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COEMAR USA, INC. Piease )t 88 U
3000 SW 42ND STREET .- auﬁm‘gniﬂﬂ

FORT LAUDERDALE, FL, 33312

SUBJECT: COQEMAR USA, INC.
REF: P010000D48438

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, indluding the elestronic filing cover sheat.

The current name of the entity is as referenced above. Please correct
your document accordingly.

The last page has the corporate name STANTON MAGNETICS, INC.?27777
If the document was approved by a majority vote of the shareholders, it

should also contain a statement that the number of votes cast by the
shareholders wag sufficient for approval.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your docsument, please
call (850) 24B-5908.

Darleue Connell FAX Aud. #: HO2000158489
Corporate Specialist Letter Numbexr: 002200041432

Division of Corporations - P,Q, BOX 8327 -Tallahassee, Florida 32314
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COEMAR USA, INC., a Florida corporation, hereby certifies as follows: b
FIRST. The name of the corporation under which its Articles of Incorporation were filed
is Coemar USA, Inc. The date of filing of its original Articles of Incorporation with the
Secretary of State is May 11, 2001.
. SECOND. These Amended and Restated Articles of Incorporation (the “Articles™)
amend, restate and integrate the provisions of the Articles of Incorporation of said eorporation
and have been duly adopted by majority vote of the holders of all of the outstanding stock
entitled to vote thereon in accordance with the provisions of Sections 607.0704 and 607.1006
Act™),

and all other applicable provisions of the Florida Business Corporation Act (the “Corp
restated to read herein as set forth in full:

oration

THIRD. The text of the Amended and Restated Articles of Incorporation is hereby
ARTICYEI

The name of the corporation is Coemar IS A, Inc. (the “Corporation™).

ARTICLE N

such address is HE&F Regisiered Agent, Corp.

The address of the Corporation’s registered office is 2601 South Bayshore Drive, Suite
600, Miami, in the County of Miami-Dade, State of Florida 33133 The name of the agent at

ARTICLE III
The purpose of the Corporation is to engage in any lawful act or activity for which
cotporations may be organized under the Corporation Act.
ARTICLE IV
A

Authorization. The aggregate number of shares of all classes of stock of which

the Corporation shall have authority to-issue is 650,000, such shares being designated as follows:
(i} 150,000 shares of commion stock, par value $0.01 per share (the “Common Stock™), and (i)
500,000 shares of preferred stock, par value $10.00 per share (the “Preferred Stock™), consisting

’
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of 300,000 shares of Series A Preferred Stock, par value $10.00 (the “Series A Preferred Siock™)
and 200,000 shares of Series B Preferred Stock, par value $10.00 (the “Series B Preferred Stock™
and, collectively, the “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. °1 2

B. Common Stock. 1. . Dividends and Distributions. The holders of
shares of Commeon Stock shall be entitled to receive such dividends and dlsmbutmns, payable in
cash or otherwise, a5 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 that the holders of shares of Common Stock shall be entitled to share equally, on a per
share basis, in such dividends or distributions, subject to the Iimitations described below.

2. Voting., Each holder of Common Stock shall be entitled 1o vote on each
matter (i) expressly required by the Corporation Act or (ii) otherwise submitted 1o a vote of the
stockholders of the Corporation, inclading the election of directors, except for matters subject to
a separate class vote by one or more classes and/or series of capital stock of the Corporarion to
the extent such separate class vote is required by the Corporation Act or these Articles. Each
such holder shall be entitled to one vots per share of Common Stock on each matter to be voted

on by such stock.

3. Linuidation. Afier the payments 16 the holders of Preferred Stock
pursuant to Section IV.C.4.1.1 of these Articles, the remaining Available Assets of the
Comoration, if any, available for distribution to holders of Common Stock shall be distributed
pro rata based on the number of shares held by each such stockholder.

C. Preferred Stock.

1. General. The shares of Series A Preferred Stock and shares of Series B ___

Preferred Stock shall be par passu and have identical designations, preferences, rights,
qualifications, limitations and restrictions, except with respect to the different redemption rights

set forth in Section IV.C.7.1 of these Articles.

