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January 11, 2000 T T L Soo= 0 T

RAYDON ENGINEERING AND TECHNICAL SERVICES CORPORATION
1800 INT'L SPEEDWAY BLVD.

BLDG. 2 STE. A

DAYTONA BCH, FL 32114US

SUBJECT: RAYDON ENGINEERING AND TECHNICAL SERVICES CORPORATION
REF: M80147

Ve received your electronically transmitted dogument. However,
the document has not been filed. Please make fthe following
corrections and refax the complete document, including the
electronic filing cover sheet.

PLEASE ADD THE FAX AUDIT NUMBER TO THE LAST PAGE OF THE DOCUMENT.

Please return your document, along with a copy of this letter,
within 60 days or 'vour filing will be considered abandoned.

If you have any questions concerning the flllng of your
document, please call (850) 487-6906. __
Darlene Conneltl . . FAX Aud. #: HO0000001322

Corporate Specialist o Letter Number: 900A00001485



January 10, 2000 L L T

RAYDON ENGINEERING AND TECHNICAL SERVICES CORPORATION .
1800 INT'L SPEEDWAY BLVD.

BLDG. 2 STE. A

DAYTONA BCH, FL 32114Us

SUBJECT: RAYDON ENGINEERING AND TECHNICAL SERVICES CORPORATION
REF: M80147

We received your elebtronicallyﬁtransmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete document, including the
electronic filing cover sheet. ’

The document must contain the name and capacity of the person
signing on behalf of the new registered agent.

Please return your document, along with a copy of this letter,
within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your
document, please call (850) 487-6906. -

Dariene Connell . .- - FAX Aud. #: HO0000001322
M~rnnrate Specialist Letter Number: 400A00001319
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AMENDED AND RESTATED (ﬁ‘ Q002000 /322 ‘7)
ARTICLES OF INCORPORATION
OF

RAYDON ENGINEERING AND TECHNICAL SERVICES CORPORATION

Donald K. Axiel, being the President of RAYDON ENGINEERING AND TECHENICAL
SERVICES CORPORATION, a Florida corporation (the “Corporation”™), hereby certifies that
1.

The name of the corparation is RAYDON ENGINEERING AND TECHNICALY.
SERVICES CORPORATION. The corporation was incorporated on May 5, 1988
2.

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

ARTICLY I - NAMY

The name of the corporation is RAYDON CORPORATION [hemaa.fter
called the “Corporation” or “Raydon™).

ARTICLE TI - PFURPOSE
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The purpose of the Corporation is to engage in any lawful act or ac ity

for which a corporation miay be organized under the Florida Business Cmpora@gi
Act.
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ARTICLE ITT - PRINCIPAI OFFICE
The prinecipal place of business and mailing address of the Corporation is
210 Fentress Blvd., Daytona Beach, Florida 32114

ARTICLE IV - REGISTERED OFFICE AND AGENT

The address of the registersd office of the Corporation in the State of
Florida is 1201 Hays Street. Tallahassee, Florida 32301,

) \ 1 The name of its
registered agent at that address is Corporation Service Company
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ARTICLE V- CAPITAL STOCK

Al Authonized Capital Stock,

(1)  The maximum aggregate number of shaves of common stock, par
value of $.0001 per share (the “Common Stock™), that this
Corporation shall have authority to issue is 20,000,000 shares,

(2)  The maximum aggrepate number of shares of preferced stock, par
value 3.0001 per share (the “Prefewred Stock™, that this
Corporation shall have amthority to issue is 5,000,000 shares.

(3)  No fractional shares shal) be issuzd.

(4}  No shareholder of any stock of the Corporation shall have
preempiive rights,

B. Prefetred Srock. B

(1) Authority is hereby vested in the Board of Directors of the
Corporation 10 provide from time to time for the issuance of
Preferred Stock in one or more series and, in ¢onnection therewith,
to fix by resolution providing for the issue of such series the
number of shares to be included and such of fe designations,
powers, preferences and relative participating, optional or other
special rights and the qualifications, limitations and restictions of
such series, including, without limitation, voting rights or
Wmitations, rights of redemption or conversion into Common
Stock, 10 the fallest extent now or hereafter yenmitted by the
Florida Business Corporation Act.

