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RUG 12 2003

FLORIDA DEPARTMENT OF STATE
Glenda 1. Haod
Boeretary of State -
August 12, 2003 i

STANTON MARGNETICS, INC.
3000 S.W. 42 STREET
HOLLYWOOD, FL 33312

SUBJECT: STANTON MAGNETTICS, INC.
REF: PO1GO004B433

We recelved your electronically transmitted document. Bowever, the
decument has not been Ffilad. Please maka the followling correctione and
refax the vompleta document, inclwding the electronic filing cover sheet.
The date of adoption of each amendment muzt be included in the dogument.

AMENDED AWD RESTATED ARTICLES OF INCORPORATION FOR A FLORIDA PROFIT
CORFORATION ARE FILED PURSUANT TO SECTION 607.1007, FLORIDA STATUTES.

Fleaze correct yonr deocument to refleact fthak it 4g filed pursuant o the
correct statute number.

Pleasze return Your document, along with a copy of this letter, within 50
days or yvour fillimng will be consgldaraed apandoned.

If you hava any questions concerning the filing of yonr document, please
call (850) Z45-6805.

Darlene Connall FAX and. #: HEO3000251889
Dasument Spacialist letter Number: 2D3A00046002

Diviaion of Corporations - P.C. BOX 6827 “Tallahassee, Flarida 32314
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STANTON MAGNETICS, INC.

STANTON MAGNETICS, INC., a Florida cotporation, hereby certifies as follows:
FIRST. The name of the corporation under which Iis Articles of Incorporation wers filed

is Stanton Mageetics, Inc. The date of filing of its original Articles of Incorporaticn with the
Scoretary of State is May 11, 2001,

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

integrate the provisions of the Articles of ncorporation of said corporation and have been duly
adopted by majority vote of the holders of all of the outstanding stock entitled to vote thereon, on
June 17, 2003 in accordance with the provisions of Section 607.1007 and all other applicable
previsions of the Florida Business Corporation Act (the *Corporation Act”). The number of
vates cast by the shareholders were sufficient for approval.

THIRD. The text of the Amended and Restated Articles of Tncorporation is heteby

restated to read herein as set forth in fall:

ARTICLEI
The name of the corporation is Stanton Magnetics, Inc. (the “Corporation™).
ARTICLE I

The address of the Corporation’s registered office is One Biscayne Tower, Suite 3400, 2

South Biscayne Boulevard, Miami, FL 33131-1897. The name of the agent at such address is
Valdes-Fauli Corporate Services, Ing.

ARTICLE I .

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 IV

A Authopzation. The aggregate number of shares of all classes of stock of which

the Corporation ghall have autherity to issue is 1,500,000, such shares being designated as
follows: {i} 500,000 shares of common stock, par value $.01 per share (the “Common Stock™),
and (i3} 1,400,000 shares of preferred stock, par value $10.00 per share (the “Preferred Stock™),
consisting of 600,000 shares of Series A Preferred Stoek, par value $10.00 (the “Series A
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Preferred Stock™) 500,000 shares of Series A-1 Preferred Stock, par value $10.00 (the “Series A-
1 Preferred Stock™) and 300,000 shares of Series B Preferred Stock, par value $10.00 (the
“Series B Preferred Stock™ and, collectively, the “Preferrcd Stock™). The Common Stut_:k and
the Preferred Stock shall have the following designations, preferences, rights, qualifications,
{imitations and restrictions set forth in Sections B and C, respectively, of this Article IV.

B.  Comuon Stock

1. Dividends and Distributions. The holders of shares of Common Stock
shall be entitled to receive such dividends and disiributions, 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 finds of the Corporation legally available therefor, provided that the bolders of
shares of Common Stock shall be entitled to share equally, on a per share basis, in such
dividends or distributions, subject to the limitations described below.

2. Voating. Each holder of Common Stock shall be entitled to vote on each
matter (i) expressly required by the Corporation Act or (i) otherwise submitted to a vote of the
stockholders of the Corporation, including the election of directors, except for matters subject to
a separate class vole by one or more ¢lagees and/or serjes of capital stock of the Corporation to
the exient such separate class vote is required by the Corporation Act or these Articles. Each
snch holder shall be entitled to one vote per share of Common Stock on each matter to be voted
on by such stock.