2 Dividends.

2.1. Right to Receive Dividends. Holders of the Preferred Stocl shall
be entitied 10 reccive preferential, cumulative cash dividends, to the extent permitted by the
Carporation Act, at the rate, in the form, at the times and in the manner set forth in this Section

W.C2. . B

2.2. Dividend Rate, The dividend rate on the Preferred Stock shall be
five percent (5%) per annum of the Stated Value per share (a8 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 defined below)
(after giving effect to payments made on such date). Any unpaid dividends shall accrue,
compounding on a semiannual basis. The amount of dividends payable per share of Preferred
Stock for any period shorter than a full year shall be compnted ratably on the basis of a 365-day

year.

HOZ0O0NTRRE&RS 3
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2.3. Payment of Dividends Dividends shall he payable semmi- o
annually in arrears, when and as declared by the Board of Directors, on the date (the i
“Initial Dividend Payment Date”) that is the last business day of the sixth month
following the date on which 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 Inftial Dividend Payment Date (each such semi-annual payment date, a
“Dividend Payment Date™). Dividends shall accrue on each share of the Preferred Stack
(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 (i)
thereafter from and after each such Dividend Payroent Date, based on the number of days
elapsed and a 365-day year. The dividend payable on the first Dividend Payment Date
with respect (o 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 Tssue 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 Corporation on such record date,
which rezord date shall be not more than 45 days nor fawer than 10 days preceding the
respective Dividend Payment Date, as shall be fixed by the Board of Directors, For
prrposes hereof, the term “business day™ means a day other than Samrday or Sunday or a
federal holiday or a day on which banking institutions in the State of Florida are
authorized by law, regulation or execntive order 1o remain closed,

2.4. No Participating Dividends. The holders of shares of

Prefezred Stock shall not, solely as a result of such holders’ ownership of such Preferred
Stock, be entitled 1o participate in any dividends declared or paid on or solely with
respect to Commaon Stock.

3. Restrictions On Distributions. Except to the extent that in any
mstance approval is provided in writing by the holdsrs of at least 66 2/3% of the
outstanding shares of Preferred Stock voting as a separaie class (the “Majority Tnterest™),
for so long 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 junior in right of liguidation
to the Preferred Stock (or rights, options or warrants to purchase such shares) now or
hereafter owtstanding, return any capital or make any distribution to the holders of any
capital stock junior to the Preferred Stock, or permit any Subsidiary (2s defined below) to
do any of the foregoing. “Subsidiary” or “Subsidiaries™ means any corporaticn,
partnership, or joint venture or other entity of which the Corporation and/or any of its
other Subsidiaries (as herein defined) directly or indirectly owns at the time at least fifty
percent (50%) of the outstanding voting shares or similar interests. Nortwithstanding the
foregoing, Subsidiaries may declare and make payment of cash and stock dividends,
return capital and make distributions of assets to 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 Comnmon Stock; or (i) complying with any specific provision of the
terms of any currently or subsequently designated series of Preferred Stock in accordance

with its terms,

HO20001 58480 3
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4, Liquidation, Dissolution and Winding Up.
4.1.  Treatmént at iguidation, Dissclution or Winding Up.

