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WITH AND INTO Wi !
RAATOR ACQUIAYTION CORP. ety
P

The underalygned, Reator Aequinltion Gorp., o Dulawaro (SR
gorporation {tho "surviving corporation"), and AI?, rno., a
Florida corporatlon (the "Merging corporation), dasirlng to
otfeot A morgor of tho Hnrging Corporatlen with and into the
Surviving Corpuratlon In conpl lanw with the app)leable
provinionna of the Caneral Corperatien Law of thu Etato of
Dalawara and tha rlorida buulnues cCorporatlon dct, and wauh
acting by ites Presidnnt, heraby sat forth the follewing Laotnl

AI

Tna Plan of Morgor ion attachad horeto and made a part
herao? as Exhibit . n

u. Purcuant to Loctlon 151(L) ©f tha Goneral <orporation
Law nf the Stote of Delaware, the Doard of Directors of
the Burviving Corporation was not requlred to gubnit

Lhw Plan uf Mergur to Lhu woix sharaioldur of the
Surviving Corporation for approval.

c.

Tha Plan of Merger was adopted by the Doard of
Diractore of the Surviving Corporatiocn on the luth dany
of July, 1948,

199E,

the rlan of Merger wag adepted by thoe sola shareholdoyr
of the Merging Corporation on the 10th duy of July,

Tho affectiva date of tho Morgor shall be the 1lth day
of Jaly, Loas,

TOT-L F.B:z




IN WITNESB WHEREOF, tho undorsigned corporations have caused
these Articles of Margor to bo aigned by a duly anthorized
officor of aach corporation, acting for and on bohalf of puch
gorporation, as of this (' day of July, 1995,

.

AN -
RESTOR 1}09013/1*1':0}: 90 P

e 7

\

~"  Jeohff A. Carr
Its: Vice Chalirman and
Prasidaent




’ -

-

JUb- 10«00 151 FROM REGTOR -ORLANDO IDd?20410U42 PAGE 1/0

PLAN OF NERGER
ox
AIT, INC.
WITH AND INTO
REGTOR ACQUISTTION CORP.

Tha underslgned, HRESTOR ACQUISITION CORP., & pPulaware
corporatlion (tho *"Burviving torporation"), Quuiring to wffoot u
margar of ALY, JINC., a Florida ocorporatlon (thae “Murging
Corpoxralion”), with and inte tha Surviving C<Corporation in
compliunce with the appllesble provisions of tho Plorida Businoess
Corporation Act (the "PFBECAM™) and {ho Gonural Corporation Law of the
State of Delawara (tho "DGCL"), and acting by itz Prosident, haroby
sete £for tho followving facto:

ARTICLIE I
MAME

A. The nume of the corporation surviving tho merger is Restor
Acquisnition Corp.

B. Tha namo of Lhe merging corporation is ATT, Ine.

ARTICLE XX
TERNS AND CQONDYYIQNS
OF XERGER

A. The Mprger. At tho Effective Time (ag hereinafter
defined), the Merging Corporation shall mexge with and into the
Surviving Corporation, the separate corporate exlstence of the
Merging Corporation shall ceagse, and the Suxviving Corporation
shall continue its corporate existence under thn laws of tha Stateo
of Dalawarae (the *Mexgur™). The Morger shall have tho effects mat
foxth in Section 259 of the DGCL and Section 607.1106 of the FBCA.

B. Cartificat tior. The Certilficate of
Incorporation of the Surviving Corporation shall be tho Certificate
of Incorporation of the Suxviving Coxporation umtil thoreafter duly
amended in accordance with its teres and the DECYL.

C. Bylaws. The Bylaws of the Surviving Corporation shall be
the Bylaws of the Surviving Corporation until thereafter duly
arended in accordance with their terms and the DGCL.