3. Liquidation. After the payments to the holders of Preferred Stock
pursuant to Section IV.C 4.1.1 of these Articles, the remaining Available Assets of the
Corporation, if any, available for distribution to holders of Commen Stock shall be distributed
pro raia based on the number of shares held by each such stockholder.

C. Preferred Stogle.

\
1. Genéral. The shares of Series A Preferred Stock, Series A-1 Preferred
Stock and Series B Prefemred Stock shall have the designations, preferences, rights,
qualifications, limitations and restrictions set forth herein. The Series A Praferred Stock and the
Serics A-1 Preferred Stock are sometimes referred to together as the “Senior Preferred Stock.™”

2. Diyvidends.
2.1 Right tg Receivea Dividends. Holders of the Preferred Stock shall

be entitled to receive preferential, cumulative cash dividends, o the extent permitted by the
Corporation Act, at the rate, in the form, at the times and in the manner set forth in this Section
Iv.C.2.

2.2.Dividend Rate. The dividend tate an the Series A Preferred Stock
shall be five percent (5%} per annum of the Stated Value per share (as adjusted for any stock
splits, stock dividends, stock combinations, reorganizations, recapitalizations and the like) plus
all acerued and uppaid dividends per share as of the tnost recent Dividend Payment Date (as
defined below) (after giving effect to payments made on such date). The dividend rate on the
Series A-1 Preferred Stock shall be five percent (5%) per annum of $29.39 per share (as adjusted

i, DU , -
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for any stock splits, stock dividends, stock combinations, reotganizations, racapi.ta‘lizaimns and
the like) plus atl accrued and nopaid dividends per share as of the most recent Dlﬂd:'—‘]‘.‘.}d Payment
Date (as defined below) (after giving effect to payments made on such date). The dividend rate
on the Series B Preferred Stock shall be five percent (5%) per annum of 81 1.514- per share (as
adjusted for any stock splits, stock dividends, stock cornbinations, reorganizations,
recapitalizations and the like) plus all accred and unpaid dividends per share as of the most
recent Dividend Payment Date (as defined below) (after giving effect to payments made on such
date) Any unpaid dividends ghall aserne, compounnding ot a semianmual basis. The amount of
dividends payable per share of Preferred Stock for any period shorter than a full year shall be
computed ratably on the basis of a 365-day year.

2.3 .Payment of Dividends. Dividends shall be payable on each share of
Preferred Stock semi-annually in arrears, when and as declared by the Board of Directors, on the
date (the “Initial Dividend Payment Prate™) that is the last basiness day of the sixth month
following the date on which such share of Preferred Stock is first issued by the Corporation (such
date, the “Issne Date™) and continuing thereafter on each successive anniversary of the Issue
Date and the Initial Dividend Payment Date (each such semi-annnal payment date, a “Dividend
Payment Date’). Notwithstanding apything to the contrary in these Amended and Restated
Articles of Incorporation, no Dividends shall be paid or declared on any one Series of Preferred
Stock, unless Dividends are paid or declared on all Series of Preferred Stock pro rata in relation
to the ratio that the acerued and unpaid dividends on sach Series of Preferred Stock bears to the
total accrued and unpaid dividends of all Series of Preferred Stock. Dividends shall accrue on
cach share of the Preferred Stock (i) from the date of issuance of such share until the Corporation
shall make a cash payment in full of the entire amount of the dividend as required hereunder and
(1) thercafter from and aftex 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
respect to any share of the Preferred Stock shall be the pro rata portion of the Dividend Rate
based upon (i} the number of days from and including the Issuc Date, and (i) a 365-day year.
Each dividend shall be paid to the holders of record of shares of the Preferred Stock as they
appear on the books of the Carporation on such record date, which record date shall be ot more
than 45 days nor fewer than 10 days preceding the respective Dividend Payment Date, as shall be
fixed by the Board of Directors. For purposes hereof, the term “Bbusiness day” means a day other
than Satorday or Sunday or 2 federal holiday or 4 day on which barking 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 Preferred Stock
ghall not, solely as a result of such holders’ ownership of such Preferred Stock, be entitled to

participate in any dividends declared or paid on or solely with respect to Common Stock.

