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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham

Socretary of State
September 4, 1997

GRANT, FRIDKIN & PEARSON PA
14

SUBJECT : FORTE PLACTICS, INC.
REF: W97000020384

We recedved your electronically transmitted document, However, the
document has not bean filed. DPlease make the foullowing corrections and
refax the complete document, including the electronic filing cover sheet.

The fax audit numwbers are not conslstent.

If you hava any further gnestions conacerning your document, please call
(850) 487-6931.

Becky McKnight

FAX Aud. §: BH97000014562
Docomant Spocialist

Latter Numbazr: 097200044182

Division of Corporations - P.O, BOX 8327 . Tallphagsee, Florida 32314
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ARTICLES OF INCORPORATION
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FORTE PLASTICS, INC,
>
A FOR PROFIT CORPORATION £

- v
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The undersigned incorposator hereby files these Aricles of Incorporation in order to form a
corporation under the laws of the State of Florida.

ARTICLE I,
Name

The name of this Corporation shallbe Forte Plastics, Inc.

ARTICLE }I.
Natyre of Busipess

The general nature of the business and activities to be transacted and carried on by this
Corporation are as follows:

a) This Corporetion is organized for the purpose of fransacting any and all lawful business
for which corporations may be formed under Chapter 607 of the Florida Statutes, including, but not limited
to, the authority to invest In, manage, and aperate manufacturing, distribution and marketing businesses,

b) To acquire by purchase, gift, devise, bequest or ctherwise, to manufacturs or construct, to
own, use, hold and develop, to dispose of by sale, exchange or otherwise, to lease, morgage, pledge,
assign ond generally to deal in end with resl and personal property of every sort and deseription, services,

goodwlll, franchises, Inventions, patents, copyrights, tradernarks, frade names and licenses, and interests
of any sorlin any such property,

c) To enter into and perform contracts of every sort and description, with any parson, firm,
association, corporation, municipality, county, state, nation or other body politic, or with any calony,
dependency or agency of any of tha foregoeing.

d) To issue, execute, deliver, endorse, buy, sall, draw, accept and discount notes, dratts,
letters of credit, checks and other bills of exchange and other evidencas of Indabtedness,

e) To bomow monay, to lend money and extand credlt, without limit in elther case as to
amount, in such amounts as the Board of Direclors may from ime to time detormine: to guarantee and act
as surety with respect to the dobts of any othor person, fim, assoclation or comporation for 2ny purpose
and with or without consideration; and to securo any diroct of contingent Indebledness of the Corporation

Richard C, Gram, Esquire

Greot, Fridkin & Peargon, PA

8531 Ridgowood Drivo, Sulto 501, Noplos, Flarkda 34108
941/514-1000

Fiotide Bar w0168041

FAX AUDIT #HOTO00001 4582
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by the execution and defivery of morigages. pledges, assignments, transfers in tust or other Instruments
appropriate for encumbering any or all of the property of the Corporation, or any Interest therein,

f) To acquire, by purchase, merger or otherwise, all or any pait of the goodwilll, rights,
property and business of any person, firm association or corporation: in connection therewith to assume
liabilities of any person, firm, assoclation or corporation, and, in considaration of any such acquisition, to
pay cash, to deliver stock, bonds, other securities, or property of any other Kind.

Q) To issue, execuln, deliver, guarantes, endorse, purchase, hold, sell, transfer, morigage,
pledge, assigh and otherwise deal in and with shares of capital stock, bonds, debentures, other evidences
of indebtedness and any and all other securities of any description created, issued or delivered by this
Corporation or by any other corparation, association, person or firm of the State of Florida or of any other
stale or nation, and, while owner thereof, to exercise, to the extent permitted by law, all the rights, powers

and privileges of ownership including, without limitation, the right to vote stock or other secuiities having
voling rights.

h) 1n general, to cany on any buslness and to have and exercise all of the powers conferred
by the laws of the State of Florida, and to do any or all of the things hereinbefore set forth as principal,
agent, or otherwise, either alone or in conjunction with others, in any part of the world.

i) To perform every act necessary or proper for the accomplishment of the objects and
purposes enumerated or for the protection and benefit of the Corporation,

) The objects and purposes specified in the foregoing clauses of this Article shall, unless
expressly limited, not be limited or restricted by referenca to, or inference from, any provision in this or any

other Article of these Articles of Incorporation, shall be regarded as independent objects and purposes
and shall be construed as powers as well as objects and purposes.