D. Directors. The directors of the Surviving Corporation
shall esnsist of tha directors of the Surviving Corporation, such
directors to hold office from the Effective Time until their
respective successors are duly elected and gualified,

E. Oofficars. The officers of the Surviving Corporation
chall consist of the officers of the Surviving Corporation
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inmodistaly prior to tha RBifeotive Timo, such ofificore to hold
offica from tha Effcective Timn unkil thatly ranpective succangsors

are aily electad onld quallfied.

r. Effteative Tiwe. Tha Swrviving corporation and tho
Marying Corporation xhall cause & Coertificate of Margor neet the
roquirements of the DGCL (the “Cartlficute ot Herger™) and Articion
of Morgor meoting the regquirempnts of the FBCA (the "Articles of
Heryor®) to be properly exconted und flled with the gSecretarios of
state of thao S&Stakas of Dolawara and Vlorida, rompectivoly. 'The
Noxrger shall become effoctive ns of the latex of thg flling of a
properly oxcoubtod Cortificato of Moryer or Artleles of Mexger. The
date and time when tha Mergoar boecomag effactivo {8 horein reforred
to as the effective tine (the “Effactive Tinn™).

ARIICLE IIL
CONVERBION OF SNARHED

A. AIT mntock. As of the Rlfective Time, by wvirtue of thu
Mergar and without any actlon on the part of any holdoer thogcof:
all of the shores of tho common utouk, %5.00 par value, ol the
Marglng cCorporation ("AIT Stock") Iscued oand outsiunding
izvadintely prior to the Rffeative 1ime sball be converted into tho
riyht to recoive fLrom Rantor Induslries, Ing. ("Restor™) (i) an
aggrogate of 1,323,278 shares (the "Rastor Sharen®) of Rostor
common stoek, S$.01 par valuoa per share, of which 685,970 Rastor
Shares shall be iggued to the sole shareholdey of Lhe Marging
Cormoration (the "Sharcholder®} and of which 637,308 Restor Shares
will be deposited and held in escrow, plus (ii) an amount net to
mtceod Two Million Three Hundred Thirty Thousand Dollarz
{$2,330,000) payable pursuant to the terms of that caortain Merger
Agrocacnt botwecn and among the Surviving Corporation, the
Sharcholder, the Merging Corporation and Restor, dated as of July
16, 1995 (the *"Moryer hgreexent®), plus (iii) an awount npot to
oxceed Three Million One Iundred Thousand Dollars ($3,100,000),
pavable pursuant to the terms of the Merger Agreement. Rach share
of the ATT Stock lssued and ocutstanding bmedilately prior to the
EBffective Time that is then held in the treasury of AIT shall be
cancelled and retired and all rights in respect thereof shall cease
te exist, without any convarsion thercof or payment of any
consideration therefor. Each warrant, stock option or other right,
if any, to purchase shares of AIT Stock iszuned and outstanding
immediately prior to the Effoctive Time shall be cancelled (whathey
or not such warrant, option or other right is then exercisable),

B. surviving tCorporatjon. Each share of common stock, par
valua $.01 pexr share, of the Surviving Corporation that is issued
and ontstanding Jimmediately prior to the Effective Time shall
regain cutstanding and shall be unchanged after the Merger, all of
vhich shares chall be issued to Restor and shall thereafter
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constituta tha only outstamling sharun of vapital ntock of the
sSurviving Corporatlon. '

Dated: July ____, 1948
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. APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
! TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE FOLLOWING IS
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE

STATE OF FLORIDA:

1, Rastor Acquaition Corp.
ama ol corporaiion; must Include {he wo \ ) , Of WOrds or
abbroviations of like Impot in language as will cleary Indicate thal it is a corporation instead of a natural person

or paitnorship If nol so contalnod in the name at prosent.)

2, Delaware 3. __Applied Fo
(Stata or country undor Lhe law of which It I3 incorporatod) FEI number, If spplicabio)

£
S

-

4. Juna 28, 199§ 5, Porpetual -
(Date of incorporation) (Duration: Yoar com, will coase to axst or "pespefua

| "yl
() .

6. e
(gnlo hrst tmnsnct% éusfnoss In Florida, (50e sudlions 607.1501, 807.1502, and 517,158, F.5.) i S
s tr
— gt

WL

e s B8

o)
cn “un

7. 4501 vineland Road. Orlande. Florida 32811 ro i
[¥3]

{Cument malling address)

8, _To cngage in any lawful act or activity for which corporations may be organized,
(Purpose(s) of corporailon authorzed in home state or country to be camed out In the state of
Florda)

9. Name and street address of Florida registered agent:

Name: __Willigm H. Cauthen

Offlca Address; _Cauthen & Feldman, P.A., 215 North Joanna Ave.

