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ARTICLES OF INCORPORATION  JIMARZ8 PMi2: 59

OF

VANCE I D S, INC.

I, Murry A. Vance, being the President of vVance I D S, Inc.,
a Florida ccrporation {the "Corporation® or the "Company"),
hereby certifies:

1. The amendment and restatement of the Corporation's
Articles of Incorporation as set forth below was duly approved by
the Corporation's Board <f Directors by unanimous written consent
dated _ pecember 10 ., 1996.

2. The amended and restatement of the Corporation's
Articles of Incorporation as set forth below was duly approved by
the shareholders by written consent of holders cf a majority of
the Corporation's issued and outstanding capital stock dated

Dacember 10 , 1996, representing the number of votes sufficient
for approval of the BAmended and Restated Articles of
Incorporation. The number of shares of the Corpcoration's issued

and outstanding capital stock as of such date was 1,830,000
shares.

3. The text of the Articles of Incorporation is hereby
amended and restated to read in its entirety as follows:

ARTICLE I - NAME

The name of the Corporation is Vance I D §, Inc.

ARTICLE II -~ PURFPOSE

The purpose of the Corporation is to engage in any 1lawful
act or activity for which a corporation may be organized under
the Florida Business Corporation Act.

ARTICLE IIT - PRINCIPAL OFFICE

The principal place of business and mailing address of the

Corporation is 1050 Miller Drive, Altamonte Springs, Florida
32701,




ARTICLE IV - REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation in
the State of Florida is 2307 Douglas Road, Suite 301, Miami,
Florida 33145. The name of the registered agent at that address
is Armando Olivercs, Jr.

ARTICLE V - CAPITAL_ STOCK

The aggregate number of shares of capital stock which the
Corporation has authority to issue is 35,000,000 shares, which
shall consist of 30,000,000 shares of Common stock, $12.50 par
value ("Common Stock"), and 5,000,000 shares of preferred stock,
$.01 par value ("Prefexrred Stock"}. No shareholder of any stock
of this Corporation shall have preemptive rights. There shall be
nc cumulative voting by the shareholders of the Corporation.

A, Common Stock. Subject to the preferential dividend
rights applicable to shares of any series of Preferred Stock, the
holders of shares of Common Stock shall be entitled to receive
such dividends as may be declared by the Board of Directors. In
the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corpcration, after distribution
in full of the preferential amounts to be distributed to the
holders of shares of the Preferred Stock, the holders of shares
of the Common Stock shall be entitled to receive all of the
remaining assets of the Corporation available for distribution to
its shareholders, ratably in proportion tc the number of shares
of the Common Stock held by them. Each holder of record of the
Common Stock shall have one vote for such share of Common Stock
standing in such holder's name on the bocks of the Corporation
and entitled to vote.

B. Preferred Stock. The Preferred Stock may be issued by
the Board of Directors, from time to time, in one or more series.
Authority is hereby vested solely in the Board of Directors of
the Corporation to provide, from time to time, for the issuance
of Preferred Stock in one or more series and in connection
therewith to determine without shareholder approval, the number
of shares to be included and such of the designations, powers,
preferences, and relative rights and the qualifications,
limitations, and restrictions of any such series, including,
without 1limiting the generality of the foregoing, any of the
following provisions with respect to which the Board of Directors
shall determine to make affirmative provision:

1. The designation and name of such series and the
number of shares that shall constitute such series;
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2. The annual dividend rate or rates payable on
shares of such series, the date or dates from which such
dividends shall commence to accrue, and the dividend payment
dates for such dividends;

3. Whether dividends on such series are to be
cumulative or noncumulative, and the participating or other
special rights, if any, with respect to the payment of dividends;

4. Whether such series shall be subject to redemption
and, if so, the manner of redemption, the redemption price or
prices and the terms and conditions on which shares of such
series may be redeemed;

5. Whether such series shall have a sinking fund or
other retirement provisions for the redemption or purchase of
shares of such series, and, if so, the terms and amount of such
sinking fund or other retirement provisions and the extent to
which the charges therefore are to have priority over the payment
of dividends on or the making of sinking fund or other like
retirement provisions for shares of any other series or over the
payment of dividends on the Common Stock;

6. The amounts payable on shares of such series on
voluntary or involuntary dissolution, liquidation, or winding up
of the affairs of the corporation and the extent to which such
payment shall have priority over the payment of any amount on
voluntary or involuntary dissolution, liquidation, or winding up
of the affairs of the corporation on shares of any other series
or on the Common Stock;

7. The terms and conditions, if any, on which shares
of such series may be converted into, or exchanged for, shares of
any other series or of Common Stock;

8. The extent of the voting powers, if any, of the
shares of such series;

9. The stated value, if any, for the shares of such
series, the consideration for which shares of such series may be
issued and the amount of such consideration that shall be
credited to the capital account; and

10. Any other preferences and relative, participating,
optional, or other gpecial rights, and gqualifications,
limitations or restrictions thereof, or any other term or
provision of shares of such series as the Board of Directors may
deem appropriate or desirable.

