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ARTICLES OF INCORPORATION
OF
Y & FABRICATION, INC.

The uhdersigned Incorporator hereby|files these Articles of Incorporation in drder toforma
corporation {the “Corporation™) under the lafws of the State of Florida. E

ARTICLEI
Name any i3

The name of the Corporation shall be BARHAM FOUNDRY & FABRICATIDN, INC. The
principal office of the Corporation shall be lcated at 2206 West Griffin Road, I.,eﬁsburg, Florida
34748, unless and until changed by resolutioh of the Board of Directors.

The Corporation may engage in any| business allowed or permitted under f!le laws of the
United States and the State of Florida.

ARTICLE ITT
Stock

The authorized capital stock of the Corporation shall consist of 1,000,0 {ﬁge million and
no/100) shares of Common Stock with a par yalue of §.10 {10/100 Dollar) and shares lof capital stock

of this corporation shall be issued to:
. NAME SHARES
McComb Management, Inc. 510,000 ;
Billy L. Barham, [r, 150,600 i o
Peter S. McComb 100,000 HE I
E. Rodney Beasley 75,000 L5 L
. =0 5 T
for such consideration as may be determined by the Board of Dxirectors. o E ' F
G rn —_
ks
ARTICLE TV P o= g
| Incorporator 5 _;4 e
=
The rame and street address of the Incorperator of this Corporation is: =T 9

PETER 5. McCOMB
5025 Magnolia Ridge Road
Fruitland Park, Florida 34731

02000174902 5
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The Corporation shall exist perpetually unless dissolved according to law.

%

ed Office and Registered Agent of the f orporation in

The name and address of the Registe
the State of Florida shalt be PETER 8. McCOMB, 2206 West Griffin Road, Leesburg, Florida 34748,
et address in the

The Board of Directors may from time to time change the registered office to any othet

ICLE VI
_ Directo
A Board of Directors consisting of at|least one (1) person shall manage the biisiness of the
Corporation. 'The Corporation shall have one (4) Directors initially, and the numberiof Directors
y-Laws of the

may be either increased or decreased from tithe to time by an amendment of the B
corporation it the manner provided by law, Yut shall never be less than one (1).

ectors of the Corporation are:

The name and address of the initial

Peter 8. McComb
5025 Magnolia Ridge Road
Fruitland Park, Florida 34731

E. Rodney Beasley
O’ Day Drive
Winter Springs, Florida 32708

Billy L. Barham, Jr.
44% Quail Trail
Lady e, Florida 32159

MamyLes Dunstan
5365 Stream Street
Tavares, Florida 32778
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The Corporatmn shall have a President, a Secretary, and a Treasurer, and may | [;ave additional
and assistant officers including, without limitation thereto, one or more Vice Presndents, Asgistant
Secretaries, and Assistant Treasurers. A person may hold more than one (1} office. ;

A
Directors or OEcers, or between the Corporation and any other corporation, finn, or éntlty in which
one or more of the Corporation’s Directors or Officers are directors or officers, or h&vc a financial
interest, shall be void or voidable solely becapse of such relatmnsh:p or interest, or folely because
such Director(s) or Officer(s) are present at of participate in the meeting of the Board Hf Directors or
a commiitee thereof which authorizes, approves, or ratifies such contraci or transa::hon or solely
because his of their votes are countad for sudh purpose, if:

P AR AT

1. The fact of such relationship or ifterest is disclosed or known to the BQard of
Directors or the commities which aythorizes, approves, or ratifies the conﬁ'wt or
transaction by a vote or written consent sufficient for the purpose without cqunnng
the votes or consents of such interested Director or Directors; or :

2. The fact of such relationship or interest is disclosed or known to any shareﬁolders
of the' Corporation entitled to vote thercon, and they authorize, approve, aa' ranﬁr
such contract or transaciton by vote or written ¢consent; or

3. The contract or {ransaction is fair dnd reasonable as to the Corporation at the time
it is athorized by the Board of Dinj:;rs, a commnittee thereof, or the shareholders

B. . Common or interssted Directors may be counted in defermining thé presence of a
guorum zt & meeting of the Board of Dir*.ectors or of a2 committee thereof Whibh anthorizes,
approves, or ratifies such contract or t i

Crr A

LA ARAS S

A. : The Corporation hereby indemnifies and agrees to hold harmless fmng claim, liability,
loss or judgrient, any Director or Officer made a party or threatefied to be madela party to anoy
threatened, pending or completed action, suif or proceeding, whether civil, criminal, a.dnmstrauve or
investigative (other than an action, suit or proceeding by or on behalf of the Corporation to procure a
judgment in fts favor), brought to impose a jiability or penalty on such person for a§ act alleged to
have been conunitted by such person in his tapacity as Director, officer, emp!oyee pr agent of the

