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COVER LETTER

TO: Amendment Section Division of Corporations

Maynard, C & Gale, P.C.
SUBJECT: aynard, Cooper ale

Nare of Corpuration

oSS
DOCUMENT NUMBER:' | 20002350

The enclosed Amendment and fee are submitted for filing.

IMease return all correspondence concerning Lhis matter to the following:

Melissa Childers

Name of Contact Person

Mauvnard Nexsen PC

Firm/Company

1901 Sinth Avenue North

Address

Bimingham, AL 33203

City/State and Zip Code

mechilders@maynardnexsen.cum

E-mail address: (1o be used for future annual report notification)

For further intormatian cancerning this matter, please cail:

Melissa Childers

at {

205 488-3612
}

Name of Contact Person

Enclosed is a check far the following mmount:

(0835 Filing Fee [ $43.75 Filing Fec &
Certificate of Status

Mailing Address:
Amendment Section
Division of Corporations
P.O. L3ox 6327
Taltahassee, FL 32314

Area Code & Davtime Telephone Number

0 843.75 Filing Fee & 1) $52.50 Filing Fee.
Certificd Copy Certificate of Status &
Certified Copy

Street Address:

Amendment Section

Division of Corporations

The Centre of Tallahassee

2315 N. Monroe Street, Suite 810
Tullahassee, FL 32303



FLORIDA DEPARTMENT OF STATE
Division of Corporations

April 5, 2023 coRREcTED

CT CORP Please Allow For
TALLAHASSEE, FL 32312 Same File Date

SUBJECT: MAYNARD, COOPER & GALE, P.C. CORPORATION
Ref. Number: F12000002550

We have received your document for MAYNARD, COOPER & GALE, P.C.

CORPORATION and the authorization to debit your account in the amount of
$43.75. However, the document has not been filed and is being returned for the

following:
Please add a corporate suffix to the new name such as Inc, Incorpoate, Corp or
Corporation. PC is not an acceptable suffix in Florida.

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) 245-6050.

Annette Ramsey
OPS Letter Number: 123A00007707
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant to 5. 607.1503, F.5.)

SECTION |
(1-3 MUST BE COMPLETED)

F19000002550

{Document number of corporation (if known)

. Maynard, Cooper & Gale, P.C. Corporation

(Name of corporatian as it appears on the records of the Department of State) 7.
5 Alabama 3 05/29/2019
{Incorporated under laws o) (Date authorized to do business in Flonida)

SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the comoration, when was the change cffected under the laws of its jurisdiction of

incorporation? 04/61/2023

5 Maynard Nexsen PC Corporation

(~Name of corporation after the amendment, adding suffix "corporation,” “company, or "incorporated,” or appropriatc abbreviation, 1f
not contained in new name of the corporation)

(If new name is unavailable in Florida, cnier alternale corporaic name adopted for the purpose of transacting business in Florida)

6. If the amendment changes the period of duratien, indicate new pertod of duration.

{New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New jurisdicton}

8. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registercd apent and/or the new repistered office address:

Name of New Regustered Agent

(Florida sircet address)

New Registered Office Address: . Florida
(Ciry) (Zipp Code)

New Registered Agent’s Signature, if changing Registered Agent:
I hereby accept the appoiniment as registered agent. [am Sfamifiar with and accept the obligations of the position.

Signature of New Registered Agent. if changing



9. if the amendment changes person, tilte or capacity in accordance with 6071504 ¢4), indicate that change:
Titke/ Capacity Name Address Tvpe of Action

OAdd

CRemove

[DAdd

LRemove

BOadd

Q{CI’“OVC

Oadd

D{C!‘I\U\'C

Cladd

CRemove

10. Attached is a certificate or document of similar impors. ¢videncing the amendment. authenticated not more than 90 days prior to delivery

of the application to the Department of State, by the Secretary of Statc or other official having custady of corporate records in the jurisdiction

under the laws of which 11 15 incorporated.

A
(Signature c"ﬁ Yirekior, president or other officer - if in the hands of
a receiver of. other cyurt appointed fiduciary, by that fiduciary)

Jeffrey M. Grantham CEQ
{Typed or pointed name of person sigring) {Titlc of person signing)

FILING FEE $35.00



Wes Allen P.O. Box 3616
Seeretary of St Montgomery. Al 36103-3616

STATE OF ALABAMA

1, Wes Allen, Seeretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that

as appears on file and of record in this office, the pages hereto attached. contain a
true, accurate. and literal copy of the Restated Articles filed on behalf of Maynard
Nexsen PC. as received and filed in the Office of the Secretary of State on
03/30/2023.