3. Bestrictions On Distributions. Except to the extent that in any instance
approval is provided In writing by the holders of at least 66 2/3% of the outstanding shares of
Preferred Stock voting as a scparate class (the “Majority Interest”), for so Iong as any shares 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 imior in right of liguidation to the Preferred Stock (or rights, options or warrants to
purchase such shares) now or hereafier outstanding, retwrn any capital or make any distribution
to the holders of any capital stock junior to the Preferred Stock, or permit any Subsidiary (as
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defined helow) to do any of the foregoing. “Subsidiary” or “S_ubmdianes” means any
corporation, partnership, or joint venture or ather entity of which the Corperation and/or any of
its other Subsidiaries (as herein defined) directly or indirectly owna at the time af _Ieast By
percent (50%) of the outstanding voting shares or similar interests. No’cmﬂ}st_andmg the
foregoing, Subsidiaries may declare and make payment of cash and stock :Elm_d?ndsz return
capital and make distributions of assets to the Corporation. Nothing coniained in ths Sr:cnon
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 bolders of shares of Common Stock;
or (ii) complying with any specific provision of the texms of any currently or subsequently
designated series of Preferred Stock in accordance with its terms.

4, iguidati isgoluti Winding Up.
4.1.Tregtment at Tiquidation, Dissolution or Winding Up.

4.1.1. Liguidatiop Preference. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, or in the event of
its insolvency (collectively, a *“Liguidation™), Series A Preferred Stock, Series A-1 Preferred
Stock and Series B Preferred Stock shall be on parity with each other and neither the Series A
Preferred Stock, the Serdes A-1 Preferred Stock nor the Series B Preferred Stock shall be deemed
or designated to be jumor to any of the others. In the event of any Liquidation, the holders 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 holders of the Corporation’s capital stock of all ¢lasses,
whether such assets ave capital, surplus or earmnings (“Available Assgets™), before any distribution
or payment is made to any holders of Common Stock or any other class ot series of capital stock
of the Corporation designated to be junior to the Series A Preferred Stock in liquidation
preference, an amount per share of Series 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
Liguidation. In the event of any Liquidation, the holders of cach 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 Series A-1 Preferred Stock in liquidation preferencs,
an amount per share of Series A-1 Preferred Stock equal to $29.39 plus all acerued but unpaid
dividends on such share of Series A-1 Preferred Stock to the date of Liquidaiion. In the event of
2 Liquidation, the holders of each share of Scries B Preferred Stock shall be entitled to be paid
out of the Available Assets, before any distribution or payment is made to any holders of
Comnon Stock or any other class or series of capital stock of the Corporation designated to be
Junior to the Series B Preferred Stock in liguidation preference, an amount per share 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 Liguidation. Tf, upon a Liquidation, the Available Assets shall be
insnfficient to pay the holders of Series A Preferred Stock, the holders of Series A-1 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
and Series B Preferred Stock shall share ratably in any distribution of Available Asscts pro rata
in proportion to the respective liquidation preference amounts which would otherwise be payable
upon Liquidation with respect to the outstanding shares of the Series A Preferred Stock, Series

v
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A-1 Preferred Stock and Serics B Preferred Stock if 21 liquidation preference amounts with
respect to such shares were paid in full.

4,1.2. No Paricipation Rights. After payment of all liquidation
preference amounts to all holders of Series A Preferred Stock, Series A-1 Preﬁ:ﬁ:d_S?ock and
Series B Preferred Stock pursuant to Section IV.C.4.1.1. of these Articles, the remaining i
Available Assets, if any, shall be distributed among the holders of Common Stock pro rata in
proportion to the number of shares of Common Stock held to the total number of shares of
Common Stock outstanding. '

