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SEORETAN
ARTICLES QF INCORFORATION TA0 AHASS
OF
EDC Sub, Inc.

1, the undersigned, herehy make, subscribe, acknowledge and file with the
Secretary of State of the State of Florida these Articles of Incorporation for the purpose
of forming a corporation for profit in accordance with the [aws o the State of Florida:

ARLICLE]
The name of the corporation is EDC Sub, Ine. (the "Corporation™).
ARTICIEIl

The purpose for which the Corporation is organized is to cngage any lawful
business for which corporations may be incorporated under the Florida Business
Corpotation Act.

ARTICLE HI

The aggregate number of shares of all classes of capital stock which this
Corporation shall have authority to issue is Twenty-Five Million (23,000,000, consisting
of (i) Twenty Million (20,000,000} shares of common stock, par valuc $0.01 per share
{the "Common Stock™), and (ii) Five Million (5,000,000) shares of preferred stock, par
value $0.01 per share (the "Preferred Stock™),

The designations and the preferences, limitations and relative rights of the
Prelerred Stock and the Common Stock of the Corporation are as follows:

A. Provisions Relating to the Preferred Stock.

1. The Preferred Stock may be issued from time to time in one or more classes or
serics, the shares of each class or series to have such designations and powers,
preferences and rights, and qualifications, limitations and restrictions thercof as are stated
and cxpressod herein and in the resolution or resolutions providing for the issue of such
class or serics adapted by the Board of Dircciors (the "Board") as hereinafter preseribed.

2. Authority is hereby expressly granted to and vosted in the Board to authorize
the issuance of the Preferred Stock from time to time ih one or more classes ot series, to
detormine and take necessary action to effuct the issuance and redemption of any such
Preferred Stock, and, with tespect to each class or series of the Preferred Stock, {0 fix and
state by the resolution or resolutions from time to fime adopted providing for the isspance
thereof the following:
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(@) whether or not the class or serjes is to be without volng rights or is 1o have
voling rights, and, if 5o, the terms of such voting rights;

(b) the number of shares to constitute the class or series and the designations thereof:

(c) the preferences and relative, participaling, optional or other special rights, i any,
and the qualifications, limitations or restrictions thereof, if any, with respect to
any class or scries:

(d) whether or not the shares of any class or scries shall be redcemable and, if
redecmable, the redemption price or prices, and the time or limes a1 which, and
the terms and conditions upon which, suvh shares shall be redeemable and the
manner of redemption:

(¢} whether or not the shares of a class or series shall be subject to the operation of
rotirement or sinking funds to be applied 1o the purchase or redemption of such
shares for retiroment, and if such retirement or sinking fund or funds be
established, the annual amount thereof and the terms and provisions relative to
the operation thereof:

(f) the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upon which and the times when
such dividends are payable, the preference to or relative righis of priotity of
payment of the dividends payable on any other class or classes or series of stock,
whether or not such dividend shall be cumulative or noncurnulative, and if
curnulative, the date or dates from which such dividends shall accumulate;

(g) the preforences, if any, and the amounts thereof which the holders of any class or
series thoreof shall be entitled to receive upon the voluntary or involuntary
liuidation dissoiution of, or upan any winding up or distdbution of (he asscls of,
the Corporation;

(h) whether or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or clusses ot of any other serics of
the same or any other class or classes of stock of the Corporation and the
conversion price or prices or ratio or ratios or the rate or rates at which such
conversion or exchange may be made, with such adjustments, if any, as shall be
stated and expressed or provided for in such resolution or resolutions; and

(1) such other special rights and protective provisions with respect i any class or
series as the Board may deem advisable.

The shares of each class or scries of the Preferred Stock tmay vary from the shares
of any other series thereof in any or all of the foregning respects. The Board may
increasc the number of shares of the Preforred Stock designated for any existing class or
serics by a resolution adding to such elass or series authorized and unissued shares of the
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Preferred Stock not designated for any other class or series. The Board may decrease the
number of shares of the Preferred Stock designated for any existing class or series by a
resolution, subtracting from such series unissued shares of the Preferred  Stock
designated for such class or scries, and the shares so subtracted shall become authorized,
unissued and undesignated shares of the Preferred Stock.

B. Provisions Relating to the Common Stock.

1. Except as otherwise required by law or as may be provided by the resolutions
of the Board anthorizing the issuance of any class or series of Preferred Stock, as
hereinabove provided, all rights to vote and all voting power shall be vested exclusively
in the holders of the Common Stock. Gach holder of shares of the Commion Stock shall
be cntitled to one vote for each share held,

2. Subject 1o the rights of the holders of the Preferred Stock, the holders of the
Common Stock shall be entitled to receive when, as and if declared by the Board, out of
funds logally available therefor, dividends payable in cash, stock or utherwise.

