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ARTICLES OF INCORPORATION
or
FXCEUS. INC

The underignoed, acting as sole incorpomtor, adopts these Asticlos of Incorpomtion amd

forms & profit comporation (the "Carporation”) nnder the Blorida Husiness Corporutlon Act (the
"Act"), an follows:

‘e o

L ,lfur,u o

Namw el e
o M
Tho namo of the Corporation is Excelly, Inc, o F
u. AR I v

Termaof Existence 3

T

The date when corporate existence will commence is March 14, 1996 in acconlance with

the provisions of Section 607.0203(1) of the Act. The Corporation will have perpetual existence
theroafter,

1.
Pxinsipal Office

The principal office and mailing address of the Comporation is 150 Sccond Avenuo North,
Sulte 1600, St. Petersburg, Florida 3370].

.
{apital Stock

Ths Corporation i3 authorized to issue 100 shares of $10.00 par valuc common stock,
which will be designated Common Stock,

V.
Lnitial Registered Office and_ Agent
The street address of the initial registered office of the Corporation is 150 Socond Avenue

North, Suite 1600, St. Petersburg, Florida 33701 and the pame of its initial registercd agest at
such addrogs is Craig J. Zinda.

Propared by: Cluistime A Hay

Floride Bar No. 0322773

Rudgick & Wolfs

10t East Kannedy Bivd., Suits 2000

Tampa, Flonda 33602
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VI,
Directom

The Corporation will have 3 directors initlally, The number of dlrectors mny ho
incrowsed or decreased from timo 10 timo by the bylaws of the Cormporation, provided that the
Corpormtion will atways have at least | director.  ‘Tho nomes and addrosses of the inltial
directors of the Corporation, who will servo umtlh their successor(s) ure duly elocted and

qualified, are:
Nasme Addresy
Parker 8, Kenncdy 150 Second Avenus North
Suite 1600
St. Petersbutg, Plorida 33701
John W, Long 150 Second Avenue North
Sulte 1600
St. Petersburg, Florida 33701
Craig J, Zinda 150 Second Avonue Notth
Suite 1600
St. Petorsburg, Florda 33701
VII.
Incorporator
Tho name and address of the incorporator signing these Articles of Incorporation are:
Namge Addresy
Cnaig J. Zinda 150 Second Aveuue North
Suite 1600

St. Petesburg, Florida 33701

vl
Afflljated Transastions
Pursuant 10 the provisions of 607.0901(5)(a) of the Act, the Corporation elzcts not to be
governed by the roquircments or other provisions regarding affiliated transactions as set forth
in Section 607.0901 of the Act and, therefore, the terms of such section of the Act will not apply

with respect to the approval, adoprion, authorization, ratification or effectuation of any affiliated
transactioas involving the Corporation.

2 JEC1788 03/14/96
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lxl
Canteol Shure Avquisitiony
Pursiant to the provisions of Seetlon 607.0902(3) of tho Act, the Cotporation elocts not
to be governed by tha requireuients or other provisions rogurding control-shase acquisitiony
desoribad In Section 607.0902 of the Act,  ‘Therefore, the terms and provislons of Scotion
607.0902 will not apply with respect t any control-share acquisition of any cquity securities of

the Corporation and the equity sscuritles of the Corporation will have any and all othor rights
and priviloges available under the Act,

X.
Bylawsy

The power to adopt, alter, mnend or ropeal bylaws will bo vested in the Corporation's
Buurid of Dlrectors,

XI.
Indemnification

The Comporation will indemnify any director or officer or any former director or officer,
to the fullest extent permittcd by law,

XII.
Awendment

These Articles of Incorporation may be amended in the manner provided by law,

IN WITNESS WHEREOF, the undersigned incorporator has exccuted these Articles of

Incorporadon on March 14, 1994,
Craig 7. gf& erummr

3 IEC1788 03/14/96
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ACCEPTANCE HY REGISTERED AGENT

Having been named Reglstored Agont and to uceopt sorvice of process for the above-
Mated Corporation, at the plice dosipnated In thoss Articles of Incorporation, I hereby nceopt
the nppointment s repistersd fgont and agree to act in this capacity. I am familine with and
accept my obligations ax rugistered agent and agreo to comply with the provisions of all statutes
and complote performance of my dutien,

retutive to the propor
L] Ld
Dated: Murch 14, 1996, C\"‘""f Q M
Craig J, ZiW /7
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' AMENDED AND RESTATED LR
ARTICLES OF INCORPORATION OF _ Sy

EXCELIS, INC, Dbfmy y

il 2:
MLUUméﬂum‘

lxcalis, Inc,, a corporation organized and existing
under tha Business Organizations Law of the State of
Florida, (herelinafter tho "Corporation'") doos horcby
certify as follows:

(1) The name of the Corporation is Excelis, Inc.,
which is the name under which the Corporation wae
originally incorporated, and the original
Cortificate of Incorporation was filed with the
Dapartmaent of State of the State of Florida on
March 15, 1996 and effective March 14, 1996.

(ii) These Amended and Restated Articles of
Incorporation were duly adopted by at least a
majority of the directors of the Corporation on
April 1, 1996 and approved by the sole
shareholder of the Corporation on April 1, 1996.

(1ii) The Certificate of Incorporation is hereby
amended and restated in its entirety as follows:

I.
NHame
The name of the Corporation is Excelis, Inc.
IX.
erm of stence

The date when corporate existence will commence
is March 14, 1996 in accordance with the provisions of
Section 607.0203(1) of the Act. The Corporation will have
perpetual existence thereafter.

