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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ADVANCED MAGNET LAR, INC,

Pursnant to the provisions of Sceidon 607.1005 of the Tlorida Business Comporation Act,
Advanced Magnet Lab, Inc., a Florida corporation {the “Carporation™), hereby exccules the
following Anmended and Restated Articles of Incorperation (these “Aplicles
2023, for filing with the Flonida Department of State: 2

NAME, -

The name of the Corporation is Advanced Magnet Lab. Ine.

ARTICLE I g
PRINCIPAL OFFICE AND MAILING ADDRESS .

[ou

The street address of the principal office of the Corporation, and the mailing address ol the
Corporation. ss 1604 § Harbor Ciy Bivd, Melbourne, TL 32941,

ARTICLE IT1
AUTHORIZED SHARES

i Common_Stock.  The Cerporation is authorized to issuc onc hundred mitlion
(100,000,000) shares of cominon stock. with a par vaiue of $.001 per share.

32 Preloned Stock. The aggregate number of shares of preferred stock the Corporation
shall have the authority to issue is Twenty Million (20.000.000) with a par vatue of $.001
{(“Preferted Stoek™ upon such terms and conditions. including dividend preferences and
conversion privileges as may be suthorized by the Bourd ol Directors of the Corporaton. The
Doard of Divectors 13 avthorized (o determine and alier the vights, preferences. privileges. and
restrictions granted to and impoased upon any whallv unissued serics within a class of Preferred
Stock, nciuding preference with respeet 1w any other series within such class of Preferred Stock.
and 1o fix the nmuber of shares aad designation of any such series of Proferred Stock. The Board
of Directors within the Thnits and restrictions stated in any resolulion or resolutions of the Hoard
ol Dircctors originally fxing the nuimber of shares constiuting any scrivs may Incrcase or decrease
(but not below the number of shares of such series then outstanding) the number of shaves ol any
series subsequent to the issne of shares of that serfes. The balance of the shares of awherized
preterred siock may be divided o such cunsber of series as e Beard of Dhreclors sy
detenming,

{Or the authorized shares of prefvrred slock, Four Hundred Fifly-Five Thousand Seven
Hundred Five (455.708) are bereby designatxd as “Series A Preferred Stock™ with the rights,
preferences. privileges, and restrictions as set Torth herein,
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OFf the authorized shares of preferred stock, One Million Six Hundred Thonsand
(1,600.000) are bhereby designated as “Series 13 Preferred Stock™ with the rights preferences.
priviieges. and restrictions as set forth herein.

3.3 Votmg Rigius,

{u) The hoiders of shaves of Common Stock ghall be entitied 1o one (1) vete (or
cach share of Common Stock held.

(6}  The holders ol Series A Preferred Stock shares shall be entitled 10 the
punber of vates equal to the number of shares of cominon stock inte which such shares nf
Series A Preferred Stock could then be converled and shall have voting righis and powers
cqual fo the voting rights and powers of the commuon stock {except ag othenwvise expressiy
provided herein or required by law, voting togother with the common stock as a single
clnss) and shall he entitled to notice of any zharcholders meeting in accardanece withithe
bylaws of the Corpuration, Fractional votes shall not. however, be pennitied and” any
fractional voting rights resulting frem conversion caleulation {aficr aggregating all shayes
of Common Stock inte whicl: shares of Series A Preferred Stock held by each holder cotld
be converted) shall be rowded e the acarest whole number (with ane-half being rounded
upaward ). -

(¢} Thehaolders of Series B Preferred Stock shares shall notbe entitled (o nptice
of any shareholders mecting and shali bave no voling rights, Further, 10 the extent that Sp_?;h
Seriey B Pretemred Stack is converted e shares of Common Stock pursuant to the rights
described horein, holders of such shares shall not be entitled 10 2 vote until such a time as
the redempiion period provided for herein shall have expire,

34 Senes A Prelerred Stock, The ngbe preferences, privijeges, restricuons, and other
mauers refating 16 Series A Preferred Siock are ag folluws:

