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DATE DOCUMENT D DESCRIPTION FILING EX PENALTY CERT CopPY
01/05/2004 200400500142 MERGER/DOMESTIC (MER) 125.00 100.00 .00 .00 0o

Receipt
This is oot & bill. Please do not remit payment.

COOLIDGE, WALL, WOMSLEY & LOMBARD
33 W. FIRST ST., SUITE 600
DAYTON, OH 45402

STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

214081

It is hereby certified that the Secretary of State of Ohio has custody of the business records for
DRT MFG. CO.
and, that said business records show the filing and recording of

Document(s): Document No(s):
MERGER/DOMESTIC , 200400500142

Witness my hand and the seal of the

[< \ Secretary of State at Columbus, Ohio

BT 5] this 31st day of December, A.D.
& T S 20 3/é % 2

United States of Ametica '

State of Ohio .
Office ofthe Secretary of State Ohio Secretary of State
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DATE: DOCUMENTID  DESCRIPTION FILING EXPED PENALTY CERT COPY
01/05/2004 200400500142  MERGED OUT OF EXISTENCE (MEX) .00 00 .00 .00 .00

Receipt
This is not a bill Please do not remit payment.

COOCLIDGE, WALL, WOMSLEY & LOMBARD
33 W. FIRST ST., SUITE 600
DAYTON, OH 45402

STATE OF OHIO

CERTIFICATE
Ohio Secretary of State, J. Kenneth Blackwell

1387914
1t is hereby certified that the Secretary of State of Ohio has custody of the business records for

DRT MFG. CO.
and, that said business records show the filing and recording of

Document(s): Document No(s):
MERGED OUT OF EXISTENCE 200400500142

Witness my hand and the seal of the
A =X Secretary of State at Cohunbus, Ohio
N this 31st day of December, AD.
20 3/ ; ,
United States of America '

State of Ohio

Office of the Secretary of State Ohio Secretary of State
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prescrived DY J. Kemneth Blackwell | posox 1300
Ohio Secretary of State . Columbus, OH 432186
Central Ohio: (614) 466-3910 *** Requires an additional fes of $100 =+
Toll Free: 1-877-SOS-FILE (1-877-767-3453) ONo PO Box 1329
Columbus, OH 43216

www.state.oh. us/sos -
e-mail: busserv@sos.state.oh.us

CERTIFICATE OF MERGER

(For Domestic or Foreign, Profit or Non-Profit)
Filing Fee $125.60
{164-MER)
in accordance with the requirements of Ohlo faw, the undersigned corporations, banks, savings banks, savings and foan, -
limited liability companies, limited partnerships and/or partnerships with limited liability, desiring to effect a merger,
set forth the following facts:

I. SURVIVING ENTITY
A_ The hame of the entity surviving the merger is:

DAYTON RELIABLE TOOL & MFG CO.

B. Name Change: As a result of this merger, the name of the surviving entity has been changed to the following:

DRT MFG. CO,
(Complete only if name of surviving entity is changing through the merger)

C. The surviving enfity is a: (Please check the appropriate box and filf in the appropriate blanks)

Domestic (Ohio) For-Profit Corporation, charter number 214081

E] Domestic {Ohio) Non-Profit Corporation, charter numkber

B Foreign {Non-Ohio) Corporation incorporated under the laws of the state/country of
and licensed to transact business in the State of Ohic under license number

O Foreign {Non-Ohio) Corporation incorporated under the faws of the state/country of
and NOT licensed to transact business in the state of Ohio,

B Domestic (Ohic} Limited Liability Company, with registration nurmber

I Foreign (Non-Ohie) Limited Liability Company organized under the laws of the state/country of
and registered to do business in the State of Ohio under registration nurmber

B F oreign (Non-Ohio} Limited Liability Company erganized under the laws of the state/country of
and NOT registered to do business in the State of Ohio.

0 Domestic (Ohio) Limited Partnership, with registration number

00 Foreign (Nan-Ohic) Limited Partnership erganized under the laws of the state/country of
and registered to do business in the state of Ohio under registration number

551 Page 1 of 7 FL,ét-EE:MJ; May 2002
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0 Foreign {Non-Ohio) Lirnited Partnership organized under the laws of the state/country of
and NOT registered to do business in the state of Ohio.