3. Upon any liquidation, dissolytion or winding-up of the Corporation, whether
voluntary or involunlary, and afler the holders of the Preferred Stock shall have been paid
in full the amounts to which they shall be cntitled (if any) or 2 sum sufficient for such
payment in full shall have becn set aside, the remaining net assets of the Corporation
shall be distributed pro rata to the holders of the Common Stock in accordance with their
respective rights and interests to the exclusion of the holders of the Preferred Stock.

C. General Provisions _ ——

I. Except as may be provided by the resolutions of the Board authorizing the
issuance of any class or series of Preferred Stock, a5 hereinabove provided, cumulative
voling by any shareholder is hereby expressly denied.

2. No shareholder of the Corporation shall have, by reason of its holding sharcs of
any class or setics of stock of the Corporation, any preemptive or preferential rights to
purchase or subscribe for any other sharcs of any class or serics of the Corporation now
or hereafter to be authorized, and any other equity securities, or any noles, debentures,
warrants, bonds, or other securities convertible into or carrying options or wartanis to
purchase shares of any class, now or hereafter 1o be authorized, whether or not the
issuance of any such shares, or such notes, debentures, bonds or other seeurities, would
adversely affect the dividend, voting or other rights of such sharehoider.
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ARTICLE IV
The Corporation shall exixt perpetually uniess sooner dissolved according to law.

ARTICLEY

ARTICLE VI

A. Number and Term_of Dircctors. The Corporation's Board shall consist of not
less than five (5) nor more than eleven (11) members with exact humber to be fixed from
time to time by resolution of the Board except a greater number may be required 1o give
cffect to the rights of holders of the Preferred Stock ot any series thereof to elect
Directors. No decreasc in the number of dircotors shall have the effect of shorlening the
term of any incumbent director, The Board shall be divided into thres classes, Class I,
Class Il and Class ITL The number of direcors elected to each class shall be as necarly
equal in number as possible. The Board shall apportion any increase or decrease i the
number of directorships among the classes so as 10 make the number of directors in each
class as nearly equal as possible, Each director in Class I shall be elected to an mitial term
to expire at the anmual mecting niext ensuing, each divector in Class IT shall be clected to
an initial tert to expire onc year thereafier, and each director in Class ITT shall be clected
lo an initial term to expire two years thereafter, in edch case and until his or her successor
is duly ¢locted and qualified or until his or her earlier resignation, death or removal from
office. The Tnitial Directors shall be as follows-

Class I; William J, Patch, Michacl E, Amideo, Dean Willard
Classll: ~  Thomas Carmody, Sunny C. Vanderbeck
Class 1I: Garrick M. Hilcman, Alay E, Rudd

Upon the expiration of the initial terms of office for each class of directors,
respectively, the directors of cach class shall be elected for a term of three (3} ycars to
serve unti] their successors are duly elected and qualified or until their earlier resignation,
death or removal from office,

B. Dirgetor Vacancies: Removal. Whenever any vacancy on the Board shall ocour

due 10 death, resignation, retirement, disqualification, removal, increase in the number of
directors, or otherwise, only a mgjority of directors in office, although less than a quorum
of the entire Board, may fill the vacancy or vacancies for the balance of the uncxpired
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term of ferms, at which time a successor or successors shall be duly elected by the
shareholders and qualified. Shareholders shall not, and shall have no power to, fill any
vacancy on the Board. Sharcholders may remove a director from office prior to the
expiration of his or her term, but only for "cause” by an affirmative vote of two thirds of
the outstanding shares of capital stock entitled to vote for the election of directors.

C. Sharcholder Nominatiens of Director_Candidates. Only persons who are

nominated in accordance with the following procedures shall be eligible for ciection as
directors of the Corporation. Nominations of persons for election to the Board at an
annual or special meeting of shareholders may be made by or at the direction of the
Board by any nominating committec or person appointed by the Board or by any
shareholder of the Corporation entitled to votc for the clection ul directors at the mecting
who complics with the proccdures set forth in this paragraph C; provided, however, that
nominations of persons for election Lo the Board at a special meeting may be made only if
the eleclion of directors is one of the purposes described in the speeial meeting notice
requited by Section 607.0705 of the Florida Business Corporation Act. Nominations of
persons for election at annual meectings, other than nominations made by or al the
direction of the Board, shall be made pursuant to timely notice in writing to the Secretary
of the Corporation. To be timely, a sharcholder's notice must be delivered to or mailed
and received at the principal exccutive offices of the Corporation not less than One
Hundred Twenty (120) days nor more than One Hundrod Eighty {180) days prior to the
first anniversary of the date of the Company's notice of anmual meeting provided with
respect 1o the previous year's annual meeting; provided, however, that if no annual
mesting was held in the previous year or the date of the angual meeting has beon changed
to be more than thirly (30) calendar days earlier than the date contemplated by the
previous year's proxy slatement or sixty (60) calendar days after such date, such notice by
the shareholder to be timely must be so received (i) nol more than sixty (60) days prior to
the annual meeting of stockholders, or (i) not later than the closc of business on the tenth
(10th) day following the date un which notice of the date of the annual meeting is aiven
1o shareholders or made public, whichever first occurs. Such shareholder's notice to the
Secrctary shall set forth (a) as to each person whom the shareholder proposes to nominate
for election or re-election as a dircelor at the annual meeting, (i) the name, age, business
address and regidencc addruss of the proposed nominee, (if) the principal occupation or
employment of the proposed nominee, (iii) the class and number of shurcs of capital
stock of the Corpotation which are beneficially owned by the proposed nominee, and (iv)
any other information relating 1o the proposed norminee that is required to be disclosed in
solicitations fur proxies for election of directors pursuant to Rule 14a under the Seourities
Exchange Act of 1934, as amended; and (b) as to the shareholder giving the notice of
nominees for election at the annual meecting, (i) the name and record address of the
shareholder, and (i) the class and number of shares of capital stock of the Corporation
which arc beneficially owned by the sharcholder. The Corporation may requirc any
proposed nominee for clection at an annual or special meeting of sharcholders to furnish
such other information as may reasonably be required by the Corporation to determine
the eligibility of such proposed notninee to serve as a director of the Corporation. No
person shall be eligible for election as a director of the Corporation unless riominated in
accordance with the procedires set forth herein, The Chairman of the mecting shall. if the
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facts warrant, determine and declare to the meeting that a nomination was not made in
accordance with the requirements of this paragraph C, and if he should so determine, he
shall so declare to the mecting and the defective nomination shall be disregarded.