(i) PHvidends. The holders of the outstaading Series A Prelerred Siock shall be
entitied 1o receive inany fiscal vear. only when and as declared by the Board of Direciors
ot of anv azsels at the 1ime lewally avaiiabie therefor, dividends in cagh beiore any
dividend of equal or lesser amount s paid on the commeon stock for such fscal year, All
dividends shall be non-cumulative, shali be at least cqual to any dividend paid on the
common slock, and shall be payable only when and if deciared by the Bosed of Direclors

{13) Anhgilation. Ho whenever shares of Sertes A Prclerved Siock, which are
convertible into shares of Common Stack, are outstanding, the Corporation increases the
number of shares of Commaon Stock outstanding m conneciion with a dividend or other
dhistribotion payahic in Conunon Stack. or shall subdivide g Common Stock inte a greater
numher of shares of Common Siock, o shall have combined s Common Siock inio a
stmatler number of shares of Comumon Stock. appropriaic adjustment shall be imade o the
conversion rale se as 1o maeke each shave ol Serizs A Preferred Sitock convertible g the
same proportionaie amoun: of common stock as it would have been convertible mito i the
absenee of such dividend. subdivision, o conibination,

i) Liguidation Proference.



(i) in the event of any liquidation, dissotuiion or winding up of
the Corporation, either voluary or involuntary or other event defined
herent to constitvte a liquidation ("Liauigdating™ the holders ol the Series A
Preferred Stock shalt be entitled (o receive, prior and in preference o any
distribution of any of the assets or surpius funds of the Corporation to the
holders of common stock by reason of their ownership therced, an amount
cqual lo $4.25 per share of Scries A Preferred Steek (as adjusied for any
cnmbnmtmn\ consofidations, stock distributions or stock dividends with
respect 10 such shares) plus an ameunt cqual to all dechured but unpaid
dividends, if any (the "Scrigs A Prelerrvd sSvmount™).

(1) Ifupen the occwrrence of a Liguidation, the asscls and Ninds
thus distributed among the holders of Series A Prefemred Stock shald be
mauftictient o permint the payviment of such holders of the full Series A
Preferred Amount, then the entire assets and funds of the Corporation
cgallv avaifable for distribution shali be distributed on a pro rata per bu]cfs

A Preferred Stock share basis. :

(d) Conversion. The holders of Series A Preferred Stock shall have conversion

rights as follows (he *Serics A Conversion Rights™): ’

(i} Righil 1o Convert. Each share ol Series A Preferred Stock
shall be convertibie, at the option of the hoider thereofl at any time afler the
datc of issuance of such share. at the office of the Corporation or any

transfer ageni for such stock, into one share of fully paid and non-assessabld
Covunen Stock subrect o 1he appropriate adjustments wel forth in Section
3.4(0).

(11} Conversion by the Vote of the Tolders of Series A Prefered
Stock. Lach share of Series A Preferred Stock shail be converted inln enc
sharc of Common Stock. subjeet to the appropriaie adjustments set forth in
Szetion 3.4{0). upon the vote of the bolders of at feast two-thirds {(273) of
ihe outstanding Serics A Preferred Siock.

(i Amomngic. Conversion, Fach share of Series A Preforred
Stock shall autometically be converted into one share of commaon stock.,
subject 1o the approprinte adjustiment set forth in Section 3.8(h),
immediately upon the closing of the sale of the Corporation’s Comman
Stock ina public offering of Commoen Stk regisicred under the Securities
Actof 1933, axamended (he “Act™), ather than a registration relating solely
10 a transaction uider Rute 145 under such Act (or any successor rule
thereaf) or to an employee benedis phan.

35 Series B Preferred Swock.
{n) wenaliey and Rank. Series 13 ireforred Sincl\' shatl h:;‘* senier o ath other

series and classes of the Corporation’s Conymon Stock. Further, the rights, prefersaess and



privileges of any class or series of Common Stock established prior to or alier the date of
August 3, 2017 Consent, which may be issued and cutstanding subscguent 1o the date
trerend, shall be junior e the Series B Preferred Stock in priovity o lguidation, comversion,
and preferences.

