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Enclosed for filing, please find AMENDED AND RESTATED ARTICLES OF
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AMENDED AND RESTATED Y =
ARTICLES OF INCORPORATION 7%,\
OF =
KINETICS, INC.

The undersigned, acting in his capacity as the President of Kinetics, Inc. (the
“Corporation”), a Florida corporation, on behalf of the Corporation, has executed these
amended and Restated Articles of Incorporation, as adopted by the unanimous written
consent of the Board of Directors dated March 7, 2000 and as approved by the holders
of a majority of the Corporation’s common stock in an action by written consent,
pursuant to Florida Statutes Section 607.0704, dated March 7, 2000. The number of
votes cast by the shareholders by written consent was sufficient for approval.

These Amended and Restated Articles amend and restate in the entirety the
Corporation’s Articles of Incorporation, as filed with the Florida Department of State on
March 21, 1988 and as amended on March 5, 1989.

ARTICLE | - NAME
The name of this corporation is Kinetics, Inc.

ARTICLE !l - ADDRESS

The address of the corporation is 615 Crescent Executive Court, Suite 200, Lake Mary,
FL 32746.

ARTICLE lll - DURATION
This corporation shall exist indefinitely.
ARTICLE IV - PURPOSE

The purpose of the Corporation is to engage in any activities or business permitted
under the laws of the United States and the State of Florida.

ARTICLE V - CAPITAL STOCK

This corporation is authorized to issue Ten Thousand 10,000 shares of $1.00 par value
common stock.

ARTICLE Vi - REGISTERED OFFICE AND AGENT
The street address of the registered office of this corporation is:

351 Oak Leaf Circle




Lake Mary, FL 32746
The name of the registered agent of this corporation at that address is:

David Melnik

ARTICLE VH - DIRECTORS

71 Number. The number of directors shall be determined by the Bylaws of the
Corporation.

7.2  Special Board Approval of Certain Transactions. In addition to any approval of
the Board required by applicable law, the following transactions shall require the
unanimous approval of the Directors:

(i any merger, consolidation or liquidation of the Corporation or any of
its subsidiaries;
(ii) any purchase or other acquisition by the Corporation or any of its

subsidiaries of, in one or a series of transactions, any other person;

(i)  any joint venture, partnership or establishment of non-wholly owned
subsidiaries;

(iv)  any significant change in or expansion of the business of the
Corporation or any of its subsidiaries that is outside of the scope of the business plan;

(v) any sale, lease, exchange or other disposition of a substantial part
of the assets, including a line of business, division or subsidiary of the Corporation;

(vi)  any incurrence by the Corporation or its subsidiaries of
indebtedness, or any mortgage, pledge or grant of lien or security interest in assets of
the Corporation or its subsidiaries, in each case in an amount in excess of $250,000;

(vii) any capital expenditures or capital leases in excess of $250,000;

(vili) any issuance or sale of securities by the Corporation or any of its
subsidiaries, including any qualified public offering of common stock, any registration of
securities under the Securities Act of 1933 and any grant of registration rights;

(ix)  any payment of dividends or other distributions by the Corporation
to the stockholders and any repurchase or redemption of securities or debt of the
Corporation;

(x) the creation of any committee of the Board of Directors;



(xi) the appointment or removal of the Chief Executive Officer or
President;

(xif) any agreement or transaction between the Corporation and any
affiliates; provided, however, that the foregoing shall not restrict (a) transactions
between the Corporation and any of its subsidiaries, or among any of such subsidiaries,
(b) payments or advances to employees of the Corporation or its subsidiaries in the
ordinary course of business, (c) transactions pursuant to any employee benefit plan,
and (d) transactions contemplated by this Agreement;

(xiii) any action to amend or repeal any provision of the Articles or
Bylaws, including any change in the size of the Board of Directors;

(xiv) removal or appointment of the Corporation’s independent
accountants and any material change to the Corporation’s accounting policies or
practices;

(xv) any adoption or amendment of employment contracts or benefit
plans relating to officers of the Corporation or its subsidiaries:

(xvi) any approval of amendments to the Stockholder's Agreement
effective February 29, 2000; '

(xvii) approval of the annual budget;

(xviii) exercise of the rights provided in Article 3 of the Stockholders’
Agreement effective February 29, 2000;

(xix}) any material amendment or modification to the business plan; or

(xx} any matter requiring Board approvai that is not within the scope of
the business plan (or subsequent business plans approved by the Board of Directors).

ARTICLE VIli - SUPER MAJORITY SHAREHOLDER APPROVAL

In addition to any affirmative vote required by law or the Articles of Incorporation, the
affirmative vote of the holders of at least 80% of the voting power of the then-
outstanding shares of common stock of the corporation entitled to vote in the election of
directors shall be required to approve (i) any merger, consolidation, liquidation or sale of
substantially all of the assets of the Corporation or (i) any action to amend or repeal any
provision of the Articles of Incorporation or any action by the stockholders to amend or
repeal any provision of the Bylaws.



ARTICLE iX - BYLAWS

Bylaws may be adopted, amended or repealed in accordance with the requirements of
Article VIII by the shareholders or by the unanimous approval of the Board of Directors:
provided that any bylaw adopted or amended by the shareholders can only be amended
or repealed by the shareholders.

ARTICLE X — AMENDMENT

These Amended and Restated Articles of Incorporation may be amended in the manner
provided by law.



IN WITNESS WHEREQF, the undersngned has executed these Amended and Restated

Articles of Incorporation this il day of March, 2000.

Da\nd S. Melnlk
President




CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

Having been named as the registered agent in the Articles of Incorporation of
KINETICS, INC., | am familiar with the obligations of the position of registered agent
and | hereby accept and agree to act in this capacity.

W

David S. Melnik
Date: Maqin4,20C0
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