O Domestic (Ohio) Partnership having limited lability, with the registration number

[} Forsign (Non-Ohio) Partnership having limited liability organized under the laws of the state/country of

and registered to do business in the state of Ohio under registration number

O Foreign {Non-Ohio} Partnership having limited liability organized under the laws-of the state/country of
and NOTregistered to do business in the state of Ohio.

[] Foreign (Non-Ohio) Non-Frofit incorporation under the laws of the stats/country of
and licensed to fransact business in the state of Chio under license number

O Foreign (Non-Ohio) Non-Profit incorporation under the laws of the state/country of
and not licensed to transact business in the state of Ohio.

0 General partnership not registered with the state of Ohio

Il. MERGING ENTITY .
The name, charterflicense/registration humber, type of entity, state/country of incorporation or organization,
respectively, of which is the enfities merging out of existence are as follows: (If this is insufficient space to reflect
all merging entities, please attach a separate sheet listing the merging entities)

Name [/ charter, license or registration number StatefCountry of Crganization Type of Entity

DRT MFG. CO. #1387914 Chio/USA ' for profit corporation

MERGER AGREEMENT ON FILE ]
The name and mailing address of the perscn or entity from whomiwhich eligible persons may obtain a copy of the
agreement of merger upon writien request;

Richard A. Schwartz 33 West First Street, Suite 600

{rame} {strest) NOTE: P.0, Box Addresses are NOT accepiahle.
Dayton : Ohio 45402

{city, village or township) {state) {Zip code}

IV. EFFECTIVE DATE OF MERGER
This merger is o be effective on. _December 31, 2003 (if a date is specified, the date must be a date on or
after the date of filing; the effective date of the merger cannot be earlier than the date of filing, if no date is
specified, the date of filing will be the effective date of the merger).

V. MERGER AUTHORIZED
The laws of the state or country under which each constituent entity exists, permits this merger.
This merger was adopted, approved and authorized by each of the constituent entities in compliance with the laws
of the state under which it is organized, and the persans signing this certificate on behalf of each of the constituent
entities are duly authorized to do so.

551 Page 2 of 7 Paéxglm;[ May 2002
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VL. STATUTORY AGENT
The name and address of the surviving entity's statutory agent upon whom any process, notice or demand may be

served is:
Gary L, Van Gundy 618 Greenmount Blvd.
(rame) {street) NOTE: F.O. Box Addresses are NOT acceptable.
Dayton , Ohio 45409

{sity, village or township) (2ip code)
{This item MUST be completed if the surviving entily is a foreign entity which is not licensed, registered or otherwise
authorized to conduct business in the state of Ohio)

VIl. ACCEPTANCE OF AGENT
The undersigned, named herein as the statutory agent far the above referenced surviving entity, hereby
acknowledges and accepts the appointment of statutory agent for said entity.

Signature of Agent

{The acceptance of agent must be completed by the surviving entities if through this merger the statutory agent has
changed, or the named agent differs in any way from the narme currently on record with the Secretary of State.)

VI, STATEMENT OF MERGER
Upen filing, or upon such later date as specified herein, the merging entity/entities listed herein shall merge into the

listed surviving entity

iX. AMENDMENTS
The@rticles of incarporation) articles of organization, certificate of limited partnership or registration of partnership
having limited labilily {circle appropriate term} of the surviving domestic entity have been amended,

Attachments are provided L} No Changes

X. QUALIFICATION OR LICENSURE OF FOREIGN SURVIVING ENTITY
A. The listed surviving foreign corporation, bank, savings bank, savings and loan, limited liability company, limited
partnership, or partnership having limited liability desires to transact business in Ohio as a foreign corporation,
bank, savings bank, savings and loan, fimited liability company, limited partnership, or partnership having
limited liability, and hereby appoints the following as its statutory agent upon whom process, notice or demand
against the entity may be served in the state of Ohio. The neme and complete address of the statutory agent

s

{name) {streel) NOTE: P.O. Box Addresses are NOT acceptable,
, Ohio

{city, village or township) (Zip code)

The subject surviving foreign corporation, bank, savings bank, savings and loan, limited liability company,
limited partnership, or partnership having limited liability irrevocably consents to service of process on the
statutory agent listed above as long as the autharity of the agent continues, and to service of process upon the
Secretary of State of Ohio i the agent cannot be found, if the corporation, bank, savings bank, savings and loan,
limited liability company, limited partnership, or partnership having limited liability fails to designate another
agent when required to do so, or if the foreign corporation's, bank's, savings bank's, savings and loan's, limited
liability company’s, limited partnership's or partnership having limited liability's license or registration to do
business on Chio expires or is canceled.

