiring entity) been deemed
Aveilable Assets for distdibution to the stockholders of the Corporation upon Liguidstion .
poasuant to Section IV.C.4.1 of thesa Articles. In the event of a Ligquidity Event, and as provided
its Section ITV.C 4.1 of these Articles, the Series C Prefesred Stock shall rank senior to the Series
A Preferred Stock, Series A-1 Preferred Stock, Series A-2 Praferred Stock and Sexies B Preferred
Stock and the holders of Sedes C Preferred Stock shall share ratably in any Transaction Payment
pro rata in proportion to the respeclive liquidetion preference amounts before any Transaction
Payment is madeto the holders of Series A Preferred Stock, Serfes A-1 Prefenied Stock, Serdes
A2 Preferred Stock and Seiies B Preferred Stock  After payment in full of the Transaction
Payment to which each holder of Series C Preferred Stock is entitled, the Tramsaction Payment
shall be made to the holders of Series A Preferred Stock, Series A-1 Prefenred Stock, Series 4-2°
Prefeared Stock end Series B Preferzed Stock. Such holdess shall be on parity with each other

. énd shail share ratably in any remaining Transacton Peyment pro rata in proportion to the
respective liquidation preference amonmis. .

422 Partia] Sale or Transfer. If the Ligquidity Bvent involves the
sale or treusfer of fewer than all of the shaies ot assets of the Corporation, the aggregate
copsideration shall be appropriately increased as if’ sll of the shares or asseis had been sold (such
amount to be calewlated to reflect, in a partial asset sale, the value of assets pot hansferred and in
a partial sale of the shares of the Corporation, the value of the shares not tansferred, meluding
with respect to the sharea of Preferred Stock, thedr rights and priorities established hegein).

423 Paymem of Iigusaction Pavment. The Trapsaction
Payment shall be paid in cash. Upon the payment in full of the Transaction Payment, the shares

. -G
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of Preferted Stock shall be deemed cancelled and shall no longer be Dutstamdmg and the holders
of such shares shall have no further rights in respect thereof.

5. Voting Rights Except as otherwise required by applicable Jaw or by
these Articles, each outstanding share of the Preferred Stock shall not be entitled to vote on any
matter on which stockholders of the Corporation shall be entitled to vote, and shares of Preferred
Stock shall not be mcluded in determining the numbes of shares voting or entitled to vote on any
such matters. .

. 6 oti imitaton On Corporate Action, As long as sny of the
Preferred Stock is outstanding, the holders of Preforred Stock shall vote 2s 2 separate voting
gronp o, and the affvmative vate or wiitten consent of the holders of the Majority Interest then
ouistanding must authorize, any action by the Corporation or its Subsidiaries which would:

61. in any manmer {a) authorize, create, amend or Issue any class or
series of capital stock of the Corporation tenking, either as to payment of dividends, disfribution
of agsets wpon liquidation or otherwise, o1 redemmption, prior to ar on parity with the Preferred

Stock o1 (b) authorize, create, amend or Issus any capital stock of the Corporation or any bonds, )

debentures, notes or other obligations convertible into or exchangeable for, ar having opfional
rights to purchase, and capital stock of the Carporation having any such priority or parity with -
the Preferzed Stock;

8.2, in any manner alter or change the designations or the powers,
preferences or rights or qualifications, lirmitations or zestrictions of the Preferred Stock; -

" 63,  reclassify the Common Stock, or any other class or series of
capital stock of the Corporation hereinafler created junior to the Preferred Stock into capital
stock of the Corparation of any class o1 series ranking, either 29 to payment of dividends,
distzibution of assets upon ligquidation or otherwise, or redemption, prior to or on & parity with
the Preferred Stock;

64. increase the suthorized number of shares of Prefearred Stock, Issue

additiopal shares of Preferred Stock or authorize any other class or series of capital stock of the

Corporatlon,

6.5, result in the redemption, repurchase or other acquisition by ths
Corporation of capital stock of other securities of the Corporation, except for the redsmption of
Prefarred Stock as provided in Section 7 of these Articles;

6.6.  resultin (=) suy liguidation, dissclution, winding-up or similar
transaction of the Corperation or 2any of its Subsidiaties, (b) a sale of all or substantially all of the
assets of the Corporation or any of its Subsidiaries or a merger, consolidetion or saleof capital
stock or other transaction in which the holders of the capital stock of the Corporation,
iromediately prior to such transaction will hold, immediately after such transaction, less than
fifty percent (50%) of the agpregate voting power of outstanding equity of the surviving
corporation, or (¢) any material acquisition by the Corporation or any of its Subsidiaries of
anocther corpomation or another entity, or any of the agsets thereof -