Tavarcs , Florida, 312778
(Zp Code)

10. Registered agent acceptance:

Having been named as registered agent and fo accept service of process for the above stated corporation at the place
designated In this application. | hereby sccept the appointment as registerad agent and uyiee to act in this capacity, |
further agree to comply with the provisions of all stalutes relative to the proper and complete performance of my duties,
and I am famiilar with and accopt the obligation of my position as registered sgert,

Wk Ch

(Registered agent's signature) (Officer

(FL - 2189 - 11/16/84) {Type Name and Title of Officen)




11, Altached Is a certificate of existence duly authonticated, not more than 80 days prior to

delivery of this application to the Department of State, by the Secrela
having custody of corporate records in the Jurlsdiction under the law

12. Ne.mes and addresses of officers and/or directors:

A

B.

{FLA 2189)

DIRECTORS

Chairman: g, von A odom

of State or othar ufficlal
which it is incorporated,

Address: 4501 vinaland Road

Orlanda, Flowida 32811

Vice Chairman: .1oghn A, Carr

Address: 4501 vinsland Boad

Lrlando, Floxida 232811

Diractor: marik A Gergel

Address: 4501 Vineland Rand

Orlandg. Floxida 2328131

Director:

Address:

OFFICERS

President:  vacant

Address: 4501 Vincland Road

—Orlando., Florida 32811

Vice President: Mark A. Gerpel

Address: 4501 Vincland Road

Orlandao, Florida 32811

Secretary: Martin D. Kidder

Address: 4501 Vineland Road

Orlando, Florida 32811




Troasurer: Mark A, Gergol

Addrass: 4501 Viweland Rond

Orlando. Florida 32811

NOTE: If necessary, you may attach an addondum to the application listing additional officers
and/or directors,

Mark A. Gerpgel, Vice Prosident and Treanurer

'(Typed or printed name and capacity of person signing application)

{FLA, 2189)
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State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF G5TATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "RESTOR ACQUISITION CORP," IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-NINTH DAY OF JUNE,
A.D., 1995,

fmﬂ%&,

Edwiird J. Freel, Secretary of State
2520675 8300

(i 7559943
AUTHENTICATION:
950147251

06-~29-95
DATE:




Document Humbar Only !

- snme

C T CORPORATIU 8YBENY

ﬁnqunnlm'n Hntnin
660 Eont Jelfernon Ghroeoet

PN ] ST <

Mhltann
Tollohaooed, Flockda 32301 SR R RS TT IR
Cly Sima 2p Phonn PN 0 e LI
904.222-1097
CONPONATION(S) NHAME
_K\e\‘w—’ Nt
ChAdensa B8 &
"rn tm
Rfﬁ'h']/ Al'n [TURS R ST Vs utﬁ(amj—rku X f'_g 1
4 el =
4a ‘. |. _— J['n"
Reitosr - ATT T ‘E"?L'}‘ =
RN
() Profi Zhi e
{f NonProlit Y Amondiment ‘ () Metger
() Limlted Llabllity Canpany . .
() Foreign () Dissolution/Withdrawel™ () Mark
(Y Uimited Parinersivip , (¥ Annual fleport S) Otfer
() Relnstaternent () Heservatlon ) Change of ALA,
{1 Fletitious Ham
< () Certilied Copy () Photo Coples ‘ {)cus/ a8
]
) Ceall When feady () Call If Problem Afler 4:@9
Walk n () Will Walt Plck Up? .
() Mait Out e
R
Hnn’;gbm ' T . PR
feelabllty /ZB /é‘ \ PLEASE RETURN EX1RA- worv({g)
Docimmant FILE BIAMIED
Examingt ~y
iriatar 7
S / \3@—-—
Vailllnr

Ackniowledijimant //jsfa ” N
W.P. Vorltles //Ihiz: X(’O 72[// (/‘L} \QC(I C‘Q:(T’g\

CN2E031 (1-89) 7




FLORIDA DEPARTMENT OF STATE
Sandra 13 Mortham
Secretary of Stale

September 21, 1995

CT Corporation System
660 East Jefferson St.
Tallahassee, FL 32301

SUBJECT: RESTOR ACQUISITION CORP.
Ref. Number: F95000003200

We have receivad your documant for RESTOR ACQUISITION CORP. and your
check(s) totaling $35.00. However, the enclosad document has notf been filed
and Is being returned for the following correction(s):

Please Include an original certified copy showing the nama change in lhe home
state. We can't accept a pholocopy.