{2)  Shares of any series of Preferred $tock that shall be jssued and
thereafter acquired by the Corporatien through purchase,
redemption (whether threugh the operation of a sinking fiund or
otherwise), conversion, exchamge ot otherwise shall, upon
appropriate filing and recarding to the extent required by law, have
the status of authorized and mnissued shares of Preferved 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
resalutions of the Board of Directors providing for the issuapce
thereof, the number of authorized shares of stock of any seres of
Preferred Stock may be increased or decreased {but not below the

number of shares thereof then outstanding) by resolution o

-

2
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resolutions of the Board of Directors and appropriate filing and
recording 10 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 dectesse shall, unless otherwise provided
in the resolurion or resolutions of the Board of Directors providing
for the issuance thereof, resume the status of authorized bur
unissued shares of Preferred Stock, undesignated as to seriss,

C. Pravisions Relating to the Commeon Stock.

(1)  Dividends, Liquidayng Distributions and Voting, The Commen
Stock shall be subject 1o the express terms of the Preferred Stock,
if any, and any class or series thereof, Subject to the preferential
dividend rights applicable to shares of any series of Prefered
Stock, the bolders of shares of Common Stock shall be entitled 1o
receive when, a5 and if declared by the Board, out of funds legally
available therefor, dividends and other distributions payable in
cash, property, stock (ineluding shases of any class or series of the
Corporation, whether or not shares of such class or series are
already outstanding) or otherwise. In the event of any voluntary or
involuntary ‘liquidation, dissolution or winding up of the
Corporation, and after the holders of the Preferred Stock shall have
been paid in full the amounts © which they shall be sntitled, if any,
or a sum sufficient for suck payment in full shall have been set
aside, 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 sharcholders, ratably in proportion to the
nuinber of shares of the Contmon Stock held by them. Bach share
of Common Stock shall have one (1) vote on all matters that are
submitted 1o shareholders for vote.

Shares of Common Stock may be issued by the Corporation for
such consideration, having a value of not less than the par value
thereof, as is determtined by the Board of Dirsctors,

(2) Mergers and Consolidations, Ik the evemt of a wErger,

consolidation or combination of the Corporation with another
entity (whether or not the Corporation is the surviving entity), the
holders of Comumon Stock shall be entitted to receive their
respective pro rata share of the consideration received in respeot of
that tranasaction.

(3)  Sales and Repurchases. The Board shall have the POWer to cause
the Corporation to issue and sell shares of Common Stock to such
individuals, partnerships, joint ventures, Limited liability

3
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companies, associations, corporations, wusts or ather legal entities
(vollectively, "persons”) md for such consideration as the Board
shall from time 1o time in its discretion determine, and as otherwise
permitted by law. The Board shall have the power to cause the
Corporation 10 purchase, out of funds legally available therefor,
shares of Common Stock from such persoms and for such
consideration as the Board shal]l from thne 1o time in its diseretion
determine, and as otherwise penmitted by law.

ARTICLE VI - BIRECTORS

A, Divecror Vacaneies. Whenever any vacancy on the Board shall ocenr due
1o death, resignation, retirement, disqualification, removal, incresse in the number
of directors or otherwise, 2 mzjority of directors in office, although less thap a
quorum of the entire Board, may fill the vacancy or vacancies for the balance of
the unexpired term or termms, at which time a successor or suceessors shall be duly
elected by the sharcholders and gqualified. After the date on which a yegistration
statement, filed with the U.S. Securitics and Exchange Cormission under the
Securities Acrt of 1933, as amended, for an initial offering of the Common Stock
in an wnderwriticn public offering, becomes effective and the shares deseribed in
such registration statement are sold, notwithstanding the provisions of any other
Article herein, only the remaining directors of the Corporation shall have the
authonity, in accordance with the procedure stated above, to fill any vacaney that
exists on the Board for the balance of the unexpired term or terms and the
Corporation’s shareholders shall not, and shall kave no power to, filf any vacancy
on the Board.

B. Nominations of Director Candidates, After the date on which z registration
staternent, filed with the 1J.5. Securities and Exchange Commission under the

Securities Act of 1933, as amended, for an initial offering of the Common Stock
in an underwritten public offering, becomes effective and the shares deseribed in
such registration statement are sold, only persons who are nominated in
accordance with the follovwing procedures shall be eligible for election as directors
of the Corporation. Nominations of persons for elaction to the Board at an annual
or special meeting of shareholders mzy be made by or at the direction of the
Board, by any nominating committes or person appointed by the Board, or by any
shareholder of the Corporation entitled to vore for the election of direcrors ar such
meeting who complies with the procedures set forth in this Section B; provided,
uowsver, (nal nomunailons of persons for election to the Board ar a special
meeting may be made only if the election of directers iz one of the purposes
described in the special meeting notice reguired by Section 607.0705 of the
Fiorida Business Corporation Act. Nominations of persons for election at a
special meeting, other than nominations made by or at the dircction of the Board,
shall be made pursuant 1o notice in writing delivered to or muiled and received at