ARTICLE L.
Stogk

The authorized capital stock of this Corporation shalt consist of 7,500 shares of Common Stock
with a par value of $1.00 per share, The stock of the Carporation shall be issued for such consideration
as may be determined by the Board of Directors but not less than par value. Sharehclders may enter into

agreements with the Corporation or with each other to contro! or restrict the transfer of stock and such

agreements may take the form of options, rights of first refusal, buy and sell agreements or any other

lawful form of agreement,

ARTICLE IV,
Incorparator

The narne and street address of the Incorporator of this Corporation, is as follows:

Richard C. Grant, Esquire
Grant, Fridkin & Pearson, P.A.
5551 Ridgewood Driva, Suite 501
Naplos, Flotrida 34108

FAX AUDIT #197000014562
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ARTICLEV.
ly;

This Comporation shall exist as of the date of the filin

g of these Articles of Incorporation and
thereafter perpetually uniess dissolved according to law.

ARTICLE W1,
Add f Principal Office, Reqistered
Offics and Registered Agent

The address of the principal office and mailing address of this Corporation is c/o 2340 Exline
Circle, Hudson, Ohio 44236, The strest address of the initial registered office of this Corporation in the
State of Florida is 5551 Ridgewood Drive, Suite 501, Naples, Florida 34108, The name of the initia}
registered agent of the Corporation at the above address shall be Richard C. Grant. The Board of

Directors may from time to time changa the principal office andfor mailing address of registered office or
registered agent to any other address in the State of Florida.

ARTICLE'VH.

The business of this Corporation shall be managed by a Board of Direclors consisting of at least

one (1). The number of directors may be increased or decreased from time to ime in accordance with the
By-Laws.

ARTICLE V1.
Inifia! B  of Direct
The names and street addressas of the members of the inittal Board of Directors of this

Corporation, who shall hold office until the first annual meating of shareholders, and thereafier until their
succassors are elected are as follows:

John Dixon Graham Dixon Lucky Monroe
2340 Exline Circle ¢/0 2340 Exline Circle 4130 Hudson Drive
Hudson, Ohlo 44236 Hudson, Ohio 44238 Stow, Ohio 44224
ARTICLE IX,
Officerg

Tho Corporation shall have o President, Vice-President, a Secretary and a Treasurer and may
have addltional ang assistant officars includ

ing, without limltation therelo, & Chalrman of the Board of
Direclors, additional Vice Presidonts, Assiatant Secretaies and Assistant Treasurars. A parson may hold
mora than one office.

FAX AUDIT #H07600014 562
-3
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The Initig! officers of the Corporation who shall ho'd offiee until thelr successors are elected and
qualified pursuant to these Articles of Incorporation and the By-Laws shall be the following:

President: John Dixon

Secratary: Lucky Monroe
Treasurer: John Dixon

ARTICLE X,
By-laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws may ba amended,
altered or repealed by the shareholders or Directors in any manner permitted by the By-Laws,

ARTICLE X,
i i

Or Officers Are Interested

a) No cantraict or other transaciion between the Corporation and one or more of ils Direciors
or afficers, or between the Corporation and any other corperation, firm, or entity in which one or mora of
the Corporation's Direstors or officers are Direclors or officers, ar have a finandal interest, shall be void or
voldabie solely because of such refationship or interest, or sotely because such Director or Directors or
officer is present at or participates in the meeting of the Board of Directors or a committee thereaf which

authorizes, approves or ratifies such contract or transaclion, or solely because his of their votes are
counted for such purposa, it

(1) The fact of such relationshlp or interest is disclosed or known to tha Board of
Directors or the committee which authorizes, approves or ratifies the contract or transaction by a vote or

consent sufficient for the purpose without counting the votes or consents of such Interested Director or
Directors; or

(2) The fact of such relationship or Interest |s disclosed or known to the shareholders

entitied to vote thereon, =nd they authorize, approve, of ralify such contract or transaction by vote or
written consent; or

(&3] The contract or transaction Is fair and reasonable as to the Corporation at the
time i Is authorized by the Board of Direclors, 8 committee thereot, or the shareholders.