(by  Dividend titeres) and Righis. Series B Preferred Stock bears an interest of
3% per annum. Such Interest shall veerue and be paid in cash or in shares of Commaon
Stock, at the option of the Corpogation, at the end ol five vears fromn the date of issunoce
of the Preferred Stock. After Bve (5) vears, on eny shares of Preferred Stock outstanding,
such intercst shall be paid annually in cash or shares of Commaon Stock at the opiion of the
Corporation. Holders of Series B3 Preferred Siock sball not be entiled (o receive dividend
or gther distributions witli the bolders of Commen Stock.

(¢)  Conversion into Common Stock.
{ Caonversion. Subject to the redemption rights ol the

Corporation as provided hercin, 1,600,000 sharcs of Scrics I3 Preferred
Stock shalb be converntible, ai the option of the holder thereoland subject 1o
the notice of Section 3.5(c)(ii). at anv time following the issuance of sich
shares of Series 13 Preferred Stock into One Million Six Bundred Thousund
shares of fully paid ond non-assessable shares of Conmon Stock, Hlokides
ol the Serics B Preferred Stock have the opiton o convert into shared i
Common Stock ai u price of $5.00 per share. .
(11} Mechanics of Conversion. No fractional shares of Commaop
Stock shall be issued upon conversion of Serics B Preferred Stock. and Uk
number of shares of Connmon Stock 10 be issucs ghali be derermined by
rounding o the neprest whele share {a half share heing veated as a [uil share
for this purpose). Such conversion shail be delermined on the hasis ol the
total number of shares of Series B Preferred Stock the holder ias a1 the time
and (s converting Into Common Stock, und such rounding shall apply o the
mumber of share of Common Stock issuable upon ageregale conversion.
Belfors any holder of Scries 13 Preforred Stock shall be entitled 1o convert,
such holder shall surrender the certtlicate or certificaies representing the
share ol Series B Preferred Stack 1o he converted, duly endorsed or
sccompanied by proper mstrnents of sransfen al the office of e
Corporation o5 ol anv transfur agent and shalt give writlen notice to the
Corporation at soch office that be eleets o convert the sume, The
Corporaiion shalll s soon as pracucable therealler, ssue a cortiflicaic or
certificotes for the rienber of shares of Connmon Stock o which the holder
shafl he eniitied. The Corperation shail, a8 oo as practicable after the
delivery  of such  cortificates and  votice or such  agreement  and
mndemnification i the case of o dost, stolen, or destraved certificate, ixsne
and deliver o such holder of Series 3 Preforred Stock, a certificaie or
certtficates for the number ol shares of Common Stock w which such holder
is cottiled as aloresaid and o cheek pavable (o the holder in the amount of
any cash amounis pavable as the resalt of eonversion of fractional <hares
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of Common Stock. Suzh conversion shall be deemed o have been made
immediately prior 1o the close of business on the date of such surrender of
the shares of Scries 3 Preferred Stock 10 be converted.

(i) Adipstments oo Conversion  Price - Merger  or
Reerpanization. In case of any consolidation or merger of the Corporation
as a result of whiclt bolders of Common Steck beeome entitled to receive
other slock or secwides o propoty of the Corporation to anotler
corporation for eash, or in the case ol any convevance ofall or substarnally
all of the assets of the Corporation o another corporation, the Corporation
shall mail te each holder of Series B Preferred Steek at least thirty (300 days
pricr o the consurmmation of such cvent. a notice eeeol and euch such
holder shall have 1ic aption to cither (i) convert such holder's shares of
Sericy 13 Prefereed Stock into shares of Connmon Stock pursuant o {his
3.50eMuiD and thereafier receive the number of shaves of Cominon Stock or
other securitics or propetty. or cash as the case may be, 1o which a holder ot
the number of shaves of Commion Stack delivernble npon converston of such
shares of Scrics B Prefurred Stock would have been entiled npon
conversion immediately  preceding  such  consolidation,  merger. ' Tor
convevance, or (i) excrcise such holder’s righis pursuant o Anticle I
Scetion (h) below: provided however that the shares of Scries B Preferred
Stock shall not be subjeet ta or atfocted by reavon of any reverse stoek spht
cflected prior o or gs & result ol any reerganization. -