4
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the principal exeentive offices of the Corporation not later than the close of
business on the ffth (5th) day following the date on which notice of such meeting
is given to sharcholders or made public, whichever first occurs. Mominations of
persons for election at an annual meeting, other than nominations made by or at
the direction of the Board, shall be made pursuant to timely notice in writing to
the Secretary of the Corporation. To be timsly, a shareholder's notice muost be
delivered to or mailed and received at the principal executive offices of the
Carporation not less than one bundred twenty (120) days nor more than one
hundred eighty (180) days prior to the first anniversary of the date of the
Corporation's notice of stnual meeting provided with respect to the previous
year's annual meeting, provided, however, thar if no annual mezting was held in
the previous year or the date of the annwal mesting has been changed to be mare
than thirty (30) calendar days eatlier than the date comtemplated by the previous
year's notice of annual meeting, such notice by the shareholder 1o be timely mnst
be so delivered or received not later than the close of business on the fifth (5th)
day following the date on which notice of the date of the annual meeting is given
to sharcholders or made public, whichever first occurs. Such shareholder's notice
to the Secretary shall set forth the following information: (a) as o each person
whom the sharcholder proposes © nominste for elestion or re-clection as &
divector at the annual mecting, (i) the name, age, business address and residence
address of the proposed nominee, (if) the principal accupation or emplovment of
the proposed nomines, (iif) the class ad mumber of shares of capital stock of the
Corporation whick are beneficially owned by the propesed nominee, and {iv) any
other information relating to the propesed nominee that is required to be disclosed
in solicitations for proxies for election of directors pursuant e Rule 14a under the
Securitics Exchange Act of 1934, as amended; and (b) as to the sharsholder giving
the notice of nominees for clection at the annval meeting, (i} the name and record
address of the sharcholder, and (it) the class and number of shares of capital stock
of the Corporation which are beneficially owned by the shareholder. The
Corporation may vequire any proposed nomines for election at an anmpal or
special meeting of shareholders to firnish such other information as may
reasonably be reguired by the Corporation to determine the eligibility of such
proposed nomince to serve as a director of the Corperation. No person shall be
eligible for election as a director of the Corporation unless nominated in
accordance with the procedures set forth hersin. The Chaimman of the meeting
shall, if the facts warrant, deiermine ad declare o the meeting thal & nomination.
was not made in accordance with the requircments of this Section B, and if ke
should so determine, he shall so declare 1o the meeting and the defactive
romination shall be disregarded.

ARTICLE VII - SHAREHOLDER MATTERS

A, Actions of Shareholders. After the dare on which a Tegistration starement,
filed with the U.S. Sectuities and Exchange Commission wmder the Securities Act

of 1933, as amended, for an initial offering of the Common Stock in an

5
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underwritten public offering, becomes effective and the shares deseribed in such
registration stateruent are sold, any action required or permined to be taken at any
annual or special meeting of shareholders of this Corparation shall be taken only
upon the vore of such shareholders at an annual or spetial meeting duly called in
accordance with the terms of the Corporation’s Bylaws, and may not be taken by
written consent of such shareholders.

B. Call of Special Sherebolders” Meeting. Except as otherwise required by

law, the Corporation shall nor be required o hold a special meeting of
sharcholders of the Carporation unless (in addition to any other requirements of
law) (i) the holders of not less than 33% of all the votes entitled to be cast on any
issue proposed to be considered at the proposed special meeting sign, date and
deliver 1o the Corporation's Secretary one or more written demands for the
meeting dsscribing the purpose or purposes for which it is to be beid; (i) the
meenng is called by the Board pursuant ta a resolution approved by a majority of
the entire Board; or (fii) the meeting is called by the Chairman of the Board of
Directors. Only business within the purpose or purposes described in the special
meeting notice requured by Section 607.0705 of the Florida Business Corporation
Act may be conducted at a special sharehalders’ meeting.

C. Advance Notice of Shareholder-Propesed Business for Amoual Meetins,
Aiter the date on which a registration statement, filed with the U.S. Securities and
Exchange Commission under the Securities Ast of 1933, as amended, for mm
initial offering of the Common Stock in an underwritten public offering, becomes
effective and the shares deseribed in such registration statement are sold, ar an
annmal meeting of the shareholders, enly such business shall be conducted as shalt
have been properly brought before the mesting. To be properly brought before an
annudl meeting, business must be either (a) specified in the notice of meeting (or
any supplement therets) given by or at the dizection of the Board, (b) otherwise
properly brought before the meeting by or at the ditection of the Board, or {c)
otherwise properly brought before the meeting by a sharsholder. In addition 10
any other applicable requirements, for business to be properly brought before an
avmual meeting by a shareholder, the shareholder must have given imely notice
thereof in wriling 10 the Secretary of the Corporation. To be timely, a
shareholder's notice miust be delivered to or mailed and received at the principal
executive offices of the Corporation not less than one hundred twenty (120) days_
nor more tien onc hundred eighty (180) days prior to the first snpiversary of the
date of the Corporation’s notice of annual meeting providad with respect to the
previons year's anmual meeting; provided, however, that if no annual meeting was
held in.rhe p'rgwcui year or the date of the annual meeting has been changed to be
more Wi nury (3U) CAIEnOAT aays cariier than the date contemplated by the
Previous year's notice of annual mecting, such notice by the shaveholder 10 be
timely must be so delivered or received not later than the close of business on the
fifth (5th) day following the date on which notice of the date of the amual
meeting is given to shareholders or made public, whichever first occurs. Such