4.1.1, Lignidation Preference. In the event of any
liguidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, or in the event of its insolvency, the holders of each share of Series A
Preferred Stock shall be entitled to be paid out of the assets of the Corporation avajlable
for distribution to holders of the Corporation's capital stock of all classes, whether such
assets are capital, surplas or earnings (*Available Assets™), before any distribution or
pavment is made to any holders of Common Stock or any other class or series of capital
stock of the Corporation designated to be junior 1o the Series A Preferred Stock in
liguidation preference an amount per share of Series A Preferred Stock equal to the
Stated Value plus all accrued but unpaid dividends to the date of lignidation. X, upon
liquidation, dissolution or winding up of the Corporation, the Available Assets shall be
insufficient to pay the holders of Series A Preferred Stock the full amounts to which suchk
holders otherwise would be entitled, the holders of Series A Preferred Stock shall share
ratably in any distribution of Available Assets pro rata in proportion to the respective
liguidation preference amounts which would otherwise be payable upon liquidation with
respect to the outstanding shares of the Series A Preferred Stock if all liguidation
preference amounts with respect to such shares were paid in full, In the event of a
liquidation event, after payment shall have been made to the holders of Serjes A
Preferred Stock of the full amount to which they shall be entitied as aforesaid, the
remainder of the Available Assets, if any, shall be distributed to holders of Series B
Preferred Shares a liquidation amount equal to the Stated Value plus all acensed but
unpaid dividends to the date of liquidation. If the Available Assets shall be insnfficient to
pay the holders of Series B Preferred Stock the full amounis to which such holders
otherwise wounld be entitled, the holders of Series B Preferred Stock shall share ratably in
any distribution of Available Assets pro rata in proportion to the respective liguidation
preference amounts which would otherwise be payable upon liquidation with respect to
the outstanding shares of the Series B Preferred Stock if a1l liquidation preference
amounts with respect to sach shares were paid in full.

412, : _No Participation Rights. After payment of all

liguidation preference amounts to all holders of Serjes A Preferred Stock and Series B
Preferred Stock pursuant to Section IV.C4.1.1. of these Articles, the remaining Available
Assets, if any, shall be distributed amaong the holders of Common Stock pro rata in
proportion to the number of shares of Commen Stock held to the total nember of shares
of Common Stock ontstanding.

HO2000158489 3
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4.2,  Treatment of Tiguidity Event. o . o

4.2.1. Transaction Pavment. At least ten (10) business
days prior to 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 event (ihe “Event Notice”).
Upaon the election of a Majority Interest of the holders of the shares of Preferred Stock,
given 1o the Corporation within five (5) business days after receipt of an Event Notice, a
Liquidity Event shall be deemed to have beer elected by such holders to be treated as a
liquidation, dissolution or winding up of the Corporation 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 is to be received directly by such stockholders in a
merger or stock purchase transaction), 2 payment (the “Transaction Payment™) shall be
made to the holders of the shares of Preferred Stock eqgual to the amount that the holders
of shares of Preferred Stock wouid have received had the entire consideration in the
transaction (with respect to a Liquidity Event involving the sale of all or substantially ali
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 IV.C.4.1 of
these Articles.

4.2.2. Partial Bale or Transfer. If the Liquidity 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 a1l of the shares or
assets had been sold (such amount 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 dghts and priorities established herein).

) 423 Payment of Transaction Payment. The Transaction
Payment 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 no longer be ontstanding
and the holders of such shares shall have no further rights in respect thereof.

HO2000158488 3
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5. Yoting Rights. Except as otherwise required by applicable law or
by these Atticles, each outstanding share of the Preferred Stack 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 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 Preferred Stock shall vote as a separate
voting group on, and the affiemative vote or written consent of the holders of the Majority
Interest then ontstanding must authorize, any action by the Corporation or its Subsidiaries
which would:

6.1, Inany manner (2) authorize, create, amend or Issue any
class or series of capital stock of the Corporation ranking, either as to payment of
dividends, distribution of assets upon liquidation or otherwise, or redemption, prior te or
on parity with the Prefesred Stock or (b) authorize, create, amend or Issue any capital
stock of the Corporation or any bonds, debenmyres, notes or other obligations convertible
into or exchangeable for, or having optional rights 1o 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, preferences or rights or gualifications, limitations or restrictions of the Preferrad

Stock:

: 6.3. reclassify the Common Stock, or any other class or series
of capital stock of the Corporation hereinafter created junior to the Preferred Stosk into
capiral stock of the Corporation of any class or series ranking, either as to payment of
dividends, distribution of assets upon liquidation or otherwise, ar redemption, ptior to or
on a parity with the Preferred Stock;

6.4. Increase the anthorized number of shares of Preferred
Stoek, Issue additional shaves of Preferred Stock or authorize any other class or series of
capital stock of the Corporation; '

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
redemption of Preferred Stock as provided in Section 7 of these Articles;

6.6.  Result in {a) any liquidarion, dissclution, winding-up or
similar transaction of the Corporation or any of its Subsidiaries, (b) & sale of all or
substantially all of the assets 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 pricr to such transaction will hold,
immediately after such transaction, Jess 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 another entity, or
any of the assets thereof; : o

"AN2?NNNI celan 3
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- 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 any amendment, alteration or
tepeal of any of the provisions of the Bylaws of the Corporation, or any of its
Subsidiaries with the exception of ministerial amendments which would not have any
adverse affect on the Preferred Stock.

