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(As unanimously approved by the initial and
new Board of Directors and the Shareholders)

ARTICLE I, NAME

The name of this corporation (which is hereinafter called ''the
Corporaticn’) and the address of its initial office shall be:

GLOBAL CNC SOLUTIONS, INC.
P.O. BOX 2338
1246 Sandler Ridge Road
Tallahassee, Florlida 32316

ARTICLE POSE

The purposes for which the Corporation is formed are:

(a)

{(b)

(o)

(d)

(e)

To provide precision machining and global sourcing of
manufactured components; and

To have vne or more pffices in the State of Florida or in
any other state, territory or country; teo carry on any
and all of the operations and businesses of gaid Corpora-
tion without restriction or limit; to incur indebtedness;
and to purchase oxr otherwise acquire, hold, own, lease,

mortgage, sell, convey or ctherwise dispose of .real or-

perscnal property or both of every class and description;

To have one or more divisions and to operate said
division(s) under cne or more Eictitiocus names;

To transact any other lawful business for which corpora-
tions may be Ilncorporated under the Florida Business
Corporation Ack (Chapter 607, Florida Statutes, hereinaf—
ter '"the Act"); and/or

To do such other things as are incidental to the fore-
going or necessary "or desirable in order to accomplish
the foregoing, as the foregoing activities are merely
examnples and not limitations; and nothing herein shall be
deemed as prohibiting the corporation from extending its
activities to any related or otherwise lawful business.



ARTICLE T ISTE T

The Corporation shall have perpetual existence.

ARTICLE IV, CAPITAL STOCK

The aggregate number of shares which the Corporation is
authorized to issue is one million (1,000,000) shares of common
stock. Such shares shall be of a single class, and shall have a
par value of $1.00 per share. : ’ ' :

ARTICLE BOARD QF D T an F
Section 1, The Board of Director(s) of the Corporation shall

conduct the affairs of the Corporation and shall consist of one or
more directors, with the exact number specified in or fixed in
accordance with the Bylaws of the Corporation, as amended from time
to time. Directors must be natural persons who are eighteen years
of age or colder, but need not be residents of the State of Florida.

Section 2. Unless otherwise provided for a greater percentage
by law or the Bylaws, a queorum at a meeting of the Board of
Directors shall consist of two-third (2/3) of the prescribed number
of directors as determined under the Bylaws.

Section 3, The Board of Directors of the Corporation shall
consist of three (3) members:

KATHLEEN PODRES MOCK
7834 McClure Drive
Tallahassee, Florida 323712

DAVID P. DENTON
1246 Sandler Ridge Road
Tallahassee, F1 323717

ELIZABETH JEAN DIEMER
3672 Harwell Place
Tallahassee, F1 32303

The initial Board of Directors shall serve until successors have
been elected and have qualified.



Section 4. The initial officers of the Corporation shall
consist of the following:

President and CEO: DAVID DENTON;
Vice—President of Finance and Treasurer: KATHLEEN PODRES MOCK;
Vice-President of Operations and Secretary: ELIZABETH JEAN DIEMER.

The initial Officers shall serve until successors have been elected

and have qualified.

Section 5. The Bylaws for the Corpcoration may be made,
altered, rescinded, or adopted by resolution of the Board of
Directors or as otherwise set forth in the Byvlaws.

ARTICLE VI. PLACE OF BUSINESS; REGISTERED AGENT

Section 1. The principal place of business for the Corporation
shall initially be located at 7246 Sandler Ridge Road, Tallahassee,
Florida 32372, but the Corporation may establish and maintain its
principal office at such other place within the State of Florida as
may be determined by the Board of Directors consistent with the
Florida Business Corporation Act as the same is then 1n effect.

Section 2, The initial registered agent and office shall be:

JAMES R. BREWSTER, ESQUIRE
The Walker Building, Suite 203
547 North Monroe Street
Tallahassee, FL. 32301

ARTICLE VIT, - )
STQCK CERTIFICATES/RESTRICTIONS ON TRANSFER OF SHARES

Section 1. The Directors. may prescribe a method for the
issuance, recall and cancellation of stock certificates. If the
Corporation purchases shares of stock from stockholders, each share
shall be redeemed for a sum established by the Directors as set
forth in the Bylaws.

Section 2. The Articles of. Incorporation, the Bylaws, an
agreement among shareholders, or an agreement between shareholders
and the Corporation may iIimpose restrictions on the transfer or
registration of transfer of shares of the Corporation.




ARTICLE VIII, S
AFFILIATED ACT (DEMNTF

S ion 1 No contract or other transaction between the
Corporation and any other corporation in the absence of fraud,

shall be affected or invalidated by the fact that any one or more’

of the Directors of the Corporation is or are interested in, or is

a Director or officer, or are Directors or officers of such othexr .

corporation, and any Director or Directors, individual or jointly,
may be a party or parties, to, or may be interested in any such
contract or ‘transaction of. the Corperation or in which the
Corpotation is interested, and no contract, act or transaction of
the Corporation with any person or persons, firm or corporation in
the absence of fraud, shall be affected or invalidated by the fact
that any Director or Directors of the Corporation is a party or are

parties to or interested in such contract, act or transaction, or.

is in any way connecdted with such person or persons, firm or
corporation, and each and every person who may become a Director of
the Corporation is hereby relieved from any liability that might
otherwise exist from thus contracting with the Corporation for the
benefit of himself or any firm, association or corporation in which
he may be interested. Any Director of the Corporation may vote
upon any contract or other transaction between the Corporation and
any subsidiary or controlled company without regard to the fact
that he is a Director of such subsidiary or controlled company.