In Testimony Whercof, [ have hercunto set my
hand and atfixed the Great Scal of the State, at the
Capitol, in the city of Montgomery, on this day.

04/05/2023

Date

LD (et —

Wes Allen Secretary of Staie




CERTIFICATE OF AMENDMENT AND RESTATEMENT TO THE
ARTICLES OF INCORPORATION
OF
MAYNARD, COOPER & GALE, P.C.

Pursuani to he provisions of Seciions 10A-2A-10.01 through [0A-2A-10.09 of the
Alabama Business Corporation Law, as amended, (the "ABCLY), the undersigned professional
corporation adopts the following Certificate of Amendment 10 its Articles of Incorporation:

FIRST: The name of the professional corporation is Maynard, Cooper & Gale, P.C.. which
name will be changed in connection with this filing to Mavynard Nexsen PC (the “Professional
Corporation®™). The Alabama Entity 11> Number of the Professional Corporation is 000-096-019.

SECOND: The Amended and Restated Certificate of Incorporation of the Professional
Corporation, auached hereio as Exhibit A and incorporated herein by this rcference and which
consolidates all amendments into a single document, is adopted as the certificaic of incorporation
of the Professional Corporation as of Apnl 1, 2025.

THIRD: The Amended and Restated Certificate of Incorporation was duty adopted by the
Board of Directors of the Prafessiona) Corporation pursuant 1o an action by written consent dated
as of December 27, 2022, and was duly approved by the sharcholders of the Profcssional
Corporation pursuant 10 an aciion by wrilten consent dated as of Deccember 29, 2022, all in

accordance with the ABCL and the Articles of Incorporation of the Professional Corporalion.
FOURTH: The Amended and Restated Certificate of Incorporaiion amends and restates

and supcrsedes the original Articles of Incorporation of the Professionat Corporation and all
amendments thereto.

(signature page tollows)

Alabama
Sec. Of State
Entity Change

000—056—019 DPC
Date 3/3@d/2023
Ii8%  16'bg

2 L
RECEIVED DATE s
D File +100. 09
MAR.3 0 2023 County $. 00
Total $10@, 09

SECRETARY OF STATE Q7/007

OF ALABAMA



IN WITNESS WHEREOF the Professional Corporation has caused this Centificate of
Amendment and Restaiement to the Articles of Incorporation of the Professional Corporation to
be executed in its name and on its behalf on March 30, 2023, with an effecuve date of April 1,
2025.

PROFESSIONAL CORPORATION:

MAYNARD, COOPER & GALE, P.C.
an Alabama professional corporation

By: N Am_ M M

cht”ré\\_' M. Kj\ramham
President

This insirument was prepared by

Matthew A. Aiken

Mavnard, Cooper & Gale. P.C.
1901 Sixth Avenue North
Suite 1700

Birmingham. AL 35203

(205) 254-1000



EXHIBIT A
Amended and Restated Certificate of Incorporation

{scc attached)
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MAYNARD NEXSEN PC

Pursuant to the applicable provisions of the Alzbama Business and Nonprofit Enues
Code, ALa. CODE §§ 10A-1-1.01 e seq., including the Alabame Business Corporation Law and
the Alabama Professional Corporation Law (collectively, the “Business Code”). the undersigned
does hereby sign and adopt this Amended and Restated Certificaic of Incorporation.

ARTICLE 1
NAME

‘The name of the Professional Corporation shall be “Mavnard Nexsen PC™.

ARTICLE 2
AUTHORIZED SHARES

The aggregate number of shares of capital stock that the Professional Corporation shall
have authority to issue shall be 500.000 shares of commion stock, par value S0.01 per share.

ARTICLE 3
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the Professional Corporation’s current registered officc in the State
of Alabama is 2 N. Jackson Street, #6053, Montgomery, Alabama 36104, The Professional

Corporation’s current registered agent at such oiTice is CT Corporation.