7. Redemption, The Corporation must redeem all of the outstanding
shares of Series A Preferred Stock before any other class of capital stock of the
Corporation may be redzemead. The Series A Preferred Stock and Series B Preferred

Stock may be redeemed as set forth herein.

7.1.  Series A Preferred Stock. (&) Upon written notice to the
Carporation (the “Series A Redemption Notice™), the holders of shares of Serics A
Preferred Stock may require the Corporation to redeem their shares dhuring the period
extending from the seventh anniversary of the Issue Date to six months after the seventh
anndversary of the Issue Date (the “Series A Redemption Peried”). The Series A
 Preferred Stock shall be redeemed from any source of funds legally available therefor, by
paying in cash an amount equal to the Stated Value plus all accrned and wnpaid dividends
on the Series A Preferred Stock (the “Series A Redemption Price”) calenlated to the day .
before the Series A Redemption Date. The Series A Redemption Price shall be paid on a
dare specified by the Corporation (the “Series A Redemption Date™) which is not more
than twenty business days after receipt of the Series A Redemption Notice. If the holders
of the shares of Series A Preferred Stock do not elect to have the Corporation redeem
their shares prior to the expiration of the Series A Redemption Peried, they may not elect
to requirs the Corporation to redeem their shares until on or after the tenth anniversary of

the Issue Date,

(b} If the funds of the Corporation legally available for
the redemption of Series A Preferred Stock on the Scries A Redemption Date are
insufficient to redeem the total number of shares of Series A Preferred Stock, the
stockholders holding the Series A Preferred Stock shall have the option of (i} requiring
that those funds that are legally available be nsed to redeem the maximum possible
number of shares of the Series A Preferred Stock ratably among the stockholders holding
such shares based on the number of shares of Series A Preferred Stock owned by each
such holder or (if} deferring the redemption of all shares until such time as the
Corporation has funds legalty available 1o redeem the total number of shares of Series A
Preferred Stock. If the halders of the shares of Serics A Preferred Stock opt 1o require the
Corporation to redeem less than all of the shares of Series A Preferred Stock heid, 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
Carporation are legally available for the redemption of shares of Series A Preferred
Stock, such funds shall, at the shareholder’s option, immediately be used 10 redeem the
balance of the shares of the Series A Preferred Stock that the Corporation was obligated
to redeem on the Series A Redemptior Date but that it has not redesmed.

TNYAANATCO LD N
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{c) Except as provided herein, on or after the Series A
Redemption Date, such stockholders holding shares to be redeemead at such time shall
surrender 1o the Corporation the certificate or certificates representing such shares and
thereupon the Series A Redemption Price of such shares shall be payable to the ordar of
the person whose name appears on such certificate or certificates as the owner thereof
and each swrendered certificate shall be canceled. Tn the event fewer than all of the
shares represented by any such certificate are redeemed, a new certificate shall be issued
representing the unredeemed shares,

(d) From and after the Series A Redemption Date,
unless there shall have been a defanlt in payment of the Series A Redemption Price, all
rights of the holders of shares of Series A Preferred Stock desi gnated for redemption
(except the right to receive the Series A Redemption Price upon surrender of their
certificate or certificates) shall cease with respect 1o such shares at such time, and such
shares shall not thereafter be transferred on the books of the Corporation or be deemed to
be outstanding for any purpose whatsoever.