Section 2. . The Corporation shall indemnify, including

advancement of expenses, any and all of its Directors or officers =
and former Directors and officers, and any person who may have

served at its request as a Director or officer of another corpora-~
tion in which it owns shares of capital stock, or of which it is a
creditor against the expenses actually and necessarilly incurred by
them in c¢onnection with the defense of any action, suit, or
proceedings in which they or any of them are made parties by reason
of being or having been Directors or officers of the Corporation,
or of such other corporation, except in relation to matters as to
which any such Director or officer, or former Director or officer
or person, shall be adjudged in such action, suit or proceedings to
be liable for negligence or misconduct in the performance of duty.

Such indemnification shall be to .the fullest extent now or
hereinafter permitted by law, these aArticles, the Bylaws, or by
contract, whichever is greater and shall not be deemed exclusive of
any other rights to which thcose indemnified may be entitled under
the Bylaws, agreement, vote of stockholders oxr otherwise.



ARTICLE IX. , L
AMEN N H [NG R

Section 1, These Articles of Incorporation may be amended in
the manner prov1ded by law. Every amendment shall be approved by
the Board of Directors, proposed by them to the stockholders, and
approved at a stockholders’ meeting whereby the votes cast in favor
exceed those voting in opposition, unless all the directors and all
the stockholders sign a written statement manifesting their
intention that a certain amendment of these Articles of Incorpo-
ration be made. All proposed amendments to the Articles of
Incorporation shall be provided to each stockholder no less than
thirty (30) days prior to the meetlng of stockholders at which the
amendment will be considered.

Section 2, Unless otherwise provided for a greater percentage
by law or the Bylaws, a quorum at a meeting of the shareholders
shall consist of two-third (2/3) of the shareholders entltled to
vote.

ARTICLE X, o .
NO PREEMPTIVE RIGHTS R

The shareholders of the Corporation shall not have the
preemptive right to acquire any unissued or treasury shares, or
securities, regardless of type or class, of the Corporation.

RTT i ENT, R

Unless otherwise determined by the Board of Directors, the
requirement that the Corporation furnish each of its stockholders
the latest annual financial statement or report as set forth in
Section 607.1620, Florida Statutes, as from time to time amended,
is hereby waived by the undersigned shareholders, and accordlngly,
shall not apply to this Corporation. Rather the Corporation shall,
within thirty (30) days of delivery of a written request of any
stockholder, furnish to such stockholder a copy of the most recent
annual fipanc¢ial statement or report of the Corporation.

(The remainder of this page intentionally left blank)



IN WEPNESS WHEREOF, pursuant to Sections 607.1003 and
607.1007, Florida Statutes, the undersigned being the three (3)
original incorporators, all of the initial and new members of the
board of directors of this corporation, and all of the initial
shareholders of this corporation, have unanimously approved and
executed these Amended and Restated Articles, of Incorpeoratign, as
evidemce by their signatures below, this22” day of A‘b& ’
2000 . - _ ,

Witnessed by: Signature of Incorporators/

§iq3?£ure of Witness #1 ' DAVID P. DENTON
1246 Sandler Ridge Road
7
TJawsr U KgenTom Tallahassee, F1 32317

Printed Name of Witness #1

Signégﬁre of (Witness #2

Elrzabeth J Driemer

Printed Name of Witness #2

SigmatuZe of Witness #1 SAMUEL J.dayi'FF) MOCK
7834 McClure Drive

Tallahassee, Florida 32312
Doty A foorboe ahassee, Pl
Printed Name of Witness #1

Sigta):ure of ﬁ{tness #2

El zabeth J. Demer

Printed Name of Witness #2

Si ufe of Witness #1 o
36712 Harwell Place
Tallahassee, F1 32303
Tats K. /?/EveLm, T ,

Initiag Directors/Shareholders:



Siéﬁaﬁﬁig'of Witness #1

Tawo A Aecor

Printed Name of Witness #1

Signature of Witness #2

{
Printed Name of Wiiness #2

S of Witness #1

Tarts 4. ch“-"g_-

Printed Name of Witness #1

,} Lo
et Jun—
Signgjlure of Witness #2

£Z7ngpﬁanﬁk-b/ Z»CDMAA’

Printed Name of Witness #2

”

f*‘giiﬁEEi;é of Witness #1
T A Aromile

rinted Name of Witness #1

Sighature of Witness #2

o

Printed Name of Witness #2

Signatyure of Ngw Directors:

-

DAVID P. DENTON
1246 Sandler Ridge Road
Tallahassee, F1 32317

D

. KATHLEEN PODRES MOCK

' 7834 McClure Drive

Tallahassee, Florida 32312

| %M@//QW/

BETH JEGN DIEMER
2 Harwell Place

Tallahassee, Fl1 32303




ACCEPTANCE BY REGISTERED AGENT _

Having been named to accept service of process for the above
stated corporation, I hereby agree to act in this capacity at the
place designated in these Articles, and I further agree to comply
with the provisions of .all. statutes relative to the proper and
complete performance of my duties, and I accept the duties and my
obligations of Sections 607.0501 and 607.0505, Florida Statutes.

o —

MES K. BREWSTER
th Monroe Street
Suite 203, The Walker Bldg.
Tallahassee, FL 32301

Date: "'3[/ LT/’/
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