4.2 Treatmeps of Tiquidity Bvent.

4.2.1. Transacijon Payment. At least ten (10) business days prior
1o the consummation of a Liquidity Event (as defined below), the Corporation and the other
holders of shares to the extent a party to such event, shall provide the holders of the shares of
Preferred Stock written notice of such svent (the “Event Notice™). Upon the election of a
Majority Interest of the holders of the shares of Preferred Stock, given o the Corporation within
five (5) business days after receipt of an Event Notice, a2 Liquidity Event shall bs deemed to have
been elecied by such holders to be treated as a Liquidation in which case the Corporation shall,
and each holder of shares of Preferred Stock shall be entitled to require that, prior to or
concurrently with consideration from any such Liguidity Event being paid to the Corporation (if
the consideration is to be received by the Corporation in an asset transaction) or by any third
party to stockholders of the Corporation other than holders of Preferred. Stock (if the
consideration 15 to be received directly by such stockholders in 2 merger or stock purchase
transaction), a payment (the “Transaction Payment™) shall be made to the holders of the shares of
Preferred Stock equal to the amonnt that the holders of shareg of Preferred Stock would have
received had the entire consideration in the trausaction (with respect to a Liquidity Event
invalving 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 deemed
Available Assets for distribution to the stockholders of the Corporation upon Liquidation
pursuant to Section TV.C.4.1 of these Articles. In the event of a Liquidity Event, and as provided
in Section IV.C 4.1 of these Articles, Series A Preferred Stock, Series A-1 Preferred Stock and
Series B Preferred Stock shall be on parity with each other, and the holders of Series A Preferred
Stock, Series A-1 Preferred Stock and Series B Preferred Stock shall share ratably in any
Transaction Payment pro ratz in propertion to the respective liquidation preference amounts.

4.2.2. Parijal Salg or Trapsfer. If the Liguidity Event involves the
sale 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
amount 1o be calenlated to reflect, in a partial asset sale, the value of assets not trapsferred 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. Payment of Trensaction Payment. The Transaction
Payment shall be paid in cash. Upon the payment in full of the Transaction Payment, the ghares
of Preferred Stock shall be deemed cancelled and shall no longer be outstanding and the holders
of such shares shall have no further rights in respect thersof.

-5.
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5. Voting Rights. Except as otherwise required by applicable law or by
these Articles, each ontstanding share of the Preferred Stock shall not be entifled to vote on any
matter on which stockholders of the Corporation shall be entitled to vote, and shares of Preferred
Stock shall not be inclnded in determining the number of shares voting or entitled to vote on any
such matters. _

6. Regtriction and Limijtation On Corparate Action. As long as any of the
Preferred Stock is outstanding, the holders of Preferred Stock shall vote as a separate voting
group on, and the affirmative vote or written consent of the holders of the Majority Interest then
outstanding rust authorize, any action by the Corporation or its Subsidiaries which would:

6.1.In any manner (a) athorize, cieate, amend or Issue any class or serics
of capital stock of the Corporation ranking, either as to payment of dividends, distribution of
assets upon liquidation or otherwise, or redemption, ptior to or on parity with the Preferred Stock
ot {b) authorize, create, amend or Issue any capital stock of the Corporation or any bonds,
debentures, notes or other obligations converiible 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.In any manner alter or change the designations or the powers,
preferemces or oghts or qualifications, limitations or restrichions of the Preferred Stock;

6.3.reclassify the Commeon Stock, or any other class or series of capital
stock of the Corporation hereinafier created junior to the Preferred Stock into capital stock of the
Corporation of any class or series ranking, cither as to payment of dividends, distribution of

asscts upon liquidation or otherwise, or redemption, prior to or on a parity with the Preferred
Stock; : .

f.4.Increase the authorized number of shares of Preferred Stock, Issue
additional shares of Preferred Stock or authorize any other class or series of capital stock of the
Corporation;

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

6.6 Result in (a) any liquidation, dissolution, winding-up or similar
transaction of the Corporation or any of its Subsidiaries, (b} a sale of all or substantially all of the
asscts of the Corporation or any of its Subsidiaries or a merger, consolidation or sale of capital
stock or other trapsaction in which the holders of the capital stock of the Corporation,
immediately prior to such transaction will hold, immediately after such transactmn, 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 ancther entity, or any of the assets thereof;

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

-5-
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6.8.Take any action to cause any amepdment, _altf:raﬁcfn or repeal oi" any of
the provisions of the Bylaws of the Corporation, or any of its Subsidiarics with the exception of
mimisterial amendments which would not have any adverse affect on the Preferred Stock.

Notwithstanding the foregoing or anything else to the contrary in these Amcnd_ed and RFstated
Articles of Incorporation, no action by the Carporation, its Subsidiaries, or their Tespective
boards of directors or shareholders, shail adversely affect, or adversely change any of the rights
of, any of the Preferred Stock, or the holders thereof, in regards to their parity and equat
treatment as to Dividends, Liquidation, Liquidity Events or Redemptions.