- A
GY: ETICI0T ¥T (SCIBOL DOLS FAX AUDIT MO.-:  FQSQ00048005

Boos



02/23/05 11:42 FAXI 13053788010 GY&S,P. A,

— — ——

—_— . Bioos

FAX AUDIT NO.: HO5000048005

6.7. amend, alter, restate of otherwise chenge these Asticlesof
Incorporation or any crganizational document of the Coipoiation; or

6.8. take any action to causé any amendment, alteration ox 1epeal of
any of the provisions of the Bylaws of the Corporation, or any of its Subsidiaries with, the
sroeption of ministerial amendments which would pot have any adveise affect on the Praftrmred
Siock.

Notwithstanding the foregoing or anything else to the contrary in these Amended and Restated
Arficles of Incorporation, no action by the Corporation, its Subsidiazies, or their respective
boards of directors or sharcholders, shall adversely affect, or adversely change any of the tights
of, amy of the Series A Prefemed Stock, Series A-1 Preferred Stock, Series A-2 Preferred Stock
and Beries B Prefarred Stock, or the holdets thereof, In regards to thelr paxity acnd equal tma:tmcnt
s to Dividends, Liquidation, Liquidity Eveats or Redemptions.

7. Redemption. The Corporation must redeem all of the outstanding shares *
of Sexies C Dreferred Stock before shares of any other eless of capltal stock of the Corporation
may be redeemed, After the Corporation bas redecmed all outstanding shaxes 0f Sexles C
Preferred Stock, the Corporation must redecm all of the outstanding shares of Sexies A Prefenied
Stock, Seties A-1 Preferred Stock, Series 4-2 Preferred Stock and Series B Preferred Stock
before shares of exy other class of capital siock of the Corporation {other thax the Series C
Preferred Stock) may be rodeamed. The Series A Preferred Stock, Series A-I Preferred Stock,
Series A-2 Preferxed Stock, Sesies B Preferred Stock and Series C Preferred Stock may be
redeemed as set forth herein,

7.1, Upon written natice to the Corporation (the “Series C Redempfion
Noﬂce”) the haldars of & majority of the ontstanding shareg of Series C Prefenied Stock may
require the Corporation to redeemn all @r any pottion of their shares of Series C Prefened Stock at
any fime after May 21, 2008 or upon the consummation, of the Corporation’s initial public
offering (the “Sciies C Redemption Period™). The Series C Preferred Stock shall be redeemed
from =ny sovirce of funds legally available therefor, by paying in cash ay amommt per shére equal
to the Stated Value plus all sccrued and unpaid dividends on the Sezies C Preferred Stock (the
“3eries C Redemaption Price™) calculated to the day before the Series C Redemption Date. The
Redemption Price shall be paid on a date specified by the Corporation (the “Sexies C
Redemption Date™) which is not more than twenty business days afier receipi of the Seties C
Redemption Notice.

7.2 Ifthe funds of the Corpouation legally available for the redemption
of Seales C Preferred Stock are insufficient to redeem the totu] number of shares of Series C
Preferred Stock being 1edeemed, the stockholders holding the majority of the shares of Series C
Preferred Stock shall have the option of (i) 1equiting that those fimds that sre legally available be
nged to redeem the maxiooun possible number of shares of Series C Preferred Stock atably
smong the stockholdess holding such shares based on the aggregate Serics C Redemption Price
of all shares of Series C Preferrad Stock ar (ii) deferring the redemption of all shares, including
shares of Series A Preferred Stock, Series A-1 Prefenred Stock, Sexies A-2 Preferred Stock and
Series B Preferred Stocl, until such time as the Comoration has fimds legally available to .
redeer the total mumber of shares of Series C Preferred Stock requested to be 1edeemed.- 1f the
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holders of 8 majority of the shares of Beries C Pieferred Stock apt to 1equire the Corpmation to
redeem less than all of the shares of Seties C Preferred Stock, the shares not mdoemnd sha]l
remain outstanding and entitled to all the Tights and preferences provided berein. Al any Hme
thereafter when additional funds of the Corporation atc legally aveilable for the redemption of
shares of Prefered Stock, such finds shall, at the option of the holders of 2 majority of the
outstanding shates of Series C Prefieried Stock, immediateiy be used to redeem the balance_ofthe
sheres of Series C Prefeued Stock that the Carporation was obligated to redeem on the Series C
Redemption Date but that it has riot redeemed.