Page 3of 7 E&FEN&I May 2002
REEL: 014261 FRAME: 0704



AMN-15—2084 17168 =13 241 6234 =13 241 6234 F.E2

. B. The qualifying entity alsc states as follows: (Complete only if applicable)
1. Forelgn Notice Under Section 1703.031
(If the qualifying entity is a foreign bank, savings bank, or savings and lsan, then the following information
must be completed.)

{a.) The name of the Foreign Naticnally/Federally chartered bank, savings bank, or savings and loan
association is

(b.) The name(s) of any Trade Name(s) under which the corporation will conduct business:

{c.Y The location of the main office (non-Chio) shall be:

{sireet address) NCOTE: P.O. Box Addresses are NOT acceptabla,

{city, township, of village) . {county) {state) (zip code)

{d.) The principal office location in the state of Chie shall be:

(street address) NOTE: P.C. Box Addresses are NOT accepishle,
Ohio
(city, township, or village) {cotnty) (state) (2ip code)

{Please note, if there will not be an office in the state of Qhio, please list none.}

(e.) The corporation will exercise the following purpose(s) in the state of Ohio:
(Please provide a brief summary of the business to be conducled; a general clause is not sufficient)

2. Foreign Qualifying Limited Liability Company
{If the qualifying entity is a foreign limited liability cornpany, the following information must be completed.)

{a.) The name of the limited lability company in its state of organizationfregistration is

(b.) The name under which the limited liability company desires to fransact business in Ohio is

{c.) The limited liability company was organized or registered on
under the laws of the state/country of

551 Page 4 of 7 PA-EENDI May 2002
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. (d.) The address to which interestad persons may direct requests for copies of the articles of organization, -
operating agreement, bylaws, or other charter documents of the company is:

(strest address) NOTE: P.O. Box Addre are NOT ptable.

{city, township, or village) {state) (zip code)

3. Foreign Qualifying Limited Partnership
(I the qualifying entity is a foreign limited partnership, the following information must be completed).

{a.) The name of the timited partnership is

{b.) The limited partnership was fonmed on

(c.}) The address of the office of the limited partnership in its state/country of organization is:

{strest address} NQTE: P.Q. Box Addresses are NOT acceptable.

{city, township, or village) {county) (state} (Zip code)

(d.) The limited partnership's principal office address is:

(street address} NGTE: P.O. Box Addresses are NOT acceptable.

{city, township, or village) {county) (state} (zip code}

(e.) The names and business or residence addresses of the Genera! partners of the partnership are as
follows:

Name Address

(IFinsufficient space to cover this item, please attach a separate sheet listing the general partrers and their respective addresses)

{f.} The address of the office where a list of the names and business or residence addresses of the
limited partners and their respective capital contributions is to be maintained is:

(street address) NOTE: P.O. Box Addressas are NOT acceptable.

{city, township, or village) {county) (state) (2ip code)

551 Page 5of 7 E’AI@QLI May 2002
REEL: 014261 FRAME: 0706



AM-15-2084 17: 168 13 241 6234 =13 241 6234

. The limited partnership hereby certifies that it shall maintain said records until the registration of the
limited partnership in Ohio is canceled or withdrawn.

4. Forelgn Quatifying Partnership Having Limited Liability

(a.}) The name of the partnership shall be

{b.} Please complete the following appropriate section (eitﬁer itern b{l} or b(2)):

(1.) The address of the parinership's principal office in Ohio is:

{strast address) NOTE: P.O. Box Addi are NOT tabi

, Ohio
(city, village ar township) . (zip code)

(¥f the partnership does not have a principal office in Ohio, then items b2 must be compieted)

(2.) The address of the partnership's principal office {Non-Chio):

(street address) NOTE: F.O. Box Addre are NOT plable.

(city, township, or village) {state) {zip code)

(c.} The name and address of a statutory agent for service of process in Ohio is as follows:

{(name)

(street address) NOTE: P.O. Box Addri are NOT acceptabl
, Ohic

{city, village or township) (zip code)

(d.) Please indicate the state or jurisdiction in which the Farsign Limited Liability Partnership has been
formed

(e.} The business which the parinership esngages in is:

F.

551 ' Page 80of 7 BAREMNT: May 2002
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The undersigned constituent entities have caused this certificate of merger to be signed by its duly
authorized officers, partners and representatives on the date(s) stated below.

