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ARTICLES OF INCORPORATION
OF

JOHN W. EVERAGE § ASSOCIATES, INC.

The undersigned, for the purpose of forming a corporation
under the Alabama Business Corporation Act, hereby adopt the

following articles of incorporation:

ARTICLE ONE

D

(x> The name of the corporation is John W. Everage § Associates,
B

E Inc.
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. ARTICLE TWO

g

The term of existence of the corporation is perpetual.

ARTICLE THREE
The purpose or purposes for which the corporation is organized
is the transaction of any or all lawful business for which cor-
" porations may be incorporated under the Alabama Business Cor-

- poration Act.
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ARTICLE FOUR
The street address of the initial registered office of the
corporation 15 812 Riverchase Parkway W., Birmingham, Alabama
35244, The initial registered agent at such address is John

W. Everage,.

ARTICLE FIVE
The total number of shares that the corporation has authority
to issue 1s 5,000 shares of common stock of the par value of
$10.00 per share, The amﬂunf of capital stock with which the
corporation shall begin business shall be $3,000.00, consisting
of 300 shares of the cﬂﬁmnn stock of the par value of $10.00

per share.

ARTICLE SIX
The number of directors constituting the initial board of
directors of the corporation is two. The names and addresses
of the persons who are to serve as directors for the first

yedar and until their successors are elected and qualified are:

John W. Everage 812 Riverchase Parkway W.
Birmingham, Alabama 35244
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Alice D. Everage 812 Riverchase Parkway W.
Birmingham, Alabama 35244

ARTICLE SEVEN
This corporation may from time to time issue its shares of
stock for such cunsideratiup (but not less than par) as may
be fixed from time to time by the board of directors and may
receive payment thereof, 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,
the judgment of the board of directors as t¢ the value of
such labor, personal property, or real property shall be con-
clusive. Any and all shares s¢ issued for which the considera-
tion so fixed shall have been paild or delivered shall be deem-
ed fully paid stock and shall not be liable to any further
call or asséssment thereon, and the holders of such shares

shall not be liable for any further payment in respect thereof,

ARTICLE EIGHT
This corporation may, from time to time, lawfully enter into
any agreement to which all, or less than all, the holders of

record of the issued and outstanding shares of i1ts capital
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stock shall be parties, restricting the transfer of any or all
shares of its capital stock represented by certificates there-
for upon such reasonable terms and conditions as may be approvcd
by the board of directors of this corporation, provided that
such restrictions be stated upon each certificate represent-

ing such shares.

ARTICLE NINE
The bylaws of the corporation shall contain provisions for
the regulation and management of the affairs of the corpora-
tion not inconsistent with any provisions of the articles
of incorporation, and not inconsistent with the laws of the
State of Alabama. The initial bylaws of the corporation
shall be adopted by the stockholders. The bylaws of the cor-
poration shall be subject to alteration, amendment or repeal,
and new bylaws may be adopted by the affirmative vote of the
holders of a majority of the shares of the common stock present
in person or by proxy at any annual or special meeting of the

stockholders entitled to vote thereat, a quorum being present.

No amendment decreasing the number of directors shall have the

effect of shortening the term of any incumbent director. The
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bylaws may also be amended in the interim between stockholders'
meetings by a majority vote of the board of directors, pro-
vided, however, that the board of directors may not alter,
amend or repeal any bylaw establishing the number of directors,
the number of directors constituting a quorum at a meeting of
the board of directors, the time or place of stockholders’

meetings, or what constitutes a quorum at such stockholders'

meetings.

ARTICLE TEN
The corporate powers shall be exercised by the board of direc-
tors, except as otherwise provided by statute or by these
articles of incorporation. Any action required or permitted
to be taken at any meeting of the board of directors or any
committee thereof may be taken without a meeting, if prior to
such action a written consent thereto is 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 proceedings
of the board or committee. In furtherance and not in limita-

tion of the powers conferred by statute, the board of directors

is expressly authorized to fix and determine and to vary the




amount of working capital of the corporation, to determine the
date or dates for the declaration and payment of dividends,
and to direct and determine the use and disposition of any
surplus or net profits over and above the capital stock paid
in. The corporation may, in its bylaws, confer powers upon
its board of directors in addition to the foregoing, and in
addition to the powers and authorities expressly conferred

upon directors by statute.