. 7.3  Upon written notice to the Corporation (the “Seties A Redemption
Notice™), the holders of a. majority of the outstanding shares of Serior Preferred Stock may
requite the Corporation to redeem all o1 any pordon of their shexes of Senjor Preforred Stock at
any time after May 21, 2008 or npon the consnmmation of the Corperation’s initial public
offering (the *Series A Redemption Period™); provided that, except in connection with the
Corporation’s initial public offexing, 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 Netice, the Corporation shall nofify the
holders of Serics B Preferzed Stock that the holders of Senior Preferred Stock have requesied a
1edemption. The holders of Series B Prefeired Stock may, upon wiitten notice to the
Corporation {the “Series B Redemption Notice™) within the fifteen (15) days aficr receipt of the
notice from the Corporation (the “Series B Redemption Period™), elect to have the Corporaticn
redeem all ot any pottion of their shares of Series B Preferred Stock. The Sexies A Preferred
Stock shall be redeemed From any souzce of fands legally available thetefor, by paying in cash
an amount pez shere equal to the Stated Valug plns all accrued and unpaid dividends on the -
Series A Preferred Stock (the “Series A Redemption Price™) calculated to the day befors the
Redemption Date  The Series A-1 Prefeired Stock shall be 1edeemed from any sowce of finds
legally available therefor, by paying in cash an 2mount per share equal to 529.39 plus all acerued
and unpaid dividends on the Series A-1 Preferred Stock (the “Series A~-1 Redemption Price™)
calculared to the day before the Rederaption Date. The Series A-2 Preferzed Stock shaltbe
redeemed fiom any source of funds legally available therefor, by paying in cash an amount pex
share equal to $25 443 plus all accrued and unpeid 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 redeemed from any sowrce of funds legally available therefor,
by paying in cash an amount equal o $11.54 plus all acerued and vnpeid dividends on the Sedes’
B Preferred Stock calcnlated 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 and
the Series A-2 Rademption Price the “Redemption Price™). The Redemnption Price shall be paid
on 2 date specified by the Corporation (the “Redemption Date™) which iz not more than twenty
business days after receipt of the Series B Redemption Motice or, if the Corporation does not
receive a timely Series B Redemption Notice, a date which I3 pot more than twenty business

- days after the end of the Series B Redemption Period Notwithstanding anything to the confrary,

if the Corporztion has received a timely Series B Redemption Notics, then the Corpotation shall
not redesm any shaies of Serids A Preferred Stock. Series A~1 Preferred Stock or Serdes A-2
Picferred Stack without also redeeming a proporiionate rmmber of shares of Series B Preferred
Stock based on the aggrepate Redamption Price of all shares of Serjes 4, Preferred Stock, Series
A-1 Pigfenied, Series A-2 Preferred Stock and Series B Prefered Stock. Noteithstanding
snything to the contrary, the Corporation shall not be obligated to redeem any shares of Serics A
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Preferved Stock, Series A-1 Pieferred Stock, Series A-2 Preferred Stock or Swics B Prefmed
Stack mnless sll shares of Series C Prefened Stock required to be redeemed on the Series C
Redemption Date have been redecmed

: 74. Ifthe fimds of the Corporation legally available for the redenption
of Series A Preferred Stock, the Serles A-1 Prefened Stock, the Series A-2 Preferred Stock and
the Series B Preferred Stock are nmufficient to redeen the total mumber of shaves of Series A
Preferred Stock, Series A-1 Preferred Stock, Series A-2 Preferred Stock and Series B Preferred
Stock being redeemed, the stockholders holding the majority of the shares of Series A Preferred
Stock, Sexies A-1 Preferred Stock, Series A-2 Preferred Stock and Series B Prefetred Stock shall
have the option of (i) requiiing that those finds that are legally available be used to redeem the

aximum possible number of shares of the Series A Preferred Stock, Series A-1 Preferred Stock, |