7. Redetpption.  The Corporation must redeem 21l of the outstanding shares
of Series A Preferred Stock, Series A-1 Preferred Stock and Series B Preferred Stock before any
other class of capital stock of the Corporation may be redeemed. The Series A Preferred Stock,
Series A-1 Preferred Stock and Series B Preferred Stock may be redeemed as set forth heypin.

7.1.Upon written: notice to the Corporation {(the “Serics A Redemption
Notice™), the holders of a majority of the outstanding shares 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 or upon the consurmation of the Corporation’s mitial public
offering (the “Series A Redemption Period”); provided that, except in connection with the
Corporation’s initial public offering, the shares of Series A-1 Preferred Stock shall only be
redeemied upon the consent of the Corporation’s Board of Divectors. Upon receipt of a Series A
Redemption Notice, the Corporation shall notify the holders of Series B Preferred Stock that the
holders of Senior Preferred Stock have requested a redemption. The holders of Series B
Preferred Stock mnay, upon written notice to the Corporation (the “Series B Redemption Notice™)
within the fifteen (15) days after receipt of the notice from the Corporation (the “Sezrjes B
Redemption Period™), elect to have the Corporation redeem all or any portion of their shares of
Series B Preferred Stock. The Series A, Preferred Stock shall be redeemed from any source of
funds legally available therefor, by payitg in cash an amount per share equal to the Stated Value
plus all accrued and unpaid dividends on the Series A Proferred Stock (the “Series A
Redemption Price”) calculated to the day before the Redemption Date. The Series A-1 Preferred
Stock shall be redeemed from any source of funds legally available therefor, by paying in cash
an amount per share equal to $29.39 plus all accrued and unpaid dividends on the Series A-1
Preferred Stock (the ““Series A-1 Redemption Price™) calenlated to the day before the
Redemption Date. The Series B Preferred Stock shall be redcemed from any source of funds
legally available therefor, by paying in cash an amount equal to $11.54 plus all accrued and
unpaid dividends on the Series B Preferred Stock calenlated to the day before the Redemption
Date (the “Series B Redemption Price™ and together with the Series A Redemption Price and the
Serics A-1 Rederoption Prics, the “Redemption Price”). The Redemption Price shall be paid on
2 date specified by the Corporation (the “Redemption Date™) which is not more than twenty
business days after receipt of the Series B Redemyption Notice or, if the Corporation does not
receive a timely Series B Redemption Notice, 2 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 Corparation has received a timely Series B Redemption Notice, then the Corporation shall
not redeem any shaves of Series A Preferred Stock or Series A-1 Preferred Stock withount also
redeeming a proportionate number of shares of Series B Preferred Stock based on the ageregate

7
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Redermption Price of all shares of Series A Preferred Stock, Series A-1 Preferred and Series B
Preferred Stocle.

7.2.  Ifthe funds of the Corporation legally available for the redemption
of Serjes A Preferred Stock, the Series A-1 Preferrad Stock and the Seties B Preferred Stock are
msufficient to redeem the total number of shares of Preferred Stock being redeemed, the
stockholders holding the majority of the shares of Preferred Stock shall have the option of (i)
requiring that those funds that are legally available be used to redeem the maximurn possible
number of shares of the Preferred Stock ratably among the stockholders holding such shares
based on the aggregate Redemption Price of all shares of Series A Preferred Stock, Series A-1
Preferred Stock and Series B Preferred Stock or (1i) deferring the rederaption of all shares until
guch time as the Corporation has funds legally available to redeem the total number 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 all of the shares of Prefemred Stock, the shares not redesmed
ghall remain outstanding and enfitled to all the rights and preferences provided herein. At any
time thereafter when additional funds of the Corporation ave legally available for the redemption
of shares of Preferred Stock, such funds shall, at the option of the hiolders of a majority of the
outstanding shares of Preferred Stock, immediately be used to redeem the balance of the shares
of the Preferred Stock that the Corporation was‘obligated to redeem on the Redempiion Date but
that it has not redeemed. , .