ARTICLE ELEVEN
(A) Subject to the provisions of subsection (D) hereof, the

corporation shall indemnify any person who was or is a party,
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or is threatened to be made a party, to any threatened, pend -
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ing 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 cor-
poration), by reason of the fact that he is or was a director,
officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director,

officer, partner, employee or agent of another corporation,

partnership, joint venture, trust or other enterprise, against




eipeﬂses (including attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasnnab1y1incurred

by him in connection with such action, suit or proceeding if
he acted in good faith and in an manner he reasonably believed
to be in or not opposed to the best interests of the corpora-
tion, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his conduct was unlawful.
The termination of any action, suit or proceeding by judgment,

order, settlement, conviction or upon a plea of nolo contendere

ggkr its equivalent, shall not, of itself, create a presumption
{"‘-—
csthat the person did not act in good faith and in a manner

which he reasonably believed to be in or not opposed to the

| D
| o\2
i best interests of the corporation, and, with respect to any

criminal action or proceeding, had reasonable cause to believe

800K

that his conduct was unlawful.

(B} Subject to the provisions of subsection (D) hereof, the
corporation shall indemnify any person who was or is a party,
or 1s threatened to be made a party, to any threatened, pending

or completed claim, action or suit by or in the right of the

corporation to procure a judgment in its favor by reason of
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the fact that he is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, partner, employee
or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses (including attorney's
fees) actually and reasonably incurred by him in connection
with the defense or settlement of such action or suit if he
acted in good faith and in a manner he reasonably believed

to be in or not opposed to the best interests of the corpora-
tion, except that no indemnification shall be made 1in respect
of any claim, issue 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, de-
spite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reason-
ably entitled to indemnity for such expenses which such court

shall deem proper.

(C) To the extent that a director, officer, employee or agent

of the corporation has been successful on the merits or other-
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wise in defense of any action, suit or proceeding referred to
iﬁ Eufsectinn (A) or (B) of this Article, or in defense of
any claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection therewith, notwith-
standing that he has not been successful on any other clainm,

issue or matter in any such action, suit or proceeding.

(P} Any indemnification under subsection (A) or (B) shall
(unless ordered by a court) be made by the corporation only
as authorized in the specific¢ case upon a determination that
indemnification of the director, officer, employee or agent
1s proper in the circumstances because he has met the appli-
cable standard of conduct set forth in subsection (A) or (B),
as the case may be. Such determination shall be made (1) by
the board of directors by a majority vote of a quorum consist-
ing of directors who were not parties to, or who have been
wholly successful on the merits or otherwise with respect to,
such claim, action, suit or proceeding, or (2) if such a

quorum is not obtainable, or, even if obtainable, if a quorum

~of disinterested directors so directs, by independent legal

counsel in a written opinion, or (3) by the stockholders.

._".'"._ -'-'II.I
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(E) Expenses {including attorneys' fees) incurred in defend-
ing a civil or criminal claim, action, suit or proceeding may
be paid by the corporation in advance of the final disposition
of such claim, action, suit or proceeding as authorized in the
manner provided in the preceding subsection (D) upon receipt
of an undertaking by or on behalf of the director, officer,
employee or agent to repay such amount if and to the extent

it shall ultimately be determined that he is not entitled to

be indemnified by the corporation as authorized in this article.

(F} The indemnification provided by this article shall not

be deemed exclusive of, and shall be in addition teo, any other
rights to which those indemnified may be entitled under any
statute, rule of law, provision in the corporation's articles
of incorporation, bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in his
official capacity and as to action in another capacity while
holding such office, shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall

inure to the benefit of the heirs, executors and administrators

of such a person,.

-10-



¢ (G) 'The corporation shall have the power to purchase and main-
tain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a diréctnr,
officer, partner, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against
any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, ﬁhether
or not the corporation would have the power to indemnify him

agalnst such liability under the provisions of this article.