7.2.  Series B Preferred Stock. (a) After the Corporation has

redeemed all of the outstanding shares of Seties A Preferred Stock (the “Series A
Redemption™), the holders of Series B Preferred Stock must, 2pon wriiten notice to the
Corporation {the “Series B Redemption Notice™), elect to require the Corporation to
Tedeem their shares of Series B Preferred Stock within the period beginning three months
after the Series A Redemption and ending one year after the Serfes A Redemption (the
“Series B Redemption Period”). The Series B Preferred Stock shall be redeemed from
any source of funds legally available therefor, by payin g in cash an amount equal to the
Stated Value plus all accrued and unpaid dividends on the Series B Preferred Stock
calculated to the day before the Series B Redemption Date (the “Series B Redemption
Price”). The Series B Redemption Price shall be paid on a date specified by the
Corporation (the “Series B Redemption Date™) which is not more than twenty business
days after receipt of the Series B Redemprion Notice.

{b) ¥f the funds of the Corporation legally available for
redemption of shares of Series B Preferred Stock on the Series B Redernption Date are
insufficient to redeem the total number of shares of Series B Preferred Stock, the
Corporation must use those funds that are legally available to redeem the maximum - -
possible number of shares of Series B Preferred Stock ratably among the shareholders
holding such shares based on the number of shares of Series B Preferred Stock owned by
each such holder. If the Corporation redeems fewer than all of the shares of Serdes B
Preferred Btock outstanding, 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 Corporation are legaltly available for the redemption of shares of
Series B Preferred Stock, such funds shall immediately be used to redeem the balance of
the shares of Series B Preferred Stock that the Corporation was obligated to redeem on
the Series B Redemption Date but thar it has not redeemed.

(c}  Except as provided herein, on or after the Series B
Redemption Date, such stockholders holdin g shares to be redeemed at such time shall

o N NI
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surrender to the Corporation the certificate or certificates representing such shares and
therenpon the Series B Redemption Price of such shares shall he payable to the order of
the person whose name appears on such certificate or certificates as the owrner thereof
and each surrendered certificate shall be canceled. In the event fewer than all of the
shares represented by any such certificate are redeemed, & new certificate shall be issued

representing the unredeemed shares.

(&) From and after the Series B Redemption Date,
unless there shall have been a default in payment of the Series B Redemption Price, all
tights of the holders of shares of Series B Preferred Stack designated for redemption
{(except the right to receive the Series B 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 to
be outstanding for any purpose whatsoever,

8. No Dilution or ITmpaizment. 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, avoid or seek to avoid the observance 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.

9, Notices of Record Date. In the event of (a) any taking by the
Corporation of a record of the holders of any class of securities for the purpose of
determining the holders thereof who are entitled to receive any dividends or other
distribution, or any right o subscribe for, purchase or otherwise aequire 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 reclassification or recapitalization
of the capital stock of the Corporation, any merger or consolidation of the Corporation, or
any 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 voluntary or involuntary dissolution,
liquidation or winding up of the Corporation; then and in each such event the Corpotation
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 reorganization, reclassification, recapitalization, transfer,
consolidation, merger, dissolution, liquidation or winding up is expected to becoms
effective, and (iif) the time, if any, that is to be fixed, as t0 When the holders of record of
Commen Stock (or other securities) shall be entitled to exchange their shares of Commeon
Stack (or other securities) for securiries or other property deliverable upon such
reorganization, reclassification, recapitalization, transfer, consolidation, merger,
dissolution, liquidation or winding up. Such notice shall be mailed by first class mail,
postage prepaid, at least fificen (15) days prior to the date specified 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

HOZDOO158489 3
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shzll be in writing and given by delivery in person or certified or regisiered mail, retumn
receipt requested, addressed to each holder of Preferred Stock at the address of such
helder as shown on the books of the Corporation.

D. Definitions, For purposes of this Article IV, the following terms used
herein shall 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 Exchange Act of 1934, as
amended.

“Available Assets” shall have the meaning as set forth in Section Iv.C4.1.10f
these Articles,

“Board” shall have the meaning st forth in Section IV.B. of these Articies.