I(fg gou have any questions concerning the filing of your document, please call

4) 487-6907.
Annette Hogan
Corporate Specialist Letter Number: 795A00043380
L
f.l“‘* ‘._{,j\ -
Cf’*. . 1‘ ,-:-‘
A N
YL A .
DY e w2 7 =
?r.'f" 9\6'16 o3 .’23
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K, Ploase gy
of  Sept U

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN

FLORIDA
-
e w
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PRl I o
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r ER Sl -t
SECTION 1 (1-3 must bo comploted) e
1,  Reator Acquinitlon Corp. sy

Name of corporation as it appears within the records of the Department of State.

2, Incorporated under laws of: __DPelaware

3. Date authorized to do business in Florida: July 3, 1995

SECTION Il (4.7 complete only the applicable changes)

4, If the amendment changes the name of the corporation, when was the change effected
under the laws of its Jurisdiction of incorparation?

September 20, 1995

5. Nama of corporation after the amendment, adding suffix "corporation,® ‘company,” "in-
corporated®, or appropriate abbreviation, if not contained in new name of the corporation:

Restor-AIT, Inc.

8. If the amendment changes the period of duration, indicate new period of duration

7. If the amendment changes the Jurisdiction of incorporation, indicate new jurisdiction

m HW VP L Trcrsrer 9-19- 95

Signature Date
Name and Title

{FLA. - 2251 - 3/15/83}

APPLICATION BY FOREIGN CORPORATION TO FILE AMENDMENT TO

a3aiid
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Sta{e of Delaware PR

Office uj' the Secretary of Stule

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREDY CERTIFY 'THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "RESTOR ACQUISITION
CORP.", CHANGING ITS NAME FROM "RESTOR ACQUISITION CORP." TO
WRESTOR-AIT, INC.", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF
SEPTEMBER, A.D. 1995, AT 11 Q'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE KENT COUNTY RECORDER OF DEERS FOR RECORDING,

Cihbnud

Edtoard . Ureel, Secretary of State

AUTHENTICATHON

2520675 8100 7647352
DATE:

950213968 09-21-95
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CERTIFICATE OF AMENDMENT OF THE
CERTIFICATE OF INCORPORATION
oF
ISTOR ACQULBLTION CORY.

Rontor Acquisition Corp., o corporation erganized and
existing under and by virtua of thu Gonural Corporation Law of
the State of Delawarc (the "Corporation'}),

DOES HEREBY CERTIPY:

PIRST: That by written consent of the Board of Directors
of the Corporation, pursuant te Section 141(f) of the General
Corporation Law of the State of Delaware, resolutions were duly
adopted setting forth a proposed amendment to the Certificato of
Incorporation of the Corporation and calling a meoting of tho
sole stockholder of the Corporatien for consideration therwof.
‘The reseolution setting forth the proposed amendment is as
follows:

ngE IT RESOLVED, that the Certificate of
Incorporation of the Corporation be amended by
amending Article One to read in its entirety as
follows: ‘The name of the Corporation is Restor-
ARIT, Inc.’'™

EECOND: That thereafter, by written consent in lieu of 2
special meeting of the sole stockholder of the Corporation
pursuant to Section 228 of the General Corpeoration Law of the
State of Delaware, the sole stockholder adopted a resolution
approving the amendment to the Certificate of Incorporation.

THIRD: That said amendment was duly adopted in accordance
with the provisions of Section 242 of the General Corporation Law
of the State of Delaware.

IN WITNESS WHERBOF, the Corporation has caused this
Certificate to be executed this |3th day of September, 1995.

Steven A. Ofon, Chairman

ATTEST:

artin D. Kidder
Secretary