Series A-2 Preforred Stock and Sexles B Preferred Stock matably among the stackholders holding
guch shares based on the aggregate Redemption Piice of all shaes of Serics A Preferred Stock,
Series A-1 Preferred Stock, Series A-2 Preferred Stock and Sexies B Preferred Stock or (i)
deferring the redemption of all such shares watil such time as the Corporation has funds legally
available 1o redeem the total number of shares of Sedes A Preferved Stock; Series A-1 Preferred
Siwock, Seties' A-2 Preferred Stock end Series B Preferred Stock. If the holders of a majority of
the shates of Serfes A Preferred Stock, Saies A-1 Prefered Stock, Series A-2 Prefenred Stock
and Seties B Preferred Stock opt to require the Corporation to redecm less than all of the shates
of Series A Prefened Stock, Series A-1 Prefened Stock, Seties A-2 Preferred Stock and Series B
Preferred Stock, the shares not redeemed shall remain outstanding and entided to all the ghts
and preferences provided herein. At any time thexsafier when additional fimds of the
'Corpotation ate legally available for the rederpption of shates of Series A Preferred Stock, Seties
5-1 Preferred Stock, Series 4.2 Preferted Stock and Series B Preferred Siock, such funds shail,
at the option of the holders of a majority of the outstamding shares of Series A Preferred Stock,
Series A-1 Preferred Stock, Series A-2 Preferred Siock and Series B Preferred Stock,
immediately be used to redesmn the balance of the shares of Seriea A Prefrrred Stock, Series A-1
Preferred Stock, Series A2 Prefemed Stock and Series B Prefenzed Siock that the Corporation
was obligated to radeem on the Redemption Date but that it has not redecmed.

7.5. Except as provided herein, on or zfter the Series C Redemption
Daie ar the Redemption Date, as the case mey be, such stockholders holding shares ta be
1edeemed at such time shall surender 1o the Corporation the certificate or certificates
1epresenting such ghares and thersupon the Redemption Price for the Sexies of such shares shall
be payable to the order of the person whose mame sppears on such certificate or cestificates as
the owner thereof and each smirenderad ceriificate shall be canceled. In the event fewer than all
of the shates represented by any such certificate ate redeemed, a new ceztificare shall be issned
representing the unredeemed shares.

7.6.  ¥rom and after the Serics C Redernption Daie or the Redemption,
Date, as the cass may be, unless there shall have been a default in payment of the Redempiion
Price or the Corporation is not obligated to redeem such shares pursuant to Section VEC.7.3

above, 21l rights of the holders of shares of Preferted Stock designated for redemption (except the -

right 10 yeceive the Redemption Price upon sutrender of their certificate or certificates) shall
cease with mespect to such shares at such Sme, and such shares shall not thereaftes be transferred
on the books of the Corporation or be deemed to be outstanding for eny purpose whatsocver
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8. No Dilution of Impsirment The Corporation will not, by amendment of
itg Articles of Incorporation or {hrough any reorganization, transfer of capital stock or assets,
congolidetion, merger, dissolution, Issue or sale of securities or any othex voluntary action, avoid
or seek to avoid the observance or performance of any of the térms of the Preferred Stock set
forth herein, but will at all imes in good faith assist in the carrying out of it such terms.

.9 Notices of Record Date. In the event of (2) 2y taking by the Corporation
of a secard of the holders of any class of securiiiea for the purpose of determining the holders
thereof who aue entitled to receive any dividends or other distribution, or any right fo subseribe
for, purchase or otherwise acquire any shares of cupital stock of any class or any other scourities
o1 property, ot to receive any ofher right; (b) any capital reorganization of the Corporation, any
reclassification or recapitalization of the capiial stock of the Cotporation, any merger or
consolidation of the Corporation, or any transfer of all or substantially all of the assets of the
Corporation 1o any other corporation, or any other entity or person; or (¢) soy voluntary or
involuntary dissalution, liguidation o1 winding up of the Corpotation; then and in cach such
svent the Corpotation shall mail or cause to be mailed to cach holder of Preferred Stock a notice
specifying (I) the date on which any such 1ecord is to be taken for the pupose of such dividend,
distribution vz right and 2 desciiption of such dividend, distribution or right, (i) the date on
which any such xeorganization, reclassification, recapiialization, transfer, consolidation, merger,
dissohrtion, iquidation or winding up is expected to become effective, and (if7) the time, if any,
that is to be fired, as to when the holders of record of Common Stock {or other secvities) sheil
be eatitled 1o gxchange their shares of Common Stock (or other. securities) for securities or other
property deliverable upon such reorganization, reclassification, recapitalization, transfer,
consolidation, merger, dissolution, liquidation ¢r winding vp. Such notice shall be maziled by
first class mail, postage prepaid, at least fifteen (15) days prior to the date specified in such
notics on whmh action is being iaken

10- MNptices to Holders of Preferred Stock., Whenever written notice is
required fo be given by the Corporation to holders of the Preferred Stock, such notice shalf he in
writing end given by delivery in pezson or certified or registered mail, return receipt requested,
addressed to each holder of Preferred Stock at the address Qf such holder as shown ot the books
of the Corporation.