The Board of Directors are expressly authorized to vary
the provisions relating to the foregoing matters between the
variocus geries of Preferred Stock.




All shares of Preferred Stock of any one series shall
be identical in all respects with all other shares of such
series, except that shares of any one series issued at different
times may differ ac to the dates from which dividends thereon
shall be payable, and if cumulative, shall cumulate.

Shares of any series of Preferred Stock that shall be
issued and thereafter acquirea by the Corporation through
purchase, redemption {(whether through the operation of a sinking
fund or otherwise), conversion, exchange, or otherwise, shall,
upon appropriate filing and recording to the extent required by
law, have the status of authorized and unissued shares of
Preferred Stock and may be reissued as part of such series or as
part of any other series of Preferred Stock. Unless otherwise
provided in the resolution or resclutions of the Board of
Directors providing for the issuance thereof, the number of
authorized shares of stock of any series of Preferred Stock may
be increased or decreased (but not below the number of shares
thereof then outstanding) by resoluticn or resolutions of the
Board of Directors and appropriate filing and recording to the
extent required by law. In case the number of shares of any such
series of Preferred Stock shall be decreased, the shares
representing such decrease shall, unless ctherwise provided in
the resolution or resolutions of the Board of Directors providing
for the issuance thereof, resume the status of authorized but
unissued shares of Preferred Stock, undesignated as to series,

ARTICLE VI - DIRECTORS

The number of directors constituting the Board of Directors
shall be determined by the Board of Directors, subject to the by-
laws of the Corporation. Any vacancy in the Beard of Directors,
whether arising from death, resignation, removal (with or without
cause), an increase in the number of directors or any other
cause, may be filled by the vote of either a majority of the
directors then in office, though less than a quorum, or by the
stockholders at the next annual meeting therecf or at a special
meeting called for such purpose.

ARTICLE VII - STOCKHOLDERS ACTIONS

After the date on which a Registration Statement, filed with
the U.S. Securities and Exchange Commission under the Securities
Act of 1933, as amended, for an initial offering of its Common
Stock in an underwritten public offering, becomes effective and
the shares described in such Registration Statement are sold, any
action required or permitted to be taken at any annual or special
meeting of stockholders of this Corporation shall be taken only
upen the vote of such stockholders at an annual or special
meeting duly called in accordance with the terms of the




Corporation's bylaws, and may not be taken by written consent of
such stockholders.

ARTICLE IX - BYLAWS

The Board of Directors 1s expressly authorized to adopt,
amend or repeal the Bylaws of the Corporation, subject to the
power of the shareholders to adopt, amend, or repeal such Bylaws.

ARTICLE X - INDEMNIFICATION

The Corporation shall, to the fullest extent permitted by
the laws of Fleorida, including, but not limited to Section
607.0850 of the Florida Business Corporation Act, as the same may
be amended and supplemented from time to time, indemnify any and
all directors and officers of the Corporation and may, in the
discretion of the Board of Directors of the Corporation,
indemnify any and all other persons whom it shall have power to
indemnify under said Section or otherwise under Florida law, from
and against any and all of the liabilities, expenses or other
matters referred to or covered by said Section. The
indemnificaticon provisions contained in the Florida Business
Corporation Act shall not be deemed exclusive of any other rights
of which thosgse indemnified may be entitled under any bylaw,
agreement, resolution of shareholders or disinterested directors,
or otherwise. No provision of these BAmended and Restated
Articles of Incorporation is intended by the Corporation to be
construed as limiting, prohibiting, denying or abrogating any of
the general or specific powers or rights conferred under the
Florida Business Corporation Act upon the Corporation, upon its
shareholders, bondholders and security holders, or upon its
directors, officers and other corporate personnel, including, in
particular, the power of the Corporation to furnish
indemnification to directors, officers, employees and agents {and
their heirs, executors and administrators) in the capacities
defined and prescribed by the Florida Business Corporation Act
and the defined and prescribed rights c¢f said persons to
indemnification as the same are conferred under the Florida
Business Corporation Act.