7.3. . Except as provided herein, on or after the Redemption Date, such
stockholders holding shares to be redeemed at such tirne shall surrender to the Corporation the
certificate or certificates representing such shares and thersupon 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 certificate shall be canceled.
In the event fewer than all of the shares represented by any such certificate are redecrned, a new
certificate shall be issued representing the unredeemed shares.

7.4. From and after the Redemption Date, unless there shall have been
a defaylt m payment of the Redemption Price, all rights of the holders of shares of Preferred
Stock designated for redemption (except the right to receive the Redemption Price upon
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 books of the Corporation or be deemed
o be outstanding for any purpose whatsoever.

8. No Dilution or Impajgment. The Corporation will not, by amendment of
its Articles of Incorporation or through any reorganization, transfer of capital stock or assets,
consolidation, merger, dissolution, Issne or sale of seeurities or any other voluntary action, avoid
or seek to avoid the obhservance or performance of any of the terms of the Preferred Stock set
forth herein, but will at all times in good faith assist in the carrying out of all such terms.

Q. Notices of Record Date. In the event of (a) any taking by the Corporation
of a resord of the holders of any class of securitics for the purpose of determining the holders
thereof who are entitled to receive any dividends or other distribution, or any right to subscribe
for, purchase or otherwise acquire any shares of capital stock of any class or any other securities
or property, or to receive any other right; (b) any capital reorganization of the Corporation, any

-8-
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reclassification or recapitalization of the capital stock of the Corporation, any merger or
consolidation of the Corporation, or ay transfer of all or substantially all of the assets of the
Corporation to any other corporation, or any other entity or person; or (c) any v?luma:y or
invohmtary disselution, liquidation or winding up of the Corporation; then and in each sich ]
evept the Corporation shall mail or cause to be mailed to ¢ach holder of Preferred Stock_a_notn:e
specifying (i) the date on which any such record is to be taken for the purpose ?f such dividend,
distribution or tight and & description of such dividend, distribution or right, (ii) the date on
which any such reorganization, reclassification, recapitalization, transfer, consolidation, merges,
dissolution, liquidation or winding up is expected to become effective, and (iii) the time, if any,
that 18 to be fixed, as to when the holders of record of Common Stock (or other securities) shall
be entitled to cxchange their shares of Common Stock (or other secirrities) for securities or other
property deliverable upon such reorganization, reclassification, recapitalization, transfer,
conselidation, mexger, dissolution, liquidation or winding up. Such notice shall be mailed by
first elass mail, postage prepaid, at least {ifteen (15) days prior to the date speeified in such
notice on which action is being taken.

10.  Notices to Holders of Preferred Stock. Whenever written notice is
required to be given by the Corporation to holders of the Preferred Stock, such notice shall be in
writing and given by delivery in person or certified or registered mail, return receipt requested,
addressed to each holder of Preferred Stock at the address of sush holder as shown on the books
of the Corporation. -

D Defipitions. For pinposes of this Article IV, the following terms used hereim
ghall have the meanings ascribed below:

“Affiliates” shall mean any person that is an “affiliate” as defined in Rule 12b-2 of the
(General Rules and Regulations under the Securities Excharge Act of 1934, as amended,

“Available Assets” shall have the meaning as sct forth in Section IV.C.4.1.1 of these
Articles.

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

*Common Stock Equivalents” shall mean warrants, options, subscription or other rights
to purchase or otherwise obtain Common Stock, any securities or other rights convertible into or
exchangeable for Comtnon Stock and any warrants, options, subscription or other rights to
purchase or otherwise obtain such convertible or exchangeable securities or other rights.

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

“Issue” in any of jts forms, for the purposes of these Articles of Incorporation shall mean
to sell, grant or otherwise issue in any manner or any agreement or commitment to do auy of the
foregoing.

“Ligquidation” shall have the meaning as set forth in Section IV.C.4.1.1 of these Articles.
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“Liquidity Event” shall mean any acquisition of all or substantially all of the assets of the
Corporation, or transaction or seties of transactions invelving the Corporation, ot its secumties,
whether by consolidation, merger or other reorganization or otherwise, in which the holders of
the Corporation’s cutstanding shares of capital stock immediately prior to such transaction own,
immediately after such transaction, securities representing less than fifty percent (50%) of the
voting power of the entity surviving such transaction.