ARTICLE 4
PURPOSES

The Professional Corporation was incorporated under the Alabama Professional
Corporation Law for the purposes of rendering lcgal services and services ancillary thereto, and
for anv other purposes permitted by the Alabama Professional Corporation Law, and to exercise
all powers permitied by the Alabama Professional Corporation Law.

ARTICLE S
INDEMNIFICATION
5. As used in this Article 5, the following terms shall have the following meanings:
(@) ~Director™ or “officer” means an individual who is or was a director or officer,

respectively, of the Professional Corporation or who, while a director or officer of the Professional
Corporation, is or was serving at the Professional Corporation’s request as a director, officer,
manager, member, partner, trusice, emplovee, or agent of another entitv or emplovee benefit plan.

$100. ad

Total
G7/e07



(b) “Liabili™ means the obligation lo pay a judgment, scillernent, penalty, fine
(including an excise tax assessed with respect to an emplovee benefit plan), or expenses incurred
with respect 10 a Proceeding.

{c) “Official Capacity” means: (1) when used with respect Lo a directar, the office of
director in the Professional Corparation; (i) when used with respect to an officer, the office in the
Professional Corporation held by such person; and (ii1) with respect 1o an emplovee or agent, the
emplovment or agency relationship undertaken by the emplovee or agent on behalf of the
Professional Corporation. “Official Capacity” docs not include service for any other corporation
or foreign corporation or any joinl venture, (rust. employee benefit plan, or other enuty.

(d) “Party” means an individual who was, is, or is threatened to be made, a defendant
or respondent in a Proceeding.

(e) “Proceeding” means any threatened, pending, or completed action, suii, or
proceeding, whether civil, criminal, administrative, arbitrative, or investigative and whether formal
or informatl.

(H “Quulified Director” means a direcior who, at the time action is o be 1aken under
Section 3.5, (i) is not a party 10 the Proceeding or (i) with respect to a Proceeding by or in the
right of the Professional Corparation, does nat have (A) a Material [nterest in the outcome of the
Proceeding, or (B) a Material Relauonship with a person who has such an interest. “Material
Interest™ means an actual or potential benefit or detnment (other than one which would devolve on
the Professional Corporation or the stockholders generally) that would rezsonably be expected to
impair the objectivity of the director’s judgment when participating in the action 0 be taken.
“Material Relationship™ means a famibial, financial, professional, employment or other
relazionship that would reasonably be expecied o impair the objectivity of the director’s judgment
when participating in the action to be taken.

3.2 (a) Except as provided in Scction 5.2(d), the Professional Corporation (which
1erm, for purposes of this Article 3, includes any domestic or foreign predecessor entity (or parent
of such predecessor, but only with respect to Liabilities arising out of actions or omissions
occurring prior 1o cessation of such predecessor’s existence) of the Professional Corporation in a
merger or oiher transaction i which the predecessor’s exisience ceased upon consummatien of
the transaction) shall indemnify an individual who is or was a dircctor, ofiicer, employee or agent
of the Professionat Corporation or an individual who, white a director, officer, employee or agent
of the Professional Corporation, is or was serving at the Professional Corporation’s request as a
director, ofticer, manager. member, pariner. trusiee, employee or agent of another foreign or
domestic corporation, partnership, joint venture, trus, cmplovee benefit plan or other enterprise
(an “Indemnitee,” which tcm includes, unless the conlest requires otherwise, the estalte or
personal representative of such individual) who was, is or has threatened io be made a Party in any
Proceeding because he or she is or was a director, officer, cmplovee or agent of the Professional
Corporation or, while a director, officer, employee or agent of the Professional Corporation; is o1
was serving at the Professional Corporation’s request as a director, officer, manager, member,
partner, trusice, employee or agent of another foreign or domestic corporation, partnership, joint
venture, trust, employee benefit plan or other enicrprise, against the obligation to pav a Liability
incurred in the Procceding if:



(N the Indemnitee acted in good faith; anc
(2) the Indemnitee reasonably believed:

(1) in the case of conduct in his or her Official Capacity, thai the
conduct was in the Professional Corporation’s best interest; and

(i) in all other cases, that the conduct was at least not opposed to the
Professional Corporation’s best interest; and

(3) in case of any criminal Proceeding, the Indemnitee had no reasonable cause
to belicve his or her conduct was unlaswiul.

