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ARTICLES OF INCORPORATION
OF

U.S. RESEARCH, INC.

TO THE HONORABLE JUDGE OF PROBATE

‘N AND FOR SHELBY COUNTY, ALABAMA

The undersigaed, John C. Myers, Y1, Frank Vincent Simonetti, and Julia Parker Bryan, being over
the age of twenty-onc yoars, desiring Lo organize body corporatc under the laws of Alabama, and being
the subscribers to the capital stock of the corporation hereby organized, do make, sign and filc these

Articles of Incorporation:

1. The name of the corporation chall be U.S. Research, Inc., and the corporation shall be
quthorized to trade in said name or {0 UsC any other trade name noOL NOW being uscd by any athcr person,
firm or corporation.

2. The purposes and objcctsfor which the corporation 18 formed arc:

a. The transaction of any Of all lawful busincss for which cosporations may bc
incorporated under the laws of the State of Alabama;

b. The corporation shallhaveall powers and privilegesnceessary or requircd 1OCBTry
oui ail lawful business for which corporations may be incorporated under the laws of the Statc of
Alabama.

c. To engage In marketing research.

d. Toapplyfor, pu rchase, or acquire by assignment, yransfer or otherwise, and hald,
morigage, oI otherwise pledge, and to sell, exchange, transfer, deal in and in any manner dispose of, real
property of any kind, class, interest, or type, wheresoevel sitnated, and 10 exercisc, carry out and cnjoy
any license, powWCT, anthority, concession, sight or privilege which any corperation may make or grani.

c. To manufacture, purchase, 0Y otherwise acquire, and to hold, own, mortgage,
pledge, sell, (ransfer, orinany mannct dispose of ,and to deal and trade in goods, warcs, Mo rchandise, and
personal property of everyclass and description, wherever situated; andto own and opcrate mincs, plants,
{actories, mills, warehouses, yards, merchandise stores, commissaries and all other installations of
whatever character OfF description, together with the equipment, rolling stock, and other facilitics used
or useful in connection with or incidental thereto.

f. To purchasc of otherwise acquire, hold, use, scll, assign, lease, morigage, or 1
any manner dispose of, and to take, exchange and grant licenses, OF other rights therein, in respect 10
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letters patent of the United States or anyf oreign country, patent rights, licenses and privileges, inventions,
'lmprnvcmﬂnts processes, know now, and trade secrets, relating to or useful in conncction with any
business, objects or purposes of the corporation.

g. Toengage in the business of exploiting natural resources, to scarch, prospectand
explore for useful or valuable substances, to acquire and extract such substances, to seil and disposc of
such substances, and to refine such substances and manufacture and scll and disposc of products and hy-
products derived therefrom.

h. To subscribe for, acquire, hold, sell, assign, transfer, mortgage, pledge, or in any
way dispose of shares of stock, bonds or other evidences of indebtedness or securities issued or created
by any other corporation of Alabama, or any other state or any forcign country and, while the owncer
thercof, to exercise all the rights, privileges and powers of ownership, including the right to vote thercon,
to the same extent as a natural person may do, subject to the limitations, if any, on such rights now or
hereafter provided by the laws of Alabama.

. To enter into, make and perform contracts of every kind for any lawful purpose
without limit as to amounts, with any person, firm, association, partnership, limited partnership,
corporation, municipality, connty, state, territory,government,governmental subdivision, ot body politic.

J- Toacquire the good will, rights, assets, and propertiesand toundcriake thewhole
or any part of the liabilities of any persoan, firm, association, or corporation; to pay for the same 1n casb,
the stock or other securities of the corporation, or atherwise, to hold, or in any manner disposc of, the
whole or any part of the property so acquired; to conduct in any lawful manner the whole or any part of
the property so acquired; to conduct in any lawful manner the whelc or any part of the business so
acquired and toexercise al the powersnecessary or convenientin and aboutthe conduct and management
of any such business.

k. Toborrow and lend money, without security, or upon the giving or receipt of such
security as the Board of Directors of the corporation may deem advisable by way of mortgage, pledge,
transfer, assignment, or otherwise, of real and personal property of every nature and description, or by
way of guaranty or otherwise.