(<) No impairqent. The Corporation will not, by amendment of iis Articles of
ncorporation or by amendment to the Fist Amended and Restaed Certficate of
Designation of the Rights, Privileges, Preferences and Restrictions of Series B 8%
Convertible Prefermed Stock establishing the Series T3 Preferred Siock, which shali be
prepared as o separaie docament and file¢ with the requisite regulatory agencics and stale
registey, or py resolutens adopted subsequent to the dute bereofll or through any
reorpanivation, transfer of assets, consobdation, merger, dissolution, jssue seme or i) of
any class of s securities, or any other voluntary action, avoid or scek (o avoid the
observance or pertormance of any of the temmns to be observed or performed horcunder by
the Corporalion, but will at all Bimes in good faith assist in the carrving oul of ail the
provisions of this Scelion 3.53(d), and in the toking of all such action ay may be necessary
ar appropriale 10 ovder 1o protec againgt rmpatrment the conversion rights of the boldors
of shares of the Series I3 Preferred Jtock,

(v)  Relssuanee of Certilfeates, upon.Adiuzimeni. Upen the acowrrence of an
adjustiment or readjustment of the Conversion Price of ihe Serics B Preferred Stock
pursuait 1o Section 3.5¢c). the Corporation a1 {1z cxpanse shall prompily compuic such
adjustment or readjustiment  accordance with the wrms bereot and furnish to cach holder
of shares ol Sertes B Preferred Stock, o Cettificaie selting forth such adjustment or
readjusiment of the shares of Serivs B Prefereed Stack, and e ealeulation oo whici: such
adjustment or readiustment is bazed. The Corporation shallo upon the writion request at any
time by anv hoider of Scrics 13 Prelerred Stock, furnish or cause 1o be loriished o ali
nolders a ceplicement certificale setting forth (1) suvh adjesiments and readjusinients, and

N
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(1) the number of shares of Commuon Steck and the interest or amount, as the case may be,
of other cash or property, which at the time would be received upon the conversion of the
Series B Preferred Stock,

___________________________________ Sy inking hy thie Corporation of @
record of the holders of any class of securitics for the purpoese of determining the holders
thercol who are entitled to recetve any dividend {other than o cush dividend which s the
same as cash dividends paid in previous quarter) or other distribution, ibe Corporation shall
mall to cach holder of shares of Series B referred Stock av Jease won (H0) days prioy to Ui
date specilied herein, a notice speeifying the date on which any such reeard is o he taken
lor the purpose of such dividend or distribution,

{f MNatives of Recerd e, Inthe event o

(2) Common_ Swck Rescrved. The Corporation shall take such action as is
necessiry, and to amend the Articles of Incorporation. if required. w have authorized such
number of shares of Common Stock as shelt rom tme 1o time oe sulficient o oftect {a)
conversion of the Series B Preferred Steck into Cormon Steek, that mumber ¢f shares off
Common Stock undertving outstanding options, warranls or other rights o sequire
Common Stock granted by the Corperation. Shares sufficient to effect the couversion of
Series B3 Preferred Steck nuay bessued and held in escrow subject o the leoms hereof upon
the sale of the Series B Prefered Siack,

{h) Lispiidriion Fraforence  In the event of any Liguidotivn, the assets of the
Corporaton available for distribution 10 its sharzholders shall be distribuled o the
Corperation’s sharchalders as follows: y

iy The holéers of shares of the Series 2 Preferred Stock shall
J

be entitled to recerve, prior to the holders of the Commen Stock and prier
andd in preference W any distribution of the assets or surplus funds of the
Corporation {0 the heldors of any other shares of commaon gtosk ofthe
Corporation by reasen of their ownership of such stock. san amouni equal 0
Five Bollars (53.001 ner share with respeet to cach share of Seces B
Prefesred Stock owned as ol 1he date of Liguidation, plug a1l declared but
unpaid dividends with respect o such shares (the “Seres 13 Piclesred
Ameunt™). and thereatter they shall shave i the nel Liguidation procecds
onan "as converted basis” part passu with the halders ol the Conunon Stock.