D, D_ﬁnmgm For purposes of this Ariicle IV, the fnﬂowmg terms used herein
shall heve the meanings ascribed below:

“Affiliates” shall mezn any person that is an “affiliate” as defined in Rule 12b-2 of the
General Rulss and Regnlations under the Securities Exchange Act of 1934, as amcnded.

“Availabie Assets” shall have the meaning as set fmthm Section IV C4.1.1 of thesa
Articles

- “Boatd” shall have the meaning set forth in Section IV.B.1 of these Articles.
*Commpon Stock™ shall have the mcaning set fo:th in Section TV A of these Articles.

“Common Stock Equivalents™ shall mean warrants, options, subscnpt:on or other rights
to purchase or otthxse gbtain Common Stock, any secutitics or other rights convertible fnto oz
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exchangeable for Common Stock and any warrants, options, subscription or othex rights to
purchase or otherwise obtain such convertible or exnhangeable securities or other xights.

“Fvent Notice” shall bave the moeaning set forth in Section IV.C.4.2.1 of these Articles.

ssue” in #my of its forms, for the purposes of these Articles of Incorporation shall mean
to sell, g[an.t or otherwise issuc in aOy manmer ot any agreement or commitment to do any of the
foregoing.

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

“Liquidity Event" shall mean any acquisitiont of afl or substantially all of the agsets of the
Corporation, or transaction ot series of fransactions involving the Corporation, o1 it securitics,
whether by consolidation, merger or other reotganization or otherwise, in which the holders of
the Cotporation’s cutstanding shares of capital stock immediately prior to such tansaction ovm,
immediately after such transaction, securitiss 1epresenting less than fifiy percent (50%0) of the
voting power of the entity surviving such transaction.

“Prefetred Stock™ shall have the meaning set fotth in Section IV A of these Asticles.

*“Quatified Public Ofexing™ shall mean & firm commitment underwxitten pu'bllo: offering -

of equity interests in the Corporation

‘Rcdcmprnon Dute” shall have the meaning as sat fo:th in Section IV C.73 of these
Aiicles. '

‘Rcdmpuon Price” shall have the meaning as set forth in Se:ction IV.C.7.3 of these
Articles.
“Senior Preferred Stock™ shall bave the meaning set forth in Seotion IV.C 1 of these
Articles -

“Series A Rcdcmptmn Motice™ shall have the meaning ns set forth in Section IV.C.7.3 of
these Axticles.

“Séties B Redemption Notice” shall have the meaning a5 set forth in Section IV.C.7.3 of

these Articlcs

*Series C Redemption Notice” shall have the meaning as set forth in Scction IVC.71of
these Arficles.

“Series A Redemption Period™ shell have the meaning as set forth in Section IV .7 3 of
those Articles

“Series B Redemption Period” shal] have the meaning as set forth in Section IV.C.73 of

" these Articles.
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“Saries C Redemption Pexiod” shall bave the meaning a8 set forth in Section IV.C.7.1 of
these Articles

“Heries A Redemption Price” shall have the meaning a8 set forth in Section TV.C.73 of
these Articles. ‘

. “Series A-1 Redeaption Piice™ shall bave the meaning as set forth in Section IV.C.73 of
these Articles. '

“Series A-2 Redemption Price™ shall have the meaning 2s set forth in Scotion IV.C.7 3 of
these Articlas. :

“Series B Redemption Price” shall have the meaning as set forth in. Section IV.C.7.3 of
these Articles.

“Series C Redemption Price” shall have the racaning as set forth in Section IV.C.7 1 of
thege Articles. .

“Series C Preference’ shall have the meaning set forth in Section 1V.C.4.1.1.1.

“Series A Preferred Stock™ shall have the meaning set forth in Section IV A of these
Alticlcs. - I . -

“Series A-1 Prefetred Stock™ shall have the meaning set forth in Section IV.A. of these
Aaticles.

“Beries A~Z Preferred Stock™ shall have the meaning set forth ip Section TV.A. of these
Axticles. .

. “Serics B Preferred Stock™ shall have the mieaning set forth in Section IV_A of these
Articles, .

“Berics C Preferred Stock” shall have the meaning set forth in Section VA of these
Arxticles,

“Series’ A Redemption Priec™ shall have the meusning set forth in Section IV C 7.1*

“Stated Value” means $10.00 per share.