1. To draw, make, accept, endorse, discount, execute and issue promissory notes,
drafts, bills of exchange, warrants, debentures, and other negotiable or transferrable instruments.

m, To purchase (by mcans of tender, dircct purchase, bids in the market or
otherwise), take, receive, redecm, exchange or otherwise acquire, hold, own, pledge, transfer or otherwise
dispose of, at any timc or from time to time, debenture, notes, seript, or evidences of indebtedness, or any
of its common or other stock, whether or not redeemable, or other sccurities, and to hold, sell, transfor
or reissue the same; provided that purchases of its own shares of stock may be madc only to the extent of
earned surplus and (o the extent of capital surplus; and provided that any shares of the common stack of
the corporation acquired by the corporation shall, until the disposition, retircment, or canccliation
thereof, be held by the corporation as treasury shares, unless, prior to the acquisition of any such shares,
the Board of Directors of the corporation {(or any committee authorized to exercise the powers of the
board) shal! have determined that such shares shall, upon the acquisition thereof, be restored to the
status of authorized but unissued shares.

n, To act as agent, jobber, broker, or attorncy-in-fact in buying, selling and decaling
in real and personal property of estates and interests therein and mortgages and securitics thereon, 1o
making and obtaining loans, whether secured by such property or not, and in supervision, managing and
protecting such property and loans and all interest in and claims affecting the same.
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0. To purchase, take, receive, redeem, Or otherwise acquire, hold, own, pledge,
transfer or otherwise dispose of its own shares of stock, and its bonds, debenturces, script or other
securitics or cvidences of i adebtedness, and to hold, sell, transfer, issue any thereof.

p. To enter into any plan or project tor the assistance and welfare of 1ts cmployces.

g. To enter into any legal arrangements for sharing of profits, union or intcrest,
reciprocal concessions, Of cooperations, as partner, joint venturer, O atherwise, with any person,
partnership, corporation, association, combination, prganization, entity or other body whatsoevcr,
domestic or foreign, carrying on of proposing to carry on, ar any business which this corporation is
authorized to carry on, Or any business or transaction deemed neccssary, convenient of incidental to
carrying out of any of the objects of this corporation.

r. To have one or more offices Lo carry o1 all of its operations and busincss without
restriction or limit as to amount, in any of the states, districts, territorics or possessions or colonies of the
United States, and 1n any and all foreign countrics, subject to the laws of such state, district, terrifory,
posscssion, colony Or country.

s. To endorse, or othcrwise guaranice, OF become a surety with respect 1o, or
obligate itsclf tor, of without becoming liable theretore, nevertheless, to pledge or mortgagc all or any
part of its properties to secure the payment of the principal, of and intcrest on, or either thercofl, any
bonds, including construction or performance honds, debentures, notes, script, coupons, coniracts or
other obligations or evidences of indebtedness, or the performance of any contract, lcase, construction,
performance or other bond, mortgage, or obligation of any other corporation ot association, domestic or
forcign, or of any firm partnership, joint venture, Of other person whatsocver, in which this corporation
may have a lawful interest, or on account of , or with respect to, any tran caction in which this carporation
shall receive any lawful consideration, advantagce of benefit, on any account whatsocver. irrespective of
any other profit, consideration, if any irrespective of the relative net worth of the corporalions,
Lssociations, or persons involved, and of the relative amounts of obligations invelved, this corporation
<hall be decemed to have a lawful interest in any corporation, associalion, or person {a) which owns stock
in this corporation, or (b) which owns <tock in another corporation which owns stock in this corporation,
or (¢) in which this corporation owns stocks, (d) inwhich another corporation owns stock which also owns
<tock in 1his corporation, or (€) in which any one ar more persons who own stock in this corporation also
own stock, or (I} which or who has entered into any contractual arrangement corresponding or Iike
obligations of endorsement, guarantce, O suretyship, with respect 10 all or any such obligations of
evidences of indebledness, contracts of thiscorporation, of which may engage with this corporationin the
conduct of any joint ventwre or enterprise, or in the use of common facilities or services.