{(it) £ Upeon occurrence of a Liguidation. the asscts and funds
ius distributed among the holders of Serics B Preferred Stock shall be
insulticient o pernit the payment ie such holders of the 1wl Series B
Preferred Amount in o Licuidation, then the entire assets and funds of the
Curporation legally availabie Tor diztribution =hall be diziributed among the
holders of Series 13 Preferred Stock preratn in proportien 1o the amounts to
wihtich they woold otherwise boe respeatively entided as 11 such hoiders of
shaves of Series B Preferred Stock had converted such shares into shares of
Comman Stock prior o any disinbution.



(i) After the payment of the fall amounts of to the holders of
Series 1) Preferred Stock as set forih in this Seetion 3.3¢h), any remaining
assets of the Corparation shall be distnbuied pro rata to the holders of all
ather clusses of Preferred Stock and Comman Sweek (in the case of any
Preferred Stock, on an “as converted™ basis) inte Commeon Siock),

(V) Delinilon ol Ligwdaten. For the purpoeses of Scetion
3.5(0), and unless a majority of the holders of shares o Series B Prefeired
Stock alfirmatively vole or agree by writion consent to the contrary, the
definition of “Ligudation™ shali be deemed to mehude (1) the acquisition of
ihe Corporanon by angther entity by means of any iransaction or serigs of
related Lrunsactions (including, without Hmitetion, any recrganization,
merger or conselidation) and (1) a sale of all or substantially all of the asscts
ol the Corporativn, unless the Corperation’s sharcholders of record as
constituted immediately prior o such acquisition ar sale, immediatelv alter
such acquisivion or sale {(by virtue of sceuntics issucd as consideration Tor
the Corporation’s acquisition or sale or otherwise) hotd at feast {ifty-one
pereent {51%) of the voting power of the surviving or acguiring entity.

(v)  Diswibution upon Sales or Liquidation other than Sceurities.
IFany of the assels o the Corporation are 1o be distsibuted other than iiigash
under thig Section 3.3(h), then the Board of Dircciors of the Corporgtion
shall promptily engage recognized independent appraisers (o determing the
vitite of the assels 1o be distributed. The Corporation shall, upon recéipl of
such appraiser's vatuation, give prompt written notice o cach holder of
shares of Preferred Stock and Conwnon Stock of the appraiser's valuaticn.

Pl

(vi)  The hguidation preference for ell serics of Preferred Smock

shall be pari passu, -

1

() Ontogsl Bedempou by the Corparation. Notwithstanding any other
provision of this Aurcement and except as otherwise required by faw, for a perind of three
years [rom the date of issuance of the Series 8 Preferved Stock, the Corporation shall have
the aption to redeens all of the oulstanding shares of Series B Preforred Stock al any time
ot an all or nothing” basis beginning ten (10) buginess days foltowing notice by the
Curporation. wt a redemption price of Six Doliers and 30 conts (86.80) per share.
Redemption paymenis shall anlv be made in cash after o sixty (60} day nouice by the
Carporation o redeem. allowing this period lor holders ol Scrics B Preferred Swock 1o
convert their shares, The Company shall have the night o redecs ihe shares of Preferred
Stock from month 36 through mont 48 at a chare price of $7.62 and from month 48
through month 60 at a share price uf $8.33, both Jutowing 2 60-day notice o allow the
holders of such Sevies B Prefomred Stock o voluntarily copvert tdheiv shares of Serjes [
Preferred Stock.

{ Profective Covenanis. In addition to any other rights provided by law to the

Bolders of the Cerporation's Common Steck and the Peelorred Stock, [or as long ag shares
of the Sertes B Prefecred Steck o any shives tereolremaim ourstanding, te Corportion
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shall not do any ol the follewing without Lrsl obfaining the affirmative vote by written
consent of the holders of a majority of the then outstanding shares of Series B Preferred

Stock,

(i) amend the Corporation's Arlicles of ncorporation, amend or
increase the size of any Incentive stock compensation plan(s) or other
similar arrangements, or make any  diswwibubions or redemption or
repurchase of slock options or warrants to purchase stock of the
Corporation; or