Common orinterested Directors may ba counted in detormining the presence of a quorum
orizes, approves, or ratifies

ARTICLE X,
ond Officers

. Torms uned in this Arilcle X1l shall have the meanings ascribed to thom in Florida

Section 1
Statutes Saction 607.0850 or any amendad or successor sections of tho Flodda Stotutes,

FAX AUDIT WH97000014502
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Seclion 2. Except as may otherwise be provided herein, the Corporation shall, to the fullest extent
authorized or permitted by the Florda Statutes, as the same may be amended or modified from time to
lime, other than F.$. Section 607.0850(7) or any amended or successor sacllon, indemnify any officer,
Director, employee or agent who was or Is 3 party to any proceeding against (a) in the case of any
proceeding other than an action by or In the right of the Corporalion, liability incuimed in connection with
such proceeding including any appeal thereof, or (b} in the case of any proceeding by orin the right of the
Corporaticn, expenses ang amounts pald in setlement not axceeding, in the judgmant of the Board of
Directors, the estimaled expense of litigating the proceeding to ¢onclusion; provided, however, that tha
Corporation shall not, under this Section 2 or Section 4, Indemnify any officer, Director, employee or agent
if a judgment, setliement or other final adjudication establishes that the efficer's, Direclor's, employee's or
agent's actions or omissions to act {i) constitute a tortious act relating to such person's actions in a

personal or professional capacity or {ii) (1) were material to the cause of action so adjudicated and (2)
constitute:

(a) a violatlon of the cidminal law, unless the officer, Director, employee or
agent had reasonable cause o believe his or her conduet was lawtul or
had no reasonable cause to believe his or her conduct was unfawful; or

a transaction from which the officer, Director, employee of agent derived
an improper personal benefit, either directly or indirectty; or

williul misconduct or a conscious disregard for the best Interests of the
Corporation in a proceeding by or in the right of the Corporation to

procure a judgment in its favor or in a proceeding by or in the right of a
member.

Section 3. Notwithstanding the failure of the Corporation to provide indemnification due to a
failure to satisfy the conditions of Section 2 of this Article Xif ang despite any contrary determination of the
Board of Directors or, if applicable, the membership of the Corporation, an officer, Diractor, employee or
agent of the Comoration who is or was a party to a proceeding may apply for indemnification
advancement of expenses, or bolh; 1o the court conducting the procesading, to the clrcuit court, or to any
other court of competent jurisdiction. On receipt of an application, such court, after any notice that
considers necessary, may order indemnificatlon and advancement of e

Xpenses, Including expenses
Incurred in seeking court-ordered indemanificallon or advancemsnt of expenses, if the court detarmines
that:

{@) the officer, Director, employee or agent is entitled to mandatory
indomnificalion pursuant to F.S, Secton 607.0850 or any smended or
successor section, In which case the court shall aigo order the Corporation
to pay such person reasonablo expenses incumed in obtaining court-
ordered indemnification or advancement of expenses; or

tho officer, Director, employee or agent Is entitied to Indemnification or
advancament of expensos, or both, by vitue of the Corporation's exarcise
of its authority pursuant to Section 4.

Itis the express intention and desire of the Co
expenses to any officer, Director, employes
antitied to mandatory indemnification pursuar
not othorwise agreed lo indemnily or adva
pursuant to Saction 3(b). The Corporation d
omployos's or agenl's application for Indem
Ihe application Is not based in its anfiroly o

rporalion o avold any obligation to indemnlfy or advance
or agent If (i) the officer, Diractor, employee or agent is not
It to Section 3(a) of this Article Xil or (i) tho Cerporation has
noe cxpenses to such officer, Director, employee or agent
023 not recognize and will not permit ary officer's, Director's,
niicalion or advancement of exponses, or both, to any court It
N a clalm that the officar, Direclor, employes or agent is entitled

FAX AUDIT #+07000014562




SEP-04-97 12.27 FROM.GRANT FRIDKIN B PEAREON ID: 84161490377 PAGE

FAX AUDIT #HS7000014552

to mandatory indemnification or advancernent of expenses, or both, or thal the officer, Director, employee
or agent is entitled to indemnification or advancement of expenses, or bolh, by virtue of the Corporation's
exercise of its authorily pursuant to Section 4 of this Article X1,

Section 4. Section 2 shall not be construed to mean that indemnification by the Corporation
pursuant to F.S. Section 607.0850({7) Is not parmitted, Subject nevertheless to the limitations of Section 2,
the Corporation may, In its sole discretion, make any othor or further indemnification or advancement of
expenses to any officer, Director, employee or agent under any By-law, agreement, vote of members, if
any, or disinlerested Directors, or otherwise, both as to actions of such officer, Director, employee or
agent in his or her officlal capacily and as to actions in another capacity while holding such office,