HO20001749025
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Corporauon of any other corporation, partnecship, joint venture, trust or other entcr;jnse which he
served as suchat the request of the Corporation, against judgment, fineg, amounts pau:! in setilement
and reasonable expenses, including attorneys’ foes actually and reasonably incurred as  result of sach
action, suit, or'proceeding or any appeal thereof, if such person acted in good faith inthe reasonable
belief that such action was in, or not opposed to, the best interests of the Corporation, ancl in criminal
actions or progeedings, without reasonable ound for belief that such action was lmlawﬁll The
termination of any such action, suit or pro g by judgment, order, settlement, oonwmon orupon

a plea of nolo contendere or its equivalent shall not create a presumption that any suuh Director or
officer did not act in good faith in the reasonable belief that such action was in, or not upposcd to, the
best interests of the Corporation. Such persop shall not be entitled to indemnificatiost in relation to
matters as to which such person has been adjudged to have been guﬂty of gross neghgénce or willful
misconduct m’the performance of his or her duti

B.  :Any indemnification under patagraph A. shall be made by the Corparation only as
authorized in the specific case upon a determination that amounts for which a Director or Officer
seeks indemnification were properly incurred and that such Director or Officer acted mguod faith and
in a manner he or she reasonably believed ¢ be in, or not opposed to, the best interests of the
Corporation, and that, with respect to any action or proceeding, he had { no reasonable
grournds for belief that such action was unlawiisl. 8uch determination shall be made aﬁher (1) by the
Board of Directors by a majority vote of a quorum consisting of Directors who wherqunut partics to
such action suit or proceeding, or (2) by a maj nty vote of a quorum consisting of shamlwldm-s ofthe
Corporaiion who were not parties to such action, suit or proceeding.

IS U AL

&

C. The Corporat:on may assumé the defense of any person seeking mgiemmﬁcatlon
pursuant to the provisions of paragraph A. above upon a preliminary determination bg the Board of
Directors of the Corporation that such person has met the applicable standards of conduct set forthin
paragraph A_ above, and upon receipt of an agreement by such person to repay all amauints expended
by the Corporation in such defense, unless it shall ultimately be determined that suchpei'son is entitled
t0 be indemmified by the Corporation as authotized in this article, H'the Corporation elgcts 10 assume
the defense, such defense shall be conducted by counsel chosen by the Corporation, if'§ mot objected to
in writing, for valid reasons by such person. [n the event that the corporation elects: to assume the
defense of any such person and reiaing such cyunsel, such person shall bear the fes a.;‘id expenses of
any additional counsel retained by him, unl there are conflicting interest batween dr among such
person and other parties represented in the same action, suit or proceeding by the coum‘se] retained by
the Corporation, that are, for valid reasons, objected to in writing by such person, in thich case the
reasonable expenses of such additional represt:atmn shall be within the scope of the ipdemnification
intended if such person is ultimately determined to be entitled thereto as authorized m this article.

D. The foregaing rights of indempification shall not be deemed to l:rmt in any way the
power of the Corporatmn to indemnify under|any applicabie law.

HO2G{0 174502 5
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ARTICLE X1

Except to the extent required by law,|the Corporation shall not be required tp prepare and
provide a balance sheet or a profit and loss stajement to its shareholders, nor shalt the Corporationbe
required to filé balance sheet or profit and loss statement in its registered office. This provision shall
be deemed to have been ratified by the sharcholders cach year hereafter unless the shareholders to the
contrary have adopted a resolution.

1

0
=
B

These ;ﬂ;rticlr:-.s of Incorporation may be amended in any manner now or hen:a:ﬁér provided for
by law and all rights conferred upon shareholdlers hereunder are granted subject to this regervation.

* ¥ k%

IN WITNESS WHEREOF, the underpigned, being the original subscribing Icorporator to
the foregoing Articles of Incorporation, has héreunto set his hand and Seal this 31% day of July, 2002,

dipal

PETER 8. McCOMB 3
Incorporator

i

STATE OF FLORIDA
COUNTY OF. ORANGE

[ HEREBY CERTIFY that on this day personally appeared before me, thg undersigned
authority, PETER S. McCOMB, to me well kniown, and known to meto bethe persomswho executed
the foregoing Articles of Incorporation and acknowledged before me that he cxecuted the same freely
and voluntarily for the uses and purposes there set forth and expressed.

i
4

IN WITNESS WHEREGF, T have h hand and official seal this 31* day of July,

/ 4 1)

2002,

'y

i, ‘baymand A Mclaod

Notary Biblic
Printed Name: s
Commission No./Expiratigh;

Tk MY COMMISSION®  CCPIST? EXpinss
] i March 25 2004
IQNDE? FEATROT AN NSURANCE, INC.

-
]
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CEPTANCE OF REGISTERED AGENT .. &
In compliance with Florida Statutes Sections 48.091 and §07.051, the fo!lowijig is submitted:

: i

Having been named {o accept ice of process for BARHAM FOUNDRY &
FABRICATION, INC. at the place desi for this purpose in its Articles of Incorporation,

. PETER S. McCOMB agrees to act in this capacity, agrees to comply with the provisions of Florida
Statutes Section 48.091 relative to keeping open such office. :

[PETER 8. McCOMB

- 9 20

azanld
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