“Common Stock” shall have the meaning set forth in Section IV.A of these
Atticles. ' : :

“Cormmon Stock Bquivalents” shall mean warrants, options, subscription or other
rights to purchase or otherwise obtain Common Stock, any securities or other i ghis
convertible into or exchangeable for Common 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 its forms, for the purposes of these Articies of Incorporation
shall mean to sell, grant or otherwise issue in any manner or any agreement or
commitment to do any of the foregoing,. '

“Liquidity Event” shall mean any acquisition of all or substzntially all of the
assets of the Cerparation, or transaction or series of transactions involving the
Corporation, or its securities, whether by consolidation, merger or other reorganization or
otherwise, in which the holders of the Corporation’s outstanding shares of capital stoclk
immediately prior to such transaction own, immediately after such transaction, sccurities
representing less than ffty percent (50%) of the voting power of the entity surviving such

transaction.

“Liquidation Preference” shall have the meaning as set forth in Section IV.C.4.1
of these Articles.

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

“Qualified Public Offering” shall mean 2 firmm commimment underwritten public
offering of equity interests in the Corporation .



F ILJ.E No.468 07-01 02 089:16 .. 'ID:CSC TALLAHASSEE

HO2000158485 3

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

: “Scries B Redemption Dare™ shall have the meaning as set forth in Section
IV.C.7.2 of these Articles.

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

“Series B Redemption Price” shall have the meaning as set forth in Section
IV.C.7.2. of these Articles.

“Series A Preferred 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 [ ] per share

“Subsidiary” and “Subsidiaries™ shall have the meaning as set forth in Secrion
IV.C.3 of these Articles.

*Transaction Payment” shall have the meaning as set forth in Section IV.C.4.2.1
of these Articles.

ARTICLEV

The Corporation is to have perpetual existence.
ARTICLE V]

In furtherance of and not in limitation of the powers conferred by statute, the
board of directors is expressly authorized 1o make, alter 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,

TAMANAICO LA
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ARTICLE VI

The directors of the Corporation shall be entitled to the benefits of all limitations
on the liahility of directors generally that are now or hercafter become available under the
Corporation Act. Without limiting the generality of the foregoing, no director of the
Corporation shall be personally liable to the carporation or to any stockholder of the
Corporation for monetary damages for breach of fiduciary duty as a director, provided
that this provision shall not imit the liabikiry of a director (i) for any breach of the
director's duty of loyalty to the Corporation or its stockholders, (i) for acts of omissions
not in good faith or which involve intentional misconduct or a knowing violation of law,
or (iii) for any transaction from which the director derived an improper personal benefit.

ARTICLE VIH

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

ARTICLE IX

Meetings of stackholders may be held within or withous the State of Florida, as
the bylaws may provide.

ARTICLE X
The books of the Corporation may be kept (subject o any provision contained in

the Corporation Act) at such place or places as may be designated from time 1o time by
the board of directors or in the bylaws of the Corporation.

HO2000158489 3
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ARTICLE X1

The Corporation shall, to the maximum extent permitied from time to time under
the laws of the State of Florida, indemnify and upon request shall advance expenses to
any person who is or was a party or is threatensd to be made 2 party to any threaiened,
pending or completed action, snit, proceeding or claim, whether civil, criminal,
admyinistrative or investigative, by reason of the fact that he is or was or has agreed to be
a divector or officer of the Corporation or while a director or officer is or was serving at
the request of the Corporation as a director, officer, employer or agent of any corporation,
parmership, 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, penalties and amounts paid in settlement or incurred in
connection with the investigation, preparation to defend or defense of such action, suit,
proceeding or claim; provided, however, that the foregoing shall not require the
Ceorporation to indemmify or advance expenses to any person in connection with any
action, suit, procccdmg, claim or counterclaim initiated by or on behalf of such person.
Such rights arising under any bylaw, agreement, vote of direciors 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 XT shall not
adversely affect any right or protection of a director or officer of this Corporation ex:stmg

at the tirne of such repeal or modification
ARTICLE XTI

Subject to the provisions of Section C.7 of Article IV hereof, the Corporation
reserves the right to amend, alter, change or repeal any provision contained in these
Articles of Incorporation, in the manner now or hereafter prescribed by statute.