. To carry on any other business in connection with the forcgoing.

n. To do any and all of the things herein set out and such other things as arc
incidental or conducive to the attainment of the objects and purposcs of this corporation, 1o thc same
exteni as natural persons might or could do and in any part of the world, as principal, factor, agent,
contractor, or otherwisc cither alone or in conjunction with any person, firm , association, corporalion
or any eatity of whatsoever kind, and to do any and a1} such acts and things and to exercise any and all such
powers to the full extent authorized or permiltied to a corporation under the laws that may be now oF
herealter applicable or available to this corporation.

The foregoing clanses, and each phrasc thereot, shall be construcd as objects and purposes of this

corporation, as well as powers and provisions for the regulation of the business and the conduct of the
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alfairs of the corporation, the directors and stockholders thereof, all in addition to those powcrs
specifically conferred uponthe corporation by law, and it ishercby expressly pr avided that the foregoing
specific epumeration of purposcs and powers shall nol be held to limit or resirict in any maancrt the
powers of the corporation otherwise granted by law. Nothing herem contained, howcvcer, shal} be
construed as authorizing this corporation to carry on the husiness of banking o1 of a trust company or the
busincss of insurance in any of its branches.

3. The address of the initial registered office of the corporation in the State of Alabamais
4952 Sussex, Birmingham, Alabama 35242, and the name of its registered agentat such address is John
C. Myers, IL.

4. The aggregate sumber of shares of stock which the corporation shall have authority to
issne shall be Ten Thousand shares of common stock with the pat value of One Dollar per sharc. The
amqunt of capital stock with which the corperation shall begin business shall be One Thousand Dollars

consisting of One Thousand shares of the commaon ctock with the par valuc of Ope Dollar per sharc.

5. a. The names and post offtccs ~ddresses of the incorporators are:
NAMES POST QFFICE ADDRESSES
joha C. Myers, 1] 4952 Susscx, Birmingham, Alabama 35242
Frank Vincen! Simonettl 1617 Montrose Place, Birmingham, Alabama 35213
Julia Parker Bryan 220 Hillmoor Lang, Birmingham, Alabama 35209
b. The number of directors constituting the initiai board of dircctors of the

corporation isthree (3),and the names and address of the persons who are 1o cerve as directors until the

{irst annual meeting of the shareholders o1 until their successors are elected and shall gualify arc:

NAME OF DIRECTORS F
John C. Myers, 11 49572 Sussex, Birmingham, Alabama 35242
Frank Vincent Simonctti 1617 Montrose Place, Birmingham, Alabama 35213
Julia Parker Bryan 220 Hillmoor Lane, Birmingham, Alabama 35209
6. The period for the duration of the corporation shall be perpetual and infinitum.
a. This corporalion may from time to time issue its shares of stock for such
4
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consideration (but not less than par) as may befixed from time to time by the board of directors and may

o+
M receive payment therefor, in whole or in part, in cash, labor done, personal property (tangible and
intangible) or real property, In the absence of actual fraud in the transaction, (he judgment of the Board
of Dircctors as m-lhc value of suchlabor, personal property, or rcal property shall be conclusive, Any and
all shares so issued for which the consideration sofixed shall have been paid or delivercd shali be deemed
fully pa;id stock and shall not be liable to any further call or assessmeat thereon, and the holders of such
sharcs shall not be liable for any further payment in respect thereof.