&
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shareholder’s notice o the Secretary shall set forth as to each matter the
sharcholder propases to bring befors the anmual mesting (i) a brief description of
the business desired 10 be brought before the annwal meeting and the reasons for
conducting such business at the anoval meeting, (ii) the name and record address
of the sharcholder proposing such business, (jii) the class and number of shares of
capital stock of the Corporation which are beneficially owned by the shareholder,
and (iv) any material interest of the shareholder in such business. The Chaimman
of an annual meeting shall, if the facts warrant, determine and declare 1o the
meeting that business was not properly brought before the meeting in accordance
with the requirements of this Section C, and if he should so determine, he shall so
declare to the mesting and any such business not properly bronght before the
meeting shall not be transacted.

ARTICLE VI - BYI.AWS

The Bylaws of the Corporation may be altered, amended or repealed or
new Bylaws may be adopied at any meeting of the Board of Directors ar which a
quonun is present, by the affirmative vote of 2 majority of the directors present at
such meeting; provided, however, thar, notwithstanding the foregoing, the
affirmative vote of at least 2 majority of the directors or the holders of at least 66-
2/3% of the voting power of the Corporation’s voting stock is required to alter,
amend or repeal, or adopt any provision inconsistent with the Bylaw provisions
described in Axticle Two, Sections 2, 3 and & thereof,

ARTICLE IX - INDEMNIFICATION

The Corporation shall, to the fullest extent permitied by the laws of
Florida, including, but not Limited to, Section 607.0850 of the Florida Business
Corporation Act, as the same may be amended and supplemented from time 1o
time, indemnify any and all directors and officess of the Corporation and may, in
the discretion of the Board of Directors of the Corporation, indemnify any and all
other persons whoem it shall have power to indenmify under said Section or
otherwise under Florida law, from and against any and all of the liabilities,
expenses or other matters referred w0 or covered by said Section. The
mdemnification provisions contained in the Florida Business Corporation Act
shall not be deemed exclusive of any other rights of which those indemmnified may
be entitled under any bylaw, agreement, resolution of shareholders or disintergstad
directors, or otherwise. No provision of these Armended and Restaled Articles of
Incorporation 15 intended by the Corporation o be constryed as limiting,
prohibiting, denying or sbrogating any of the genetal or specific powers or rights
confesred under the Florida Business Corporation Act upon the Corporation, upon
its shareholders, bendholders and security holders, oy wpon its directors, officers
and other corporate persommel, including, in particular, the power of the

-
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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 of said persons to indemnification as the same are conferred
under the Florida Business Corporation Act.

ARTICLE X - AMENDMENT

This Corporation reserves the right to amend or repeal any provisions
comtained i these Amended and Restated Asticles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders is subject to this
reservation. Notwithstanding the foregoing, the affirmative vote of at least a
majority of the directors or the holders of at least 66-2/3% of the voting power of
the Corporation’s voling stock is required to alter, amend or repeal, or adopt any
provision inconsistent with the provisions dsscribed in Section B of Article VI,
Article VII and this Article X"

The foregoing Amended and Restated Articles of Incorporation of this Carporation ware
duly approved by the Board of Directors at a special meeting on January 9, 2000.

The foregoing Amended and Restated Articles of Incorporation of this Corporation ware
duly approved by the holders of a majority of the Corporation’s issued and outstanding Common
Stock, representing the number of votes sufficient for approval at an amnwal meeting held on
January 9, 2000.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undm'sagnad has made and subscribed these Amended and
Restated Azticles of Incorporation this 9™ day of J anvary 2000.

Raydon Engineering and Technical Services
Corporation

By: Q,@-ﬂ‘e\—j"\o

Donald K. Ariel
President
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FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Section 48.091 and Section 607.0501, Florida Statutes, the following is
submutted: SRR

- That RAYDON CORPORATION., has designated a new registered office 15 indicated
in its Amended and Restated Articles of Incorporation, at; 1201 Hays Streel, Tallahassee,
Florida, 32301, and has named Corporation Service Company as its agent to accept service
within this state,

* ACKNOWLEDGMENT:

Having been named 1o aceept service of pracess for the Corparation named above, at the
place designmted in this certificate, I agree to act in (hat capacity and to comply with the
provisiens of the Florida Business Corporation Aet, relative to the proper and complete
performante of my duties as registered apent.

Due: Jamuary /0%,2000. a6 Shipp
DEBORAH D. SKIPPER, as agent
of Corparsiion Service Company

o
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