ARTICLE XI
SUPER-MAJORITY VOTE FOR BUSINESS COMBINATIONS

A. The affirmative vote of the holders of not less than
two-thirds of the outstanding shares of this Corporation's voting
stock (other than the shares beneficially owned by an "Acquiring
Person" as hereinafter defined) shall be required for the
approval or authorization of any "Business Combination" (as
hereinafter defined) of this Corporation or any subsidiary of
this Corporation with any Acquiring Person, notwithstanding the




fact that no vote may be required, or that a lesser percentage
may be specified by law or otherwise; provided however, that the
two-thirds voting requirement shall not be applicable and such
Business Combination shall require only such affirmative vote as
is required by law or otherwise if: (a) the Board of Directors cof
this Corporaticn by at least an affirmative vote of a majority of
the disinterested directors then on the Board has expressly
approved such Business Combination either in advance of or
subsequent to such Acquiring Person becoming an Acquiring Person;
or (b) as of the date of the consummation of a Business
Combination, the holders of a particular class or series of
capital stock, as the case may be, of this Corporation receive a
*fair price" as such term is defined below.

B. For the purpose of this Article XI:

1. The term "Business Combination" shall mean any (i)
merger or consolidation of this Corporation or a
subsidiary of this Corporation with an Acquiring
Person or any other corporation which is or after
such merger or consclidation would be an
"affiliace" or "Assocliate" (as hereinafter
defined) of an Acquiring Person; (ii)} sale, lease,
exchange, mortgage, pledge or transfer or other
disposition {in one transactivn or a series of
transactions) to or with any Acgquiring Person or
any Affiliate of any Acquiring Person, of all or
substantially all of the assets of this
Corporation or a subsidiary of this Corporation to
an Acquiring Perscn or any Affiliate or Associate
of any Acquiring Person; (iii} adoption of any
plan or proposal for the liquidation or
dissolution of this Corporatien proposed by or on
behalf of an Acquiring Person or any Affiliate or
Associate of any Acquiring Person; (iv}
reclassification o¢f securities (including any
reverse stock split) or recapitalization of this
Corporation or any other transaction that would
have the effect, either directly or indirectly, of
increasing the proporticonate share of this
corporation or any subsidiary of this Corporation
which is directly or indirectly beneficially owned
by an Acquiring Person or any Affiliate or
Agssociate of any Acquiring Person; and (v} an
agreement, contract or other arrangement providing
for any of the transactions described in this
definition cof Business Combination.

The term "fair market value" shall mean {i) in the
case of shares, the highest closing sale price
quoted during the 30-day calendar period
immediately preceding the Business Combination on
the National Association of Securities Dealers,
Inc., automated quotations system or any similar




system then in general use, or 1if such shares are
listed on an exchange, the highest closing bid
quotation with respect to the shares during the
30-day calendar period preceding the date in
question, or, if no such quotations are available,
the fair market wvalue of a share on the date in
question as determined by the affirmative vote of
a majority of the disinterested directors then on
the Board; and (ii) in the case of property other
than cash or shares, the fair market value of such
property on the date in questions as determined by
the affirmative vote of a majority of the
disinterested directors then on the Board.

The term "fair price" shall mean that the
aggregate amount of cash and the fair market value
of consideration other than cash to be received
per share are at least equal to the highest of the
following: (i) if applicable, the highest per
share price, including any brokerage commissions,
transfer taxes, and soliciting dealers' fees, paid
by the Acquiring Person for any shares acquired by
it within the two year period immediately
preceding the consummation of the Business
Combination or the transaction in which it became
an Acquiring Person, whichever is higher; or (ii)
the fair market value per share.

The term "person" shall mean any individual, firm,
corporation or other entity and shall include any
group comprised of any person and any other person
with whom such person or any Affiliate or
Associate of such person has any agreement,
arrangement or understanding, directly or
indirectly, for the purpose of acquiring, holding,
voting or disposing of wvoting stock of this
Corporation.

The term "Acquiring Perscn" shall mean any person
(cther than this Corporation, or any subsidiary
and other than any profit-sharing, employee stock
ownership or other employee benefit plan of this
Corporation or any subsidiary or any trustee of or
fiduciary with respect to any such plan when
acting in such capacity) who or which: (i) is the
beneficial owner (as hereinafter defined) of ten
percent (10%) or more of the voting stock; (ii) is
an Affiliate or Associate of this Corporation and
at any time within the two year period immediately
prior to the date in question was the beneficial
owner of ten percent (10%) or more of the voting
stock; (iii) is at such time an assignee of or has
otherwise succeeded to the beneficial ownership of
any shares of voting stock which were at any time
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within the two year period immediately prior to
the date in question beneficially owned by any
Acquiring Person, if such assignment or succession
shall have occurred in the course of a transacticn
or series of transactions not involving a public
offering within the meaning of the Securities Act
of 1933.