b. This corporation may from time to time and a1l any time issuc and scli warrants,
in bearer or registered form, or other instruments for the purchase of share of stock of any class of the
corporation within such period of time, or without limit as to time, in such aggregate numbcer of sharcs,
and at such price of prices per share, as the Board of Directors may determine. Such warrants or other
instruments may be issued separately or in connection with the issues of any bonds, debentures, notes or
otherevidences of indebtedness or shares of the capital stock of any class of the corporation and for such
consideration and on such terms and conditions as the Board of Directors may determine to be desirable,

c. No holder of any stock of this corporation shall be entitled as of right to purchasc
or subscribe for any part of the authorized but unissued stock of this corporation, or of any additional
stock of any class which may be issucd by recason of any increasc in the authorized capital stock of this
corporation, or of warrants, bond, certificates of indebtedness, debenture, or other securiticsconvertible
inta stock of this corporation, or carrying any righ_ts to purchase stock of any class, Any such unissued

stock or any such additional authorized issue of new stock or of securitics convertible into stock or

carrying any rights to purchase stock, may be issued and disposed of pursuant to resolutions of the Board

soox 042 e 106

of Directors of thiscorporation to such persons,firms, corporations, or associations,and upon such lerms,
as may be deemied advisable by the Board of Directors in the exercise of its discretion.

d. This corporation may, from time to time, lawfully entcr into any agrecment 10
which all, or less than all, the holders of records of the issued and outstanding shares of its capital stock

shall be parties, restricting the transfer of any or all shares of its capital stock represented by certificatc
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theref or upon such reasonable tcrms and conditions as may be approved by the Board of Dircctors of this
corporation, provided that such restrictions be stated upon cach certificate represcnting such sharcs.

e. Qo far as not athcrwise expressly provided by the laws of the dtalc of Alabama,
the corporation shall be entitled to trcal the person of entity in whosc name any share of its stock 15
registcred as the owner thereof for all purposcs and shall not be bound to recognize any cquitable or other
claim to or interestin said sharcon the part of any Dlh{.‘:.l' PEEson, whether ornot the corporation sh all have
notice thereof.

f. Any and every statute of the State of Alabama hereafter cnaciled whereby the
rights, powers and privileges of the shareholders of the corporations organized under the general laws of
the Statc of Alabama arc inereased, diminished of in any way affected, or whereby effcct is given Lo the
action taken by any part but less than all of the <harcholders of any such corporation, sh 4} apply to this
corporation and toevery sharcholder thercof, to (he same cxtent asi such statute had been inforccatthe
date of the making and filing of this Certificate of Incorporation.

£ The bylaws of the corporation shall contaln additional provisions for the
regulation and management of the ffairs of the corporation not : nconsistent with the laws of the Statc
of Alabama. The initial bylaws of the corporation shall be subject LO alteration, amcndment Of repeal,
and new bylaws may be adopted by the affirmative vote of the holders of a majority of the shares of the
common stock prescnt in person or by proxy at any annual or special meeting of the charcholders and
entitled to vote thereat, a quornim being present. No amendment decreasing the pumber of direciors shall
have the effect of shortening the terms of any incumbent director. The bylaws may also bc amended 10
the interim between sharcholders’ meetings by a majority vote of the Board of Directors, provided,
however, that the Board of Directors may not alter, amend or repeal any bylaws establishing the number
of directors, the number of directors constituting a quorum at a meeting of the Roard of Direclors, the
{ime or place of shareholders’ meetings, OT what constitutes a gquorum at such sharcholders’ meeling.

h. The corporate powers shall be exercised by the Board of Directors, excepl a5

otherwise provided by statute or by these Articles of Incorporation. Any action requircd or pe rmitted Lo
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Wbe taken at any meeting of the Board of Directors or any committee thereof may be taken without a
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mecling, if prior to such actiona written consent theretois signed by all members of the Board or of such
committee, as the case may be, and such written consent is filed with the minutes of proccedings of the
Board or cnmmit.tf:c. In furtherance and not in limitation of the powers conferred by statute, the Board
of Directorsis expressly authorized tofix and determine and tovary the amount of working ca pital of the
corporation, to determine the date or dates for the declaration in payment of dividends: and 1o direct and
determine the use and disposition of any surplus or net profits over and above the ca pital stock paid in.
The corporation may, in its bylaws, confer powersupon \ts Board of Directlorsin addition totheforcgoing,
and in addition to the powers and authorities expressly conferred upon directors by statulc.