(i make materiad changes o the business ol the Corporation; or

fiiy  make any changes o the terms of the Scries B Preferred
Stock of to the Corporation's Articles of Incorporation or Bylaws; or

(iv)  create any other class or series of Common or Preferred
Stock: or

2
. o . . L=
(v) create or modify the werms, vights and preferences sty

class of shares now authorized, or authorized or created subscquent 1o fhe
date hereof, having preferences over or being on a parity with the Seri?s; 13
Preferved Stock as to dividends, Hiquidation, conversion or any other right
and privilege of'the Series B3 Preferred Stock, unless the purpese of creation
ol such class iy, and the proceeds 1o be derived from the sale and issuante
ihereof, wre to be used first for the retirement of ail Series B Pretorred Stock
dhen outstanding, 5

A violaton or brecch of any of the above covenants shall constituie an avent of

(k) Reissuanee. The shares of Serics 83 Preferred Stock acquired by the
Carporation by reason of conversion or otherwise cun be reissucd. bul only as an amended
class, not as shares of Series B Preferred Swock.

{i) Nolices. Unless otherwise specified elsewhere in the Comoration's Articles
of Incorporation or Bylaws. all notices or communications given under this Section 3.3
shall be in writing and, if to the Corporation, shali be delivered 1o it as ity principal
execntive efitees, and 110 any holder of shares of Serjies B Prefenad Stack. sinll be
delivered o it at ity eddress as itappears on the stoek records vt the Corporation

ARTICLIETY
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the Corporation’s registercd office in the State of Florida is 1604 §
Harbor City Blvd, Mclbourne, Fi 32901 and ihe name of the Corporation’s regisiered agent at
such office is Mark W Senti,

123034003



ARTICLE V
DIRECTORS

The Corporation-shall at-all times have-at least one director. The number of dircctors may
be incteased or decreased {rom time 1o time by amendment of these Articles, by amendment of the
Corporation’s bylaws, or by action of the-Corporation’s board of dircetors or sharchoiders.

ARTICLE. VI
RFSTRICTIO\’S ON TRANSFERABILITY

In addition to restrictions on the sale and transfer cf shares of the Corporation’s commion

stock imposed by federal and state-securities laws, no shares or other securities of the Corporation

may be sold, transferred, plz,dged or hypothecated without the express written consent of the

Corporation. The sale of any shares to an existing shareholder or third party is also subject 10 a-

right of first refusal in favox of the Corporatlon to puschase such shares on the same terms offered

o a shareholder who wishes 10 scil any shares of the Corporation: The terms of*such right of first
refusal shall be set forth in the Corporation’s bylaws.

ARTICLE VIT.
INDEMNIFICATION =

‘The Corporation shall indemnify iis officers, directors, employces and agents, and acivg"i_;'_ce
expenses o such persons, 1o the fuliest extent permiited by the Florida Business Corporation. Agt,
as the same may be amended or replaced. —

ARTICLE Vi1
AMENDMENT

-3

. . . ~ ~ m
These Articles may only be amended or restated with the approval of sharcholders of the
Corporation holding a majority of the votes entitled to e cust onthe amendment or restatement.

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation have
been-executed on behalf of the Corporation by its President as of the date first written rbove.

“Mdrlx %x(rf[l f’n.mdn_m
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CERTIEICATE
OF THE PRESIDENT
OF
ADVANCED MAGNET LAB, INC.

Pursuant to the provisions of Section 607.1003 of the Florida Business Corporation Act,
the undersigned, in his capacity as the President of Advanced Magnet Lab, Tnc. (the
‘Lnrpouumn) hercby certifies, that the number of voies cast by the sharcholders of the

Corporahon for approval-of the i foregoing Amended and Reqated Articles o

~ &mpmano“ of the
Corporation-was sufficient for approval thereof.

I3

Mal k ‘%cnu P]f*&.]dcni l/

el

e

g4
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ACCEPTANCE OF REGISTERED AGENT

The undersigned, having beer named to accept service of process for the above-stated
corporation at the place designated in these articles of incorporation, hercby agreesiio sct in this

capacity, and is (amiliar with, and accepts, the obligations of this position,
. $£

y e
Mark W. Senti

B
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