“Subsidiary” and “Subsidiaries”™ shall have the mcening as set forth in Section IV.C 2 of
these Articles.

“Iransaction Payment™ shall have the meaning as sct forth in Seetion IV.C.42.1 of these
Articles. .
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ARTICIEY
The Corporation ix 1o have petpetual existence.
ARTICLE VI

In furtherance of and not in limitation of the powess conferred by statute, the board of
directors is expressly authorized to make, alter o1 repeal the bylaws of the Corporation and to
desipnate the terms of any authorized but unissued shares of the Corporation’s Preferred Stock,
subject to the provisions of Sestion C 8 of Article IV hereof: provided that no such action by the
board of dixectors shall adversely affect, or adversely change any of the-rights of, any of the
Serics A Preferred Stock, Series A-1 Preferred Stock, Setics A-2 Preferred Stock or Series B
Preferred Stock or their holdess, in regards to theit parity end equai treatment a8 to Dividends,
Liguidation, Liquidity Events or Redamptions.

ARTICLE v

The directors of the Corporation shall be sntitled to the bepefits of all Hmitations oo the
liability of dirsctors gencrally that are now or hereafter bedome availeble under the Corporation
Act., Without Bmiting the geneality of the foregoing, no director of the Corporation shall be
peasonally Biable to the corporation or to any stockhelder of the Corporation for monetary
damages for breach of fiduciary duty as a director, provided that this provision shall not Imit the
liability of a director (i) for any breach of the director's duty of loyalty to the Corporation or its
stockholders, (ii) for acts of omissions not in zood fith ox which involve intentional misconduct
or a knowing violation of law, or (i) fbr any transaction fom witich the director dcrrved an
imprope: personzal benefit

ARTICLE VI

Elections of duectors need not be by writlen ballot except and to the extent pmwdcd n
the bylaws of the Corporation.

ARIICL'E. X

Meetings of stockholders may be held within ox without the State of Flonda, as the
bylaws may provide.

ARTICLE X
The books of the Corporation may be kept (subject to any provision contained in the
Corporation Act) af such place or places a3 may be designated from tuna to time by the board of
directors or in the bylaws of the Corporation
ARTICLEXI
"The Cotporation shall, to the maximum extent permitied from time to time mnder the Iaws

of the State of Florida, indemnify and upon request shal? advanee expenses to any persan who is
0T Was a party or is threatenad to be made 8 party to any threatened, pending or completed action,
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suit, procesding or claim, whether civil, cziminal, administrative or investigative, by 1eason of
the fact that he is or was ot has agreed to be a director or officer of the Corpoiation or while 2
director or officer is o1 was serving at the request of the Corporation as « director, officet,
employer o agent of any corporation, partership, jolnt venture, trust or other entetprise,
including scrvice with respeet 1o employee benefit plans, against any and all expenses (including
attorney’s fees and expenses), judgments, fnes, penaliies and smounts paid in settlement or -
incuered in connection with the investigation, preparation to defend or defense of such action,
suit, proveeding or claim; provided, however, that the foregoing shall not require the Corperation
to indemnify or advance expenses to any person in connection with any action, suit, proceeding,
claim or comterclaim initiated by o1 on behalf of such person. Such rights adsing under ady
bylaw, agreement, vote of directars or stockholders or gtherwise and ghall ipure to the benefit of
the heirs and Jegal tepresentatives of such person. Any repeal or modification of the foregoing
provisions of this Article X1 shall not adversely affect any right or protection of 2 directof o1
officer of this Corporation existing atf the time of such repeal or modification

ARTICYE XTI

Subject to the provisions of Section C.8 of Article IV hereof, the Carporation resetves the
right to aroend, aiter, change oz repeal any provision contained in these Articles of Incorporation,
0 the manner now or herealter preseribed by stafute; provided that no such action shall adversely
affect, or ’dveasely change any of the righis of, any of the Series A Preferred Stock, Series A-1
Prefened Stock, Series A-2 Prefened Stock and Series B Preferred Stock, or the holders thereof,
In regards to theit parity and equal teeatment ag to Dividends, Liquidation, Liquidity Events or
Redemptions.

[Signatre follows o next page]
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IN WITHESS WHEREOF, Stanton Magneties, Inc. has cansed thege Amended and
Revtated Axticles of Incorporation 1o be signed by David Froker, its Chief Executive Officer, on

the Fday of Jannary, 2005.

By

David Frokez

Chief Executive Officer

[Signature poge for Amended and Restated Artivies of fncnwamﬂon of
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