ARTICLE TWELVE
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No contract or other transaction between this corporation and

! any person, firm, association or c¢orporation and no other act

BOOK

of this corporation shall, in the absence of fraud, be invali-
dated or in any way affected by the fact that any of the direc-
tors of the corporation are, directly or indirectly, pecuniarily
or otherwise interested in such contract, transaction or other
act, or related to or interested in (either as director, stock-

holder, officer, employee, member of otherwise) such person,

-

firm, association or corporation. Any director of the cor-

~11-
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poration individually, or any firm or association of which any
director may be a member, may be a party to, or may be pecu-
niarily or otherwise interested in, any contract or transaction
of the corporation, provided that the fact that he, individually,
or such firm or association is so interested, shall be dis-
¢losed or known to the board of directors or a majority of the
members thereof as shall be present at any meeting of the board
of directors, or of any committee of directors having the powcrs
of the full board, at which actiﬁn upon any such contract,
transaction or other act is taken; and if such fact shall be

$0 disclosed or known, any director of this corporation so
related or otherwise interested may be counted in determining
the presence of a quorum at any meeting of the board of
directors, or of such committee, at which action upon any such
contract, transaction or act shall be taken, and may vote
thereat with respect to such action with like force and effect
as if he were not so related or interested. Any director of

the corporation may vote upon any contract or other trans-
action between the corporation and any subsidiary or affilia-
éed corporation without regard to the fact that he is also a

director of such subsidiary or affiliated corporation.
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ARTICLE THIRTEEN

The names and addresses of the incorporators are:

John ¥. Everage 812 Riverchase Parkway W,
Birmingham, Alabama 35244

Alice D. Everage 812 Riverchase Parkway W,
Birmingham, Alabama 35244

WE, THE UNDERSIGNED, have subscribed our names this the

s® day of Veeoder , 1982.

= John W. Everage, Incorpbrator
)
o\ .
T Coon
ac LLLh“tﬂg, }&b- é:”t{ﬂﬁ
Eg Alice D. Everage, Incorporatpr

v
This instrument was prepared by Alec Jones whose address

is 2148 Bailey Brook Drive, Birmingham, Alabama 35244,
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StATE OF ALABAMA

I, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal
of said State, do hereby certify  chat pursuant to the provisions

of Section 10-24-26, Code of Alabama 1975, the corporate name

John W. Everage & Assoclates, Inc.

is reserved as available based only upon an examination of the corporation records

on file in this office for the exclusive use of John W. Everape & Associates, Inc.

for a period of one hundred twenty days from this date. In the case of a domestic
corporation, the name of the county in which the corperation was or 1s proposed to

be incorporated is Shelby . I further certify that as set out in

the application for reservation of corporate name, the Secretary of State's
office does not assume any responsibility for the availability of the corporate

name requested nor for any duplication which might occur.

e _B03 _234-1%?98 S

In Testimony Whereof, | have hereunto

set my hand and affixed the Great Seal of the
State, at the Capitol, in the

City of Montgomery, on this day.

November 3 1982 - expires 3-31-83
Date /

.||l',"‘ ¥
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Don Slﬂgclmdn Secrcraw ot State
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CERTIFICATE OF INCORPORATION

OF
JOHN 0], EVERAGE § ASSOCTATES ¢ 1INC.
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? The undersigned, as Judge of Probate of _SHELBY -.County, State of Alzbama, *
- h*' hereby certifies that duplicate originals of Articles of Incorporation for the incorporction of @
E ﬁ, - JOHN 0, EVERAGE & ASSOCTATES, INC, , duly signed ¢
"; ||f pursuant to the provisions of Section 64 of the Alabama Business Corporation Ac: have 4
E’:?I T been received in this office and are found to conform to law. 9

ACCORDINGLY the undersigned, as such.Judge of Probate, and by virtue of the

R1)%F
-l

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

JOHN (¢, EVERAGE § ASSOCTATES , INC. | , and aaches

hereto a duplicate original of the Articles of Incorporation.

2“ GIVEN Under