DAYTON RELIABLE TOOL & MFG CO. DRT MFG. CO.

(Exact name of antity) (Exact name of entity)

BN 3&_:,\\\\&_ By: N _
Ga L. Van Gund .

its: President Y = lts: President Co¥ L. Van Gun

Date: / 2/ .ZQ/ Qg

Date: / cQ/ 3 ﬂ/ 03

{Exact name of entity) {Exact name of entity)
By: By:

lts: its:

Date: Date:

{Exact name of entity) {Exact name of ertity)
By: ' By:

Its: its:

Date: Date:

(Exact name of entity) {Exact name of entity)
By: By:

its: fts:

Date: Date:

{Exact name of entity} (Exact narie of entity)
By: By:

Its: Its:

Date: Date:

REEL
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Prescribed by] . Kenneth Blackwell Expedite this Form: (seisctome
Ohio Secretary of State
Central Ohio: (614) 466-3910 @ Yes PO Box 1390
Toll Free: 1-877-8OS-FILE (1-877-767-3453) Columbus, OH 43216
*+ Requires an additional fee of $100 ¥
www.state oh.us/sos ON PO Box 1028
e-mail: busserv@sos.state.ch.us °  Columbus, OH 43218
Certificate of Amendment by
Shareholders or Members
(Domestic}
Filing Fee $50.00
[CHECK ONLY ONE (1) BO
{1) Domestic for Profit : (2) Domestic Non-Profit
Amended [} Amendment [0 Amended O Amendment
(122-AMAP) (125-AMDS) (126-AMAN) {128-AMD)

Name of Corporation
Charter Number
Name of Officer

Title

U A meeting of the

HComElete the general information in this section for the box checked above. |

Dayton Reliable Tool & Mfg Co.

214018

Gary L. Van Gundy

President

Please check if additional provisions attached.

The above named Ohio corporation, does hereby cértify that:

O members was duly called and held on

at which meeting a quorum was present in person or by proxy, based upon the quorum present, an affirmative
vote was cast which entitled them to exercise % as the voting power of the corporation.

In a writing signed by all of the shareholders [ directors (n&n—pmﬁtamendedarﬁcres only)
O members who would be entitled to the notice of a meeting or such other proportion not less than a majority as the
articles of regulations or bylaws permit.

O shareholders O directors (non-profit amended articles only)

(Date)

Hclause applies if amended box is checked. |

Resolved, that the following amended articles of incorporations be and the same are hereby adopted to supercede
and take the piace of the existing articles of incorporation and all amendments thereto,

IAII of the following information must be completed if an amended box is checked. | |
541 Page 1 of 2 PAJXEMNE: may 2002
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Dayton

If an amendment box is checked, complete the areas that apply. I

FIRST: The name of the corporation is: DRT MFG. CO.

SECOND: The place in the State of Ohio where its principal office is located is in the City of;

213 241 8234 S13 241 8234 P.14

Montgomery

{city, village or township) (county)

THIRD: The purposes of the corporation are as follows:

See attached Exhibit A

FOURTH: The number of shares which the corporation is authorized to have outstanding is: See attached Exhibit]| A

(Does nat apply to hox (2))

REQUIRED
Must be authenticated

{signed) by an authorized
representative

{See Instructions)

841

/t\utl'mrlzr-.wclJ Representative Date
Gary L. Van Gundy

{Print Name)

Authorized Representative Date

{Print Name)

Page 2 of 2 PAI&ML May 2002
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EXHIBIT A

THIRD: The purposes for which the Company is formed are:

(a) The manufacturing, fabricating, buying, selling and otherwise dealing in and with,
tools, dies, jigs, fixtures, gauges, special machinery, machined and fabricated parts and
assemblies, and the doing of any and all things necessary and incident thereto.

(b) The purchasing and otherwise acquiring, owning, mortgaging, pledging, selling,
leasing, transferring, and dealing in and with, real property, of every class and description and
wherever situated and the doing of any and all things necessary and incident thereto.

(c) To engage in any lawful act or activity for which corporations may be formed
under Sections 1701.01 to 1701.98, inclusive, of the Ohio Revised Code, as the same may be
amended from time to time.

Nothing herein shall be deemed to limit or exclude in any manner the capacity, power,
right, privilege or authority granted to, or inhering within, the Company by virtue of the common
law and the General Corporation Law of Ohio, as the same may be amended from time to time.