T If at any time the corporation is engaged in the business of ¢xploiting naiural
resources, dividends may be declared and paid in cash out of depletion reserves, but each such dividend
shall be identified as a distribution of such reserves and the amount per share paid from such rescrves
shall be disclosed to the sharcholders receiving the same concurrently with the distributions thereof,

j- (1) Subject to the provisions of subscction (4) hercof, the corporation shall
indemnify any person who was or is a party, or is threatened to be made a party, (0 any threatened,
pending or completed claim, action, suit or proceeding, whether civil, criminal, administrative, or
investigative, including appeals (other than an action by or in the right of the corporation), by reason of
the fact that he is or was a director, officer, employee or agent of the corporation, or 15 Or was serving at
the request of the corporation as a director, officer, partner, cmployce or agent of another corporation,
partaership, joint venture, trust or other enmterprisc, against expenses (including attorney’s fces),
judgments, fines, and amounts paid in settlcment actually and reasonably incurred by him in conncclion
with such action, suit or proceeding if he acted in good faith and in a manner he reasonable belicved to

be in or not opposed to the best interests of the corporation, and, with respect 10 any criminal action or

‘proceeding, had norea sonable cause to believe thisconduct was unlawful, The termination of any action,

suit or proceeding by judgment, settlement, conviction, or upon a plea of nolo contendere or its

equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a
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fﬁi‘ manner which he reasonably believed tabcin ornotop posed to the bestinterests of the corp oration, and,

with respect to any criminal acting or proceeding, had reasonable cause to believe that bis conduct was
unlawful.

(2) Subject to the provision of subsection (4) hereof, the corporation shall indemnify any
person whowas oris a party, of :s threatened to be made a party to any threatened, pending or compleled
claim, action or suit by or in the right of the corporation to procure a judgment in its favor by reason of
the fact that he is or was a director, officer, employee or agent of the corporation, or is was scrving at the
request of the corporation as a director, officer, partoer, cmployee, or agent of another carporation,
partuncrship, joint venture, trust or other enterprise, against eXpenses (including attorney’sfces) actually
and reasonable incurred by him in connrection with the defense or setticment of such action or suitif he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the hest interest of
the corporation, ¢xcept that no ndemnification shall be made in respect of any claim, 1ssuc or matter as
to which such person shall have been adjudged to be liable for negligence or misconduct in the
performance of his duty to the corporation unless and only to the extent that the court in which such
action or suit was brought shall determine upon application that, despite the adiudication of hability, but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which such court shall dcem proper.

(3) To the extent that a director, officer, employce or agent of the corporation has heen
successful on the merits or otherwise in defense of any action, suit or proceedings referred toin subscclion
(1) or (2) of this scction, or in defense of any claim, issue or matter therein, he shall be indemnified
against expenses (including attorney’s fees) actually and reasonably incurred by bim in connection
therewith, notwithstanding that he has not been successful on any other claim, issne or maticrinany such
action, suit nf procecedings.

(4) Anyindemnification under subsection (1) or (2) shall (unless ordered by a court)} bemadce
by the corporation only as authorized in the specific case upon a delermination that indemnification of

the dircector, officer, cmployee or agent is proper in the circumstances because he has met the applicable
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standard of conduct scl forth in subsection (1) or (2), as the casc may be. Such determination shall be
made by the Board of Directors by a majorily vole of a quorum consisting of directors who were not
parties to, or whao have been wholly cuccessful on the merits ot otherwise with respect 1O such claim,
action, suit or procceding, of if such a quorum of disinterested dircelors 8O directs, by independenl lepal
council in a written opinion, Of by the shareholders.