Section 5. Any indemnification under this Article X!l shall be made by the Corporation only as
authorized in a specific case upon a determination that indemnification of the officer, Director, employea,
or agent is proper under the cifcumstances because he or she has met the applicable standard of conduct
set forth in this Article XII, Such determination shall be made:

(a) By the Board of Directors, by a majority vote of a qQuorum consisting of Direclors who
were not parties 1o such proceeding;

(b} If such a quorum is not obtainable or, even if obtainable, by majority vote of a committee
duly designated by the Board of Directors (In which designation Directors who are parties

may participate) consisting solely of two or more Direclors not at the time parties 1o the
proceeding,

(¢ By independent legal counse!:

)] Selecled by the Board of Directors prescribed in Section 5(a) or
the committee prescribed in Section 5(b), or

i It a quorum of the Directors cannot be obtained for purposes of
Seclion 5(a) and the committee cannot be designated for
purposes of Section 6(b), independent legal counsel salected by
a majority vote of the full Board of Directors (in which event
Directors who are parties may parliclpate); or

(cl) By the shareholders of the Corporation, by a majority vote of a quorum consisting of

sharcholders who were at the time not parties to such proceeding, o if no such quorum s
obtainable, by a majority vote of a quorum of the shareholders including, it applicable,

sharsholders who were partias to such proceeding as well as shareholders who were not
parties to such proceeding.

Soctlon 6. Expenses incurred b
may be pald by the Corporation in advarica of the final disposition of such

y such amount If he or she Is ullimately found
Suant to this Article XII. Expensas incurred by
disposition of such proceading upon such terms
from tima 1o time, deem appropriate, but which terms will
king by or on behall of such employea or agont to repay
found not 1o be entitied to indemnlfication by the Corporation

not to be entitled to Indamnification by the Comonation pur
an employee or agent may be paid in adwvance of the fina
and condllions as the Board of Directors may,
fequire, at minimum, the recoipt of an undertn
such amount if he or she is ultimately
pursuant to this Aricle XII.

Sealion 7. Indemnificalion and/or advanc

ement of expenses as provided In this Articlo XIl shall
continue, unless otherwlse provided, whon suc

h indomnification andior advancoment of axpanses is

FAX AUDIT #HUTO00014562
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authorized or ratified, to a person who has ceased to be an officer, Director, employee or agent and shall
inure to the benefit of the heirs, executors, and administrators of such person.

Section 8. If any part of this Adicle X{1 shall be found to be invalid or Ineffective In any proceeding,
the validity and effect of the remalning part thereof shall not be affacted.

Section 9. Nothing in this Article XII is intended nos should it be interpreted to limit, in any way,
the immunity from civil Yability applicable to the Corporation's officers and Direclors.

ARTICLE X1,
Fl il Inf .

The Corporation shall not be required to prepare and provide a balance sheet and a profit and
loss statement to its shareholders. Nor shall the corporation be required to file a balanca sheet or profit

and loss statement In its registered offica. This provision shall be deemed 1o have been ratified by the

sharehoklers each year hereafler unless a resoluton to the contrary has been adopted by the
shareholders.

ARTICLE X1V,
Agendment
These Artlcles of Incorporation ma

y be amended In any manner now or hereafter pravided for by
law and all rights confered upon shareholders hereunder are granted subject {o this reservation,

IN WITNESS WHEREOF, the undersigned, belng the origlnal subscrlbﬂl

ncorporalor to the
foregoing Articles of Incorporation, has hereunto set her hand and seal this day of September,
1997,

SES

Richard C. Grant

FAX AUDIT 4497000014582
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED QOFFICE

In comptiance with Florida Statutes Sections 48.091 and 607.0501, the following is submitted;

FORTE PLASTICS, INC. desiring to organkze as a corporation under the laws of the State of
Florida, has designaled 5551 Ridgewood Drive, Suite 501, Naples, Florida 34108, as its Initial

Registered Office and has named Richard C. Grant located at said address as its initial Registered
Agent.

By: R\\

RICHARD C. GRANT
Incorporator

Having been named Registered 4500t for the above-staled corporation, al the designated
Registered Office, the undersigned heraby accepts sald appolntment, and agrees to comply with the
provisions of Florida Statutes Section 48.091 relative to keeping said office open at designated times.

By: \\

RICHARD C, GRANT ™ ——
Registared Agent

'data'wd-realfone.art

FAX AUDIT #HS700001 4662
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