FOURTH: The authorized number of shares of the Company shall be Four Hundred Sixteen
Thousand (416,000), of which Four Hundred Eight Thousand (408,000) shall be common shares,
without par value (the "Common Shares"), and Eight Thousand (8,000) shall be preferred shares,
with a par value of $625 per share (the "Preferred Shares"). The following is a statement of the
express terms, powers, preferences, rights, qualifications, limitations and resirictions of the
Preferred Shares:

(a) Dividends

The holders of the Preferred Shares shall be entitled to receive cumulative dividends at a
rate of eight percent (8%) of the original issue price per annum from the date of issuance to the
date of redemption, conversion or liquidation. Accrued and unpaid dividends shall accrue
interest at the rate of eight percent (8%) per annum compounded annually. All dividends and
interest on accrued dividends shall be due and payable November 1, 2010, if not previously paid.
No dividend shall be paid on any other class of shares as long as there are any accrued but
unpaid dividends relating to the Preferred Shares.

(b) Liquidation

Upon any (i) acquisition of the Company by another entity by means of a merger,
consolidation, sale of all or substantially all of the Company’s assets, share exchange,
reorganization or otherwise, (ii) a voluntary bankruptcy, (iii) an involuntary bankruptcy not
dismissed within ninety (90) days of the initial filing or (iv) a dissolution, liquidation or winding
up of the Company (all or any of which shall hereinafter be referred to as an “Event of
Liquidation”), the holders of Preferred Shares shall be entitled to receive, in preference to any

CORMN206041 v.3
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payment that may be made to the holders of Common Shares, the sum of $625 per share,
together with all accumulated and unpaid dividends and interest thereon (the “Liquidation

Payment™).

If the assets and surplus funds available for distribution among the record owners of
Preferred Shares shall be insufficient to make this Liquidation Payment, then the entire assets
and surplus funds of the Company legally available for distribution shall be distributed ratably on
a per-share basis among the record owners of Preferred Shares in amounts up to the Liquidation

Payment.

After payment of the full Liquidation Payment mentioned above, the holders of Preferred
Shares shall not be entitled to any further participation in any distribution of the assets or funds
of the Company, and the remaining assets and funds of the Company shall be divided and
distributed among the holders of the Common Shares then outstanding according to their

respective interests.

The Company shall give each record owner of Preferred Shares and Common Shares
written notice of any Event of Liquidation (i) not later than ten (10) days prior to the record date
associated with any shareholder approval required with respect to such Event of Liquidation, or
(11) if no such shareholder approval is required, or if the record date for determining the holders
of capital stock entitled to the liquidating distribution resulting from such transaction is different
from the record date with respect o the required shareholder approval discussed above, not later
than ten (10) days prior to the record date associated with such liquidating distribution.
Furthermore, the Company shall also notify such record owners in writing of the final approval,
if shareholder approval is required, and the closing, if any, of the Event of Liquidation,
Notwithstanding the foregoing, any notice requirement of this paragraph may be waived by the
written: consent of a majority of the record owners of the then-outstanding Common Shares and
the Preferred Shares, voting as a separate class,

(c) Redemption

All or any part of the outstanding Preferred Shares may be redeemed, at the option of the
Company, at any time, or from time to time, within seven (7) years after the effective date of
these Amended and Restated Articles of Incorporation (the "Redemption Period”). On any
partial redemption, the shares to be redeemed may be selected by lot, or pro rata from all holders
of Preferred Shares, or from one or more holders of Preferred Shares, even though less than all,
designated by the Board of Directors, or in any other manner the Board of Directors may
determine. Notice of any redemption of this type shall be given by registered or certified mail
not less than ten (10) days prior to the date fixed for redemption, to each shareholder whose
shares are to be redeemed, at his or her address appearing on the corporate records. The notice
shall state the number of the shareholder's shares that are to be redeemed, the time and place of
redemption, and the redemption price. The redemption price for each preferred share shall be
equal to the Liquidation Payment of such share. Except with reference to a partial redemption of
a shareholder's shares to which he or she has not consented, all rights of the shareholders to
whom notice shall be given that arise from ownership of the shares to be redeemed, except the
right to receive the redemption price, shall cease and terminate on the date fixed for redemption,

CORN206041 v.3 2
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notwithstanding that any certificate for Preferred Shares so called for redemption shall not have
been surrendered for cancellation.