HOZ2000158489 3
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WRITTEN CONSENT OF
MAJORITY SHARESOLDER OF COEMAR USA, INC,

The ondersigned, Majotity Sharcholder of Coemar USA, Imc, a Florida corporation
{*Corporation'), being the hoider of: (i) a majority of the shares antitled to voie on matters submittedtoz
vate of the shareholders of the Coyporation; and (i) the “Majarity Taterest” as dofined in Bection 3 of the
Amended and restied articies of Incorporation of the Corporation; does herehy consert, without 2
meeting of the Shareholders pursuant to §607.0704 and of the Florida Business Corporation Act, to the
adoption of the following resolutions upon the execution of this Written Consent:

RESOLVED, that the Corpotation is hershy authorized to enfer into 2nd to perform the
ransactions sct forth i that certain Pavinership Intorest Jusnanee Agresment by and
among the Corporation, Stanton Magnetics, Inc. (“Samwan™), and Mezzanine
Managsment Fund I ‘A’, Mezzanine Management Fund {1 'B', Mezzanine Management
Fund It 'C, and Mezzanine Management Limited collectively, “Funds™); and

RESOLVED, that the Corpotation is hereby anthorized to amend the Corporation’s
Atticles of Tncorporation to reflect the authorigation of 150,000 shares Common Stock;
and

RESOLVED, that the Corporation is hereby authorized o issue additional shares of
Commoyp Stock and Series A Preferred Stock, purswant to the Partnership [nterest
Issuance Agreement and as set forth ot the attached Schedule A to this Unanimous
Congent, 1o be held by SGH; and

FURTHER RESOLVED, that the President, Gerard Cohen, or his designated Atterney-
in-Fact, of the Corporation be, and he hereby is, anthorized, ditected and empowered, on
behalf of and in the name of the Corpovation, to take any and all action necessary o
effectuats the forseoing resolmtions, including the execution and Jdelivery of the
Partnorehip Interest Issuance Agresment and Amendment to Partnership Interest Issuance
Agresment and Loan Agreemest, and any other instruments, agreements, certificates,
papars and documents, ead to do such things, as he niay deem necessary and desirable to
effectaate the actions anthorized by the forsgoing resclutions.

IN WITNESS WHEREOF, the undersigned, gonstimting the Majority Sharcholder of the
Corparation, has ssecuted this Written Consent on this _26_ day of June, 2002,

MAJFORITY SHAREHOLDER:

Stanton Group Holdings, a Florida general parmership

Coles, ;nawnqw? Gipwgneg ! futner.

1 134132
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SCHEDULE A
Additional Shayes to be Tssded
W, 4] A

729,092 shaves of Common Stock and 152,679 sheres of Sariss A Praferred Stock in the name of SGH

With respect 1o MVE
11,551 shares of Common Stock and 76,505 shares of Series A, Preferred Stoek in the name of S5H

With resbgct o MMC
2,444 shares of Common Stock md 16,186 shares of Serics A Praferred Stock in the name of SQH

Wi 1 T0

397 shares of Common Stock and 2,630 shares of Series A Proferred Stock in the name of SGH

2 134131

HO2000158489 3 T



FILUE No.4868 07-01 '02 09:17  ID:CSC TALLAHASSEE . _FAR:850 5211010 PAGE 18/ 18

HOLTZMAN ET Al PAGE 82

P6/27/2082 12:42  3@53599936
HO2000158504 9

] N MTNESS_WHEREDF,, Coemsar USA, Inc, has caused thess Amended and REagtated
Axticies of Incorporation to be signed by Gerard Cohen, its Chief Excoutive Officer, on the 26%

day of Tune, 2002,

COEMAR USA, INC.

BYim aﬁbm;:.,-—m’ Aot
Crerard Cohben T -
Chief Exmewmtive QOfficer -

PHLEGAL: #106235% v3 {mAl|.DOC)

B S T