ARTICTE VI

The Corporation shall indermify and may advance expenses to its officers and
directors to the fullest extent permitted by Florida law in existonce either now or
hercaiter,

ARTICLE VI

A. Call of Special Sharcholders Meeting, Excepl as otherwise required by law, the
Corporation shall not be required to hold a special meeting of sharcholders of the
Corporation unless {in addition to any other requirements of law) (i) the Chairman; (i1)
the holders of not less than filty (50} percent of all the votes entitled 1o be cast on any
issue proposed 1o be considered zt the proposed special moeting sign, datc and deliver 1o
the Corporation's secretary one or more written detmands for the meeting deseribing the
purpose or purposes for which it is to be held; or (iif) the meeting is called by the Board
pursuant to a resolution approved by a majority of the entire Board. Only busincss within
the purpose or purposes deseribed in the special meeting notice required by Section
607.0705 of the Florida Business Corporation Act may be conducted at a special
shareholders’' meeting,

B. Advance Notice of lder-Proposed Business for Annual Meeting. At an
anmual meeting of the shareholders, only such business shall be conductod as shall have
been properly brought before the meeting. To be properly brought before an anmual
mceeting, business must be either () specificd in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board, {b) otherwise properly brought before
the mceting by or at the direction of the Board, § or (c) otherwisc properly brought before
the meeting by a sharcholder. In addition to any other applicable requirements, for
business to be properly brought before an annua) meeting by a shareholder, the
shareholder must have given timely notice thersof in writing to the Secretary of the
Corporation. To be timely, a shareholder's notice musl 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 than One Hundred Eighty {180) days prior to the first
anniversary of the date of the Company's notice of annual meeting provided with respect
to the previous year's annual meeting; provided, however, that if o annual meeting was
held in the previous vear or the date of the annual mecting has been changed to be more
than thirty (30) calendar days carlier than the date conlemplated by the previous year's
proxy statement or sixty (60) calendar days later than such tlate, such notice by the
shateholder to be timely must be so received (1) not more than sixty (60) days prior to the
annual meeting, or (ii) not later than the close of business on the tenth (10th) day
tollowing 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 as to each matter the sharcholder proposcs to bring before the
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annual meeting (i) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (i)
the name and record address of the sharcholder proposing such business, (iii) the class
and nuraber of shares of capital stock of the Corporation which are bencficially owncd by
ihe shareholder, and (iv} any material interest of the shareholder in such business. The
Chaitman of an annual meeting shall, if the facts warrant, delermine and declare to the
meeting that business was not properly brought before the meeting in accordance with the
requirements of this paragraph B, and if he should so determine, he shall so declare to the
meeling and any such business not properly brought before the meeling shall not be
transacted.

C. Amcndments. Notwithstanding anything contained in these Amended and
Restated Articles of Incorporation to the contrary, Articles II, VI and VI shall not be
altered, amended or repealed except by an affirmative vote of at least two-thirds of the
outstanding shares of all capital stock entitled to vote for the election of directors.

[N WITNESS WHEREOF, the undersigned, being the Incorporator named above,
for the purpose of forming a corporation pursuant to the laws of the State of Florida, has
executed these Articles of Incorporation this 4th day of February, 2000.

. f 'J, p—_— ;

Kevin HSutton, Incotporator
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ACCEPTANCE QOF APPOINTMENT O REGISTERED AGENT

The undersigned, having heen named the Registered Agent of EDC Sub, Inc., 2
Florida corporation, hereby accepts such designation and is familiar with, and accepts,
the obligations of such position, as provided in Florida Statutes Section 607.0305.

(S

Kevin H. $utton

e

Date: February 4, 2000
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