III.
Principal office

The principal office and mailing address of the

Corporation is 150 Second Avenue North, Suite 1600,
S5t. Petersburg, Florida 33701.

0000B0OZ9.WS1




IV,
Capital Btock

The Corporation is authorized to issua 100 sharon
of $10.00 par value common stook, whioh will be designated
Common Btock.

v.
Initial Roglotered Office and Agent

Tho strecot nddross of the initlal registored
office of the Corporation is 150 Second Avenue North, Suite
1600, St. Petersburg, lorida 33701 and the name of its
initial registered agent at such address is Craig J. Zinda.

VI,

The Corporation will have 3 directors initially.
The number of directors may be increased or decreased from
time to time in accordance with the bylaws of the
Corporation, provided that the Corporation will always have
at least 1 director. The names and addressea of the
initial directors of the Corporation, who will serve until
their successors are duly elected and qualified, are:

Nape Address
Parker S. Kennedy 150 Second Avenue North

Suite 1600

St. Petershburg, Florida 33701
John W. Long 150 Second Averiue North

Suite 1600

St. Petersburg, Florida 33701
Craig J. 2inda 150 Second Avenue North

Suite 1600

St. Petershurg, Florida 33701

VII.

Incorporator

The name and addresg of the incorporator signing
these Articles of Incorporation are:

CO00BOZI.WS1 —-2-
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Nama Addrops

Ccraig J. Zlnda 150 Second Avenuo North
Buite 1600
8t. Patersburg, Florida 33701
VIII.
Afilinted Transactions

Pursuant to the provisions of 607.0901(5)(a) of
the Act, the Corporation elects not te be governed hy the
requirements or other provisions regarding affiliated
transactions as set forth in Saction 607.0901 of the Act
and, therefore, the terms of such section of the Act will
not apply with respect to the approval, adoption,
authorization, ratification or effectuation of any
affiliated transactions involving the Corporation.

IX.
gontrol share Acguisitions

Pursuant to the provisions of Section 607.0902(5)
of the Act, the Corporation elects not to be governed by
the requirements ot other provisions regarding control-
share acquipitions described in Section 607.0902 of the
Act. Therefore, the terms and provisions of Section
607.0902 will not apply with respect to any control-share
acquisition of any equity securities of the Corporation and
the equity securities of the Corporation will have any and
all other rights and privileges available under the Act.

X.
By=-lavs

Except as otherwise provided by law, the power to
adopt, alter, amend or repeal bylaws will be vested in the
Corporations Board of Directors, provided that any
amendment to (i) Section 3.1, 3.8 or 3.11 of the by~laws or
{ii) to any other section of the by-laws if any such change
is likely to result in a material reduction of the
Contingent Purchase Price Payments (as defined in the by-
laws), amendment of the bylaws would require the unanimous
approval of all of the Corporation’s directors.

XI.
Indemnification

0000BOZ9.WE] =-3-




Tho Corporation will indemnify any director or
v ficor or any formor diroctor or offlcer, to the fulloest
axt 1t permittoed by law,

XII,
Anendmnont

Thoae Articlog of Incorporation mny be amendod in
any manher provided by law, provided that 1f any amendmant
is likely to result in a material reduction of the
Contingent Purchase Price Paymoents amendmont of thesa
Articles of Incorporation would require the unanimous
approval of all of theo Corporation’s directors, excapt ao
provided by law.

0000BOZ9.W51 -4-
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IN WITNESS WHEREOF, Excalim, Inc. has ocaused this
Certificate to be duly exscuted by its duly authorized
officers this 1st day of April, 1996.

EXCELIR, INC.

By W‘w—

Nama: 00 /1 QRIN0A0T
Title: pPecsy ppor

ATTEST:

1.4

Name:
Title: 7,,

0000B0OZ9.W51 -5=-
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Florida Department of Stats, Jim Smith, Sacretary of State

STATEMENT OF CHANGE OF REGISTERED QFFICE OR REGISTERED
AGENT OR BOTH FOR CORPORATIONS

Pursuant to the provislons of sections 607.0602, 817.0602, 807.1508, or 617.1508,
Floride Statutes, the undersigned corporatlon organized under the laws of tho State of
oo o submits the following statoment in ordor to chango its registerad office
or registerad agent, or both, In the State Fiorida.

ta., The name of the corporation is:.

EXCELIS, INC,

1b. Date of Incorporation: 1/14/96 Document number P96000023455

2. The name and address of tha cutrent registerad agent and office:
CRAIG J. ZINDA

160 SECOND AVENUE NORTH ST. PETERSBURG FLORIDA

3. The name and address of the new registered agent and office:
(P.0. Box Not Acceptable)

COREQRATION SERVICE. COMPANY

1201 Hays Street, Tallahassee, Florida 32301

-2
The street address of its registered agent and the street address of the buslﬁh offlce
of its registered agent as changed will be identical.

-1
&.': R ]
=T

Such change was authorized by resolution duly adopted by its board of directors or by
an officer so authorized by the board.
CRAIG J. ZINDA
SECRETARY
Typed or printed name and title

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, t HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT,

CORPORATION SERVICE COMPANY

) 1
SIGNATURE By: ,
ASST VICE PRESIDENT

DATE Ti{-1% -A7)