(@) Terms of Payment of Redemption Price

Payment of the redemption price of the Preferred Shares redeemed as provided in
paragraph (c) above shall be made in full at the time of redemption. '

(e Conversion

In the event that any Preferred Shares have not been fully redeemed by the end of the
Redemption Period, the holders of Preferred Shares shall have the option, for a period of ninety
{90) days following the end of the Redemption Period, to convert all, but not less than all, of -
their unredeemed Preferred Shares into Common Shares of the Company. Preferred Shares that

are converted to Common Shares pursuant to the immediately preceding sentence shall be
converted into such number of Common Shares as shall be determined by the following formula:

CS= PS (x) [PP/(CP+PP)]
Where:
CS = number of Common Shares to be issued upon conversion

PS= number of Preferred Shares held by the holder of Preferred Shares
immediately prior to conversion

PP = paid-in-capital with respect to the Preferred Shares being converted
immediately prior to conversion

CP = paid-in-capital with respect to the Common Shares immediately prior to
conversion

Before any record owner of Preferred Shares shall be entitled to convert the same into
Common Shares of the Company, such record owner shall surrender the certificate or certificates
therefore, duly endorsed, at the office of the Company, and shall give written notice to the
Company at its principal corporate office of the election to convert the same and shall state the
name or names in which the certificate or certificates of Common Shares are to be issued. The
Company shall, as soon as practicable, issue and deliver to such record owner of Preferred
Shares or to the nominee or nominees of such record owner, a certificate or certificates for the
number of shares of Common Shares to which such record owner shall be entitled. Such
conversion shall be deemed to have been made immediately prior to the close of business on the
date of such surrender of the Preferred Shares to be converted. Upon such conversion, the rights
and preferences of the Preferred Shares converted into Common Shares shall immediately
terminate and be of no further force and effect and the persons entitled to receive the Common
Shares issuable upon such conversion shall be treated for all purposes as the record owner or
owners of such Common Shares as of such date. :

COR:\206041 v.3 3
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If the Common Shares issuable upon the conversion of Preferred Shares shall be changed
into the same or a different number of shares of any class or classes of stock of the Company,
whether by capital reorganization, reclassification or otherwise, then and in each such event the
Preferred Shares shall be convertible into the kind and amount of shares of stock and other
securities and property receivable upon such reorganization, reclassification or other change by
the number of Common Shares into which such Preferred Shares might have been converted
immediately prior to such reorganization, reclassification or change.

No fractional share of Common Shares shall be issued upon the conversion of the
Preferred Shares. In the event that a fractional share would otherwise be issued in connection
with the conversion of Preferred Shares, the Company shall round the number of Common
Shares that would otherwise be issued to each shareholder in connection with the conversion up
to the next whole number of Common Shares.

() Voting

Holders of Preferred Shares shall have limited voting rights. Except as set forth below,
or as otherwise required by law, the holders of Preferred Shares shall not be entitled to vote on
those shares at meetings of the shareholders of the Company, nor to receive notice of those
meetings. Notwithstanding the above, the holders of Preferred Shares shall be granted the right
to vote as a separate class and in accordance with the Code of Regulations of the Company, upon
each of the events listed below and no such event shall occur without the prior written consent or
approval of the record owners of not less than the majority of the outstanding Preferred Shares:

) any amendment to these Amended and Restated Articles of Incorporation;
(i1) any amendment to the Company’s Code of Regulations, as amended;
(iii)  the issuance of any class of equity securities;

(iv) any action that may adversely affect the rights of the holders of the
Preferred Shares;

W) any action of the Company causing it to incur any bank indebtedness
subsequent to the effective date of these Amended and Restated Articles
of Incorporation in an aggregate amount in excess of $5,000,000;

(vi)  the sale of any assets of the Company other than in the ordinary course of

business;
(vii)  the acquisition of assets in a single, or related, transaction(s) in excess of
$5,000,000;
(viii) the authorization .of the Company to file for protection under the U.S.
Bankruptcy Code;
COR:AN206041 v.3 4

WCOR\342890.2

PATENT
REEL: 014261 FRAME: 0714



-15-26804  17:13 513 241 6234 513 241 5234 F.19

(ix) the authorization of any action that would constitute an Event of
Liquidation;

(x) any action that would authorize the Company to materially change the
nature of its business;

(xi)  the annual selection of the Company’s auditors; and

(xii) any action that restricts the holders of the Preferred Shares from the
mformation to which they are entitled under paragraph (g) below.