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

“Qualified Public Offering” shall mean a firm commitntent underwritten public offering
of equity interssts in the Corporation .

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

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

“Senior Preferred Siock™ ghall have the meaning eet forth in Section TV.C.1 of these
Articles.

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

“Series B Redemption Notice™ shall have the meaning as set forth in Section IV.C.7.1 of
these Articles.

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

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

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

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

“Series A-1 Preferred Stack™ shall have the meaning set forth in Section IV.A of these
Articles. '
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“geries B Preferred Stock™ shall have the meaning set forih in Section IV.A of these
Axticles.

“Stated Value” means $10.00 per shave.

“Subsidiary” and “Subsidiaries” shall have the meaning aa set forth in S¢ction IV.C.3 of
these Articles.

“Transaction Payment” shall have the meaning ag set forth in Section IV.C.4.2.1 of these
Atticles.

ARTICLEV
The Corporation is to have perpetial existence.
ARTICLE VI

In furtherance of and not in Wmitation of the powers conferred by statirte, the board of
directors is expressly authorized to make, Blter or repeal the bylaws of the Corporation and to
designate the terms of any authorized but unissued shares of the Corporation’s Preferred Stock,
subject to the provisions of Section C.8 of Article IV hereof: provided that no such action by the
board of directors shall adversely affect, or adversely chapge any of the rights of, any of the
Preferred Stock, or their holders, in Tegards to their parity and equal treatment as to Dividends,
Liquidation, Liquidity Events or Redemptions.

ARTICLE VI

The directors of the Corporation shall be entitled to the bepefits of all liznitations op the
Liability of dircctors generally that are now or hercafter become available under the Corporation
Act. Without limiting the generality of the foregoing, no directar 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 provision shall not limit the
ligbility of a director (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (if) for acts of omissions not in good feith or which involve intentional miseonduct
or 2 kmowing violation of law, or (iif) for any transaction from which the director derived an
improper personal benefit.

ARTICLE VHIT

Elections of directors need not be by written ballot except and to the extent provided in
the bylaws of the Corporation.

ARTICLE IX

Meetings of stockholders may be held within or witheut the State of Florida, as the
bylaws may provide.

~11-
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ARTICLEX

The books of the Corporation may be kept (subject to any pm}rision c_onmined in the
Corporation Act) at such place or places as may be designated from time {¢ time by the board of
directors or in the bylaws of the Corporation. ,

ARTICLE X1

The Corporation shall, to the maximum extent permitted from time to time under the la?vs
of the State of Florida, indempify and upon request shall advance expenses to any persen whq 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, crimninal, administrative 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 &
director or officer is or was serving at the request of the Corporation as a director, officer,
employer or agent of any corporation, partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans, against any and all expenses (including
attorney’s fees and expenses), judgments, fines, penslties and amounts paid in settlement or
incurred in connection with the investigation, preparation to defend or defense of such action,
suit, procesding or claim; provided, however, that the foregoing shall not require the Corporation
to indemnify or advance expenses to any person in cormection with any action, suit, proceeding,
claim or counterclaim initiated by or on behalf of such person. Such rights arising under any
bylaw, agreement, vote of directors or stockholders or otherwise and shall inure to the benefit of
the heirs and Jegal 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 g director or
officer of this Corporation existing at the time of such repeal or modification

ARTICLE XTI

Subject to the provisions of Section C.7 of Axticle IV hereof, the Corporation reserves the
right to amend, alter, change or repeal any provision contained {u these Articles of Incorporation,
in the manner 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,
in regards to their parity and equal treatment as to Dividends, Liquidation, Liquidity Events or
Redempiions.

[Signature follows an next page)
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IN WITNESS WHEREOQF, Stanton Magnetics, ing. has caused these Amended and
Restated Articles of Incorporation to be signed by John Mages, its Chief Executive Officer, on

the 17th day of June, 2003. B
By:

John Magee

Chief Execotive Officer

[Signature page for Amended and Restated Articles af Incorparation of
Stanton Magnetics, Inc.]
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ACCEPTANCE BY REGISTERED AGENT -

Having been named to accept service of process for the above stated Corporation, at the
place designated in these Articles, I hereby agree to act in this capacity, and I further agree to
comply with the provisions of all statutes relative to the proper and comyplete performance of my
dutics,
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