(5) Expenses (including attorney’sfees) . wcurred indefendingacivilor criminalclaim,action,
suit or procecding may be paid by the corporation in advance of the final disposition of such claim, action,
suit, or procecding as authorized in the manner provided in the preceding subsection (4)upon receipt of
ap undertaking by or on behalf of the director, officer, employce or agenl to repay such amount if and to
the extent it shall ultimately be determincd that heisnot entitled to be indemnificd by the corporalion as
authorized in this section.

(0) The indemnification provided by this section shall not be deemed exclusive of, and shall
be in addition to, any other rights to which thosc indemnified may be cotitied under any statutc, rule of
law, provision in the corporation’s certificate of incorporation, by-law, agreement, vote of sharcholders
or disinterested directors of otherwise, both as toaction i1 his official capacity and aslo action in another
capacity while holding such office, shall continue as to a person who has ceased Lo bc a director, officer,
employce or agent and shall inure to the benefit of the heirs, exeeutors and administrators of such a
person.

(7) The corporation shall havethe powerio purchase and maintain insurance on behalf of any
person who .« or was a director, office, employee or agent of the corporation, Or 18 0f Was serving at the
request of the corporation as a director, officer, partncr, employee or ageol of another corporation,
partncrship, joint venture, trast of other enterprisc, aganst any <uch liability asserted against him and
incurred by him 1n any such capacity, oF arising out of his status as such, whether or not the corporation

would have the power to indemnify him against such liability under the provision of this section.
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IN WITNESS WHEREQF, thc undersigned incorporators have hereuato subscribed their

-. . i L i 3 /
signatures to this Certificatc of Incorporation this day o 77, 1990.

M -'M’rﬁ(—rﬁ‘/a"’L' u‘i-"i_
John C. M "fcrs, Il UT
I .

1’

L

Frank Vincent Simonctti

fo

ia Parker Bryan

This instrument was prepared by:
Bradford W, Botcs

4518 Valleydale Road

Suite 2(11

Birmingham, Alabama 35242
(205) 995-8588
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OFFICE OF THE SECRETARY OF STATE
State of Alabama

PERRY A. HAND
SECHRETARY OF STATE

NAME RESERVATION CERTIFICATE

FOR

U. 3. Research, Inc.

I, Perxry A. Hand, Secretary of State of the State of Alabama,
having custody of the Great and Principal Seal of said state, do
hereby certify that pursuant to the provisions of Section
10-2A-26, Code of Alabama 1975, based upon an examination of the
corporation records on file in this office, the corporate name
"U. S. Research, Inc." is reserved as available.

This domestic corporation name is proposed to be incorporated in
Shelby County and is for the exclusive use cof Lori McDonald, 4518
Valleydale Rd., Birmingham, AL 35242 for a period ¢f one hundred
twenty days beginning July 2, 1990 and expiring October 31, 1990.

IN TESTIMONY WHEREQOF, 1 have
hereunto set my hand and affixed
- the Great Seal of the State, at
the Capitol, in the City of
Montgomery, on July 2, 1990.

I
e VT

-
) -
~- -
v c.an '
- |.:_- :'—; -."I .”"? » [

Perry A. Hand
Secretary of State
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CERTIFICATE OF INCORPORATION
OF
; U.S. RESEARCH, INC.
x
ﬁ The undersigned, as Judge of Probate of SHELBY County,
2 Siate of Alabama, hereby certifies that duplicate originals of Artictes of Incorporation for the
@! incorporation of U.S. RESEARCH, INC, , duly
C:; signed pursuant to the provigions of the Alabama Business Corporation Act, have been
Eb received in this office and are found to conform to law.
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ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the authority

vested in him by law, hereby issues this Certificate of Incorporation of

U.S. RESEARCH, INC, , and attaches

hereto a duplicate original of the Articles of Incorporation.

GIVEN Under My Hand and Official Seal on this the 16th day of
. JULY 19 _90
- '. g BRI - I udge of Probate
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