(2) Information to Holders of Preferred Shares

As long as any Preferred Shares are outstanding, the Company shall deliver to the holders
of such Preferred Shares each of the following:

(i not later than the fifteenth calendar day of each month the unaudited
financial reports for the preceding month; :

(ii) not later than ten (10) calendar days after they are released by the auditors,
the audited annual financial statements of the Company; and

(iif)  such other information regarding the Company as may be requested.

FIFTH: Whenever the vote, consent, waiver or release of the sharcholders shail be
required under the General Corporation Law of Ohio, as the same may be amended from time to
time, and unless otherwise required by Article Fourth of these Amended and Restated Articles of
Incorporation, there shall be required only an affirmative or negative vote, as the case may be, of
the holders of a majority of the Common Shares for the particular vote, consent, waiver or
release to become effective.

SIXTH: The number of directors of the Company shall be five (5). Four (4) directors shall
be elected by the holders of the Common Shares and one (1) director shall be elected by the
holders of the Preferred Shares. The number of directors may be changed only by an amendment
to these Amended and Restated Articles of Incorporation made at an annual meeting of the
shareholders, or at a special meeting of shareholders called for that purpose, adopted by a
majority vote of the holders of Common Shares and Preferred Shares, present in person or by
proxy, and voting as separate classes. No amendment to reduce the number of directors of the
Company shall have the effect of removing any director prior to the expiration of his term of
office.

(a) Election of Directors

Directors shall be elected at the annual meeting of shareholders, but when the annual
meeting is not held or directors are not elected thereat, they may be elected at a special meeting
called and held for that purpose. Such election shall be by ballot whenever requested by any
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shareholder entitled to vote at such election, but unless a request is made, the election may be
conducted in any manner approved at such meeting. :

The four (4) directors elected by the holders of the Common Shares shall be elected by a
majority vote of the holders of the Common Shares, voting as a single class. The one (1) director
elected by the holders of the Preferred Shares shall be elected by a majority vote of the holders of
the Preferred Shares, voting as a single class.

At each meeting 6f sharcholders for the election of directors, the persons receiving the
greatest number of votes by each class shall be elected.

(b) Term of Office

Each director shall hold office until the annual meeting of shareholders next succeeding
his election or until his successor is elected and qualified, or until his earlier resignation, removal
from office, or death. A director may only be removed from office by the requisite vote of the
class of shares that elected him as a director.

©) Qualification of Directors
Directors of the Company need not be shareholders of the Company.
(d) Vacancies

€3 If one of the directors elected by the holders of Common Shares resigns, is
removed, or dies while in office and creates a vacancy on the Board of Directors (the “Common
Director Vacancy”), the remaining directors elected by the holders of the Common Shares,
though less than a majority of the whole authorized number of directors elected by the holders of
the Common Shares, may by vote of a majority of their number fill the Common Director
Vacancy, such director to serve until an election to fill such vacancy is held by the holders of
Common Shares. Holders of Common Shares entitled to elect directors shall have the right to
fill any Common Director Vacancy (whether or not the same has been temporarily filled by the
remaining directors) at any meeting of the shareholders called for that purpose, and any director
clected at any such meeting of shareholders shall serve until the next annual election of directors
or until his successor is elected and qualified.

(i1) If the director elected by the holders of the Preferred Shares Tesigns, is
removed, or dies while in office and creates a vacancy on the Board of Directors (the “Preferred
Director Vacancy”), the holders of the Preferred Shares, alone, shall have the right to appoint a
successor to fill the Preferred Director Vacancy. The holders of the Preferred Shares shall elect
the replacement director at any meeting called for that purpose or by written consent, and any
director elected at any such meeting of sharcholders shall serve until the next annual election of
directors or until his successor is elected and qualified.

SEVENTH: No holder of shares of any class of equity security of this Company shall, as such
holder, have any preemptive rights in, or preemptive rights to purchase or subscribe to, any
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equity security of the Compahy, or any bonds, debentures, or other securities convertible into
any equity security of the Company.

EIGHTH: Any debt owed to SOMEC Corporation as of the effective date of these Amended
and Restated Articles of Incorporation shall be senior in priority to any additional indebtedness
incurred by the Company, including any bank indebtedness that requires the approval of the
holders of Preferred Shares pursuant to paragraph (f){(v) of Article Fourth.

NINETH: These Amended and Restated Articles of Incorporation supersede and take the
place of the existing Articles of Incorporation.
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