(b) An Indemnitee is considered 1o be serving an emplovee bencfit plan at the
Professional Corporation’s request if his or her duties to the Professional Corporation also impose
duties on, or otherwise involve services by, the indemnitee to the plan or to participants in or
beneficiarics of the plan. An Indemnitee’s conduct with respect 10 an emplovee benefit plan for a
purpose he or she reasonably believed to be in the interests of the participants in, and beneficiaries
of. the plan is conduct that satisfics the requirement of Section 3.2(a)(2)(11).

(c) The termination of a Proceeding by judgment, order. settlement, or conviction, or
upon a plea of nolo contendere or its equivalent is not, of itself, determinative that the Indemnitce
did not meet the standard of conduct described in this section.

d The Professional Corporation shall noi indemnify an indemnitec under this section:
P h

(1) in conncclion with a Proceeding by or in the right of the Professional
Corporation in which the Indemnitee was adjudged liable 1o the Professional Corporation; or

(2) in connection with any other Proceeding charging improper personal benefit
10 the Indemnilee, whether or not involving action in his or her Official Capacity, in which the
[ndemnitee was adjudged liable on the basis that personal benefit was improperly received by him
or her,

() indemnification permitted under this section in connection with a Procceding by or
in the right of the Professional Corporation is limited to reasonable expenses, including counsel
fees, incurred in connection with the Proceeding.

3.5 The Professional Corporation shall indemnify an Indemnitee who was wholly
successful, on the merits or otherwise. in the defense of any Proceeding where he or she was a
Party because he or she is or was a direcior. officer, emplovee or agent of the Professional
Corporation or. while a director, officer, emplovee or agent of the Professional Corporation, is or
was serving at the Professional Corporation’s request as a director, officer, manager, member,
partner, trustee, emplovec or agent of another foreign or domestic corporation, partnership, joini
venlure, trust, employee beaefit plan or other enterprise, against reasonable expenses, including
counsel fees. incurred in connection therewith, notwithstanding that he or she was not successful
on any other claim, issue or matier in any such Proceeding.

St



34 (a) The Professional Corporation may pay for or reimburse the reasonable
expenses, inchuding counsel fees, incurred by an [ndemnitec who was a paniy to a Procceding in
advance of final disposition of the Proceeding il the Indemniice furnishes the Professional
Corporation a writien undertaking, executed personally or on the Indemnitee’s behalf, to repay the
advance if it is ultimately determined that the indemnitee did not mect the stardard of conduct, or
is not otherwise entitled to indemnification under Section 5.2(d), unless indemniflication is
approved by the court under the provisions of the Business Code.

&) The undenaking required by 5.4(a) above must be an unlumited general obligation
of the Indemnitee but nced not be sccured and mav be accepied without reference to financial
ability 1o make repavinent.

(c) Determinations and authorizations of pavment under this section shall be made in
the manner specifted in Section 3.5 below.

3.5 (1)  The Professional Corporation imay not indemunifv an Indemnitee under
Section 5.2 above unless authorized in the specific case afier a determination has been made that
indemnification of the fndemnitee is permissible in the circumstances because the [ndemnitee has
met the standard of conduct set forth in Scetion 5.2 above.

(v} The determination shall be made:

(n i there are two ar more Qualificd Directors, by the Board of Directors by a
majority vote of all the Qualified Directors (a majority of whom shall for that purpose constitute a
quorum), or by a majority of the members of a commitee of two or more Qualified Directors
appoinied by a majority vote of Quaiilicd Directors;

(2) by special legal counsel:
(i} selected in the manner preseribed in 3.3(b)(1): or

(i) ifthere are fewer than two Qualified Directors, selected by the board
of directors (in which sclection directors who are not Qualified [Dircctors may participate); or

(3) by the stockholders. but stock owned by or voied under the control of a
director who at the time is nol a Qualified Director may not be voted on ihe determination.

() Authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible except that i there are fewer than two Qualified
Directors, or if the determination is madce by special legal counsel, authorization of indemnification
shall be made by those entitled to seleet special legal counsel under Scction 3.5(b}(2)(i1).

