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H99000031952 7
ARTICLES OF INCORPORATION
oF
COOPER MATERWS, INC,

A Florida Corporation
{Pursuant to Chapter 607 and 621, Florida Statutes)

The undersigned persons have associated themselves for the purpose of forming a coxporation
under the laws of Flerida and adopt the following Articles of Incorporation.

1. Hame. The name of this corporation is COOPER MATHEWS, INC. The period of duration shall be
perpetual, - o '
2. Purpose and Powers. This corporation is organized for the transaction of any and all lawful

business for which corporations may be incorporated under the laws of the State of Floxida, as they
may be amended from time to time.This corporation shall have the broad general powere get forth in
s. B07.0302, Florida Statutes.

3. Initial Businega. The general nature of the business proposed o beé transacted inieially
by the corporation, at any place within the United States, is ANY AND ALL LAWFUL BUSINESS and
generally to do all acts reasonable and necessary for the furtherance of such business.

4. Authorized capital., Yhe Corporation Shall have the authority to issue 100,000 shares of
common stock. The par value of the stock ig $1.00 PER SEARE.

5. Faown Place of Buslnwwx. The known place of business of the corporatien shall be 1766
CEDAR LANE, VERO BEACH, FLORIDA 32963.

A. Bonrd of Dirockorxa. The pnumber of direvlors of the corporation shall be fixed and may be
altered from time to time as may be provided in the bylaws but in any event ghall consist of no
fTewer than one member. In case of any increase in the number of directors, the additional
directors may be elected hy the directors or by the shareholderz at au zunual or gpecial meeting,
as shall be provided in the bylaws. The initial Board of Directors shall eonsist of at least cne
perzon who shall serve until the first annual meeting of the shareholders, and whose mames and
addresgses are:

o
Donald Casey Cooper Royce P. Mathews g;-
1766 Cedar Lane o 1766 Cedar Tans T «11
Vero Beach, Fl 32983 - - Vero Beach, Fl 32963 .
e, T
P )
7. Officeras. The injtial officers of Che corporation who shall serve at the}ﬁ}éaau;e of.the
board of directorg are: aar e S - B L) |
o = O
Donald €. Cooper, President and Treasurer E;él Y
Royce P. Mathews, Secretary =2 =
oM W
poe
8. Dealingg by Piractors. No contract or other transaction between the corporation and any

other eorporation, whether ox not a majerity of the shares of the capital stoek of such other
corporation is owned by this corporation, and no act of the corporation shall be in any way
affected or invalidated by the fact that any of the directors of this corporation are pecuniary or
otherwige interested in, or ave dircclors or officers of, such other corporation; any director
individually, or any firm of which such director may be a member, may be a party to or may be
pecuniary or otherwise interested in any contract or transastion of this corporatien, provided that
the fact that he or sueh firm i co intorested shall be dlsclosed or shall have been known to the
Board of Directors or a majority thereof; and any director of the corporation who iz also a
director or-efficer of such other carporation, or who iz so interested, may be counted in
determining the existence of a quorum at any meoting of the Doard of Direcloers of this corporation
which shall authorize such contract or transaction, and may vote thereat to authorize such contract
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HS9000031952 7
ox tramnsaction, with like force and effect as if he wers not such director or officer of such other
corporation or not mo interested.

9. Limitation of Director's Tdability. No directoxr shall be persenally liable to the

corporation or its shareholders for monetary damages for breach of fiduclary duty as a director;
provided, however, that this Article shall not eliminate or limit the liability of a director for
{a) any breach wf Lue director's dury of loyalty te the corporatien or its shareholders; (b) acts
or omissions which are not in good faith or which invelve intentional misconduct or a knowing
viclation of law; {e¢) authorizing the unlawful payment of a dividend or other distribution on the
corporation's capital stock or the unlawful pucchase of. 1ts capival stock. This Article shall not
eliminate or limit the liability of a directer for any aet or omission oeeurring prior to the date
on which this Article becomes effective.

iu. Indemnification of Officera, Egployeaes, Agqents. Subject to the provisions of this Axticle,

the corporation shall indemnify any and all its existing and former oificers, employees and agents
against all expenses indé@rréed by them and each of them, ingluding but not limited to legal foes,
judgments, penalties and amounts paid in settlement or compromise, which wmay arise or be incurred,
rendered or levied in any legal action brought or threatened againat any of them for or on account
of any action or omission alleged to have been committed while acting within the acope of
employment as officer, employee or agent of the corporation, whether or not any settlement or
compromise is approved by a court. Indemnification shall be made by the corporation whether the
legal action brought or threatened is by or in the right of the corporation or by any other par=on.
Whenevex any existing or former offieer, employee or agent shall report to the president of the
corporation or the chairman of the Board of Directors that he or ghe has incurrad or may ineur
expenses, including but not limited to lega)l fees, judgments, penalties, and amounts paid in
settlement or compromise in a .legal action brought or threatened against him or hker for or on
account of any action or omigsion alleged to have bean committed by him or her while acting within
the gcope of his or her employment as a officer, employee or agent of the corporation, the Board
of Dircctors shall, at its anexl regular or at a special meeting held within a reasonable time
thereafter, determine in good faith whether, in regard te the matter involved in the agtion or
contemplated action, such person acted, failed to act, ox refuszed to act williuvlly or with groes
negligence or with fraudulent or eriminal intent. ILf (ke Board of Direcrors determines in good
faith that such person did not act, fail to act, or refuse to act willfully or with gross
negligence or with fraudulent or criminal intent in regard to the matter imvolved in the action or
contemplated action, indemmification shall be mandatory and skall ke aultonelically extended as
specified herein; provided, however, that po such indemnificatien shall ke available with regpect
to liabilities under the Securities Act of 1933 and provided further that the coxrporation shall
have the right to refuse Iindemnificatien in any instange in which the persen to whom
indemnification would otherwise have been applieable shall have unreasonably refused to pertit the
corporation, at its own expense and through counsel of .its own choosing, to defend him or her in
the astion. :

11. Registared Agent.

The name and Registered address of the Registered agent of the Corporation is:
Donald Casey Cooper
1766 Cedar Lane
Vero Beach, Fl 32963

12, The corporation reserves the right to amend or repeal any provision contained herein,
or any amendment therete, and any right conferred upen the ashareholders is subject to this
reservablion.

13. The name and address of the incorporator signing these articles ig:

Donald Casey Cooper
1766 Cedar Lane
Yeora Beoach, FL 32962
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IN WITNESS WHEREOF, the following incorporator has signed these Articles of Incorporation,
intending that they be effective as of THIS 15TH DAY OF December , 1999.

gXecuted this 1LTH day of DPECEMBER,1999, by the incorporator.

et

‘D/.edd Casey Cooper, INCORPORATOR

ACCEPTANCE BY REGISTERED AGENT

I, Donnld Cagoy Ooopaz of 1764 dedar Lane, Vazo Boach, FL 32963, who id resident of Florida, hereby
accepts his appointment as Registersd Agent of COOPER MATHEWS, INC.,tc accept and acknowledge

service of, and upcn whom may be served, all necessary process or Processes in any action, suit or
proceeding that may be had or brought against khis eorporatien in any of the courts of Florida; and
affirms that his office at the address set forth in the foregoing Articles shall serve as the
Registered gffice of the corporation.

DATE: December 15, 1939,
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