A person shall be a beneficial owner of any voting
stock: (i) which such person or any of its
Affiliates or Associates beneficially owns,
directly or indirectly; or (ii) which such perscn
or any of its Affiliates or Associates has,
directly or indirectly, (a) the right toc acquire
whether such right is exercisable immediately or
not, pursuant to any agreement, arrangement or
understanding or upon the exercise of conversion
rights, exchange rights, warrants or options, or
otherwise; (b) the right to vote pursuant to any
agreement, arrangement oc¢r understanding; or (ci
which are beneficially owned, directly or
indirectly, by any other person by which such
person or any of its Affiliates or Associates has
any agreement, arrangement or understanding tor
the purpose of acquiring, holding, voting or
disposing of any shares of voting stock.

The terms "Affiliate" or "Associate" shall have
the respective meanings ascribed to such terms in
Rule 12b-2 of the Geneial Rules and Regulations
under the Securities Exchange Act of 1934, as in
effect on March 27, 1937.

An Acquiring Person shall be deemed to have
acquired a share of the wvoting stock of this
Corporation at the time when such Acquiring Person
became the beneficial owner thereof.

c. The Board of Directors of this Corporation shall have
the power and duty to determine for the purposes of this Article
XI, on the basis of information known to them after reasonable
inquiry, (1)} whether a person is an Acquiring Person, (2} the
number of shares of Common Stock beneficially owned by any
person, (3) whether a perscn is an Affiliate or Associate of
another.

D. Nothing contained in this Article XI shall be construed
to relieve any Acquiring Persoen or any of its Affiliates or
Associates from any fiduciary cbligation imposed by law.




ARTICLE XII
EVALUATION OF BUSINESS COMBINATIONS

The Board of Directors of this Corporation, when evaluating
any offer of another party, (a) to make a tender offer for any
securities of this Corporation or (b) to effect a Business
Combination (as defined in Article XI} shall, in connection with
the exercise of its judgment in determining what is in the best
interests of this Corporation as a whole, be authorized to give
due consideration to such factors as the Board of Directors
determines to be relevant, including, without limitation:

(i) interests of this Corporation's
shareholders;

(ii) whether the proposed transacticn might
viclate federal or state laws;

(1ii) the consideration being offered in the
proposed transaction, in relation to the then current market
price for the outstanding shares of this Corporation over a
period of years, the estimated price that might be achieved in a
negotiated sale of this Corporation as a whole or in part or
through orderly liquidation, the premiums over market price for
the securities of other companies engaged in similar
transactions, current political. economic and other factors
bearing on securities' prices and this Corporation's financial
condition and future prospects; and

(iv) the social, legal and economic effects upon
employees, suppliers, customers and others having similar
relationships with this Corporation, and the communities in which
this Corporation conducts its business."

In connection with any such evaluation, the Board of Directors is
authorized to conduct such investigations and to engage in such
legal proceedings to test the legal propriety of proposed offers
or transactions as the Board of Directors may determine.

ARTICLE XIIT - AMENDMENT

This Corporation reserves the right to amend or repeal
any provisions contained in these Articles of Incorporation, or
any amendment hereto, and any right <conferred upon the
shareholders is subject to this reservation; provided, however,
notwithstanding any other provisions of these Articles of
Inceorporation or the ByLaws of this Corporation {and
notwithstanding the fact that a lesser percentage may be
specified by law, in these Articles of Incorporation or the
ByLaws of this Corporation), the affirmative vote of the holders




of not 1less than two-thirds of the outstanding shares of this
Corporation's voting stock [other than the shares beneficially
owned by an ‘'"Acguiring Person" {as defined in Article XI
hereof)], shall be required to amend, repeal or adopt any
provisions inconsistent with Articles XI through XIII of these
Articles of Incorporation, in addition to any affirmative wvote
required by law or these Articles of Incorporation with respect
to any other shares of capital stock of this Corporation.

ARTICLE XIV - EFFECTIVE DATE

The effective date of these Amended and Restated Articles of
Incorporation i1s March 27 | 1997,

IN WITNESS WHEREOF, the undersigned has made and subscribed
these Amended and Restated Articles of Incorporation this 27th
day of _ March ., 1997,

VANCE I D S, INC.

Marry AN Vance
President
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