5.6 (a) The Professional Corporation may purchase and maintain insurance, or
furnish similar protection (including but not limited 10 trust funds, self-insurance reserves or the
like), on behalf of an individual who is or was a director, officer. employee or agent of the
Professional Corporation, who, or while a director. officer, emplovee or agent of the Professional
Corporation, is or was scrving ai the reguest of the Professional Corporation as a director, officer,
mmanager, member, partaer. trustee, employec or agent of anather foreign or domestic corporation,



partnership, joint venture, trust, employee benefit plan or other cnterprise, against Liability
asseried against or incurred by him or her in that capacily or arising from his or her status as a
dircctor, officer, employee or agent, whether or not the Professional Corporation would have the
power 1o indemnify him or her against the same [.iability under Sections 5.2 or 5.3.

(b) Any indemnification, or advance for expenses, authorized under this Article 3 shall
a0t be deemed exclusive of and shall be in oddition 1o that which may be contained in the
Professional Corporation’s Bylaws, a resolution of its stockholders or Board of Directors, orin a
contract or otherwise,

(c) ‘This Ariicle 5 does not limit the Professional Corporation’s powcer (o pay or
reimburse expenses incurred by an Indemnitee in connection with the Indemnitet’s appearance as
a witness in a Procecding at a time when he or she has not been made or named defendant or
respondent to the Proceeding.

ARTICLE 6
EXCLUSIVE FORUM

Unless the Professional Corporation consents in writing to the selection of an altermative
forum, the Circuit Court of Jefferson County in the State of Alabama or the United States District
Court for the Northern District of Alabama (as applicable, the “Court”) shall be the sole and
exclusive forums for anv stockholder (including a beneficial owner) 0 bring (i) any derivative
action or proceeding brought on behalf of the Professional Corporation, (i) any action asserting &
claim of breach of fiduciary duty owed by any director, officer or other emplovee of the
Profcssional Corporation io the Professional Corporation or the Professional Corporation’s
stockholders, (i) any action asserting a claim against the Professional Corporation, is directors,
officers or emplovees arising pursuant to any provision of the Business Code or the Certificate of
Incorporation or Byvlaws, or (iv) any action asserting a claim against the Professional Corporation,
its directors, officers or cmplovees governed by the internal affairs doctrine, except for, as to cach
of (i} through (iv) above, any claim as 1o which the Court determines that there is an indispensable
party not subject 1o the jurisdiction of the Court (and the indispensable party does noi consent 1o
the personal jurisdiction of the Court within len davs following such determination), which is
vested in the exclusive jurisdiction of a court or forum other than the Cournt. or for which the Count
does not have subject maiter jurisdiction, [f any provision or provisions of this Article 6 shall be
held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for
any reason whatsoever, then, 1o the [ullesi extent permitied by law, the validity, legality and
enforceability of such provisions in any other circumstance and of the remaining provisions of this
Article 6 (including, without limitation, each portion of anv sentence of this Article 6 containing
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invahd,
illegal or unenforccable) and the application of such provision lo oiher persons of entitics and
circumstances shall not in any wav be affected or impaired thereby.

(Signature page {ollows)



IN WITNESS WHEREOQF, the Professional Corporation has caused this Amended and
Restated Centificate of Formation to be executed in its name and on its behalf on Marceh 30, 2023,

with an elective date of Aprit 1, 2023,

MAVNARD NEXSEN PC

By: A A M ’b

a4

Name: Jeffré_v ¥1.\Grantham
Title: Chief Executive OQfficer

Alabaoa
Sec. Of State

Entity Change
0pe-096-819 DPC
Date 3/38/2023

Tioe 17:206
238331 19 Pao
File $100. 00
County $.00
6 Total $100. 00

Q7/007



P.O. Box 5616

lohn H. Merrill
Secretary of Staie Montgomery, AL 36103-5616

'STATE OF ALABAMA

I, John H. Merrill, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that

pursuant to the provisions of Title 10A, Chapter i, Article 5, Code of Alabama
1975, and upon an examination of the entity records on file in this office, the
following entity name is reserved as available:

Mavnard Nexsen PC

This name reservation is for the exclusive use of Matthew A. Aiken, 1901 6th Ave
N Ste 1700, Birmingham, AL 35203 for a period of one ycar beginning December
08, 2022 and expiring December 08, 2023

In Testimony Whercof, 1 have hereunto set my
hand and affixed the Great Seal of the State, at the
Capitol, in the city of Montgomery, on this day.

December 08, 2022

Date »u )

RES060810 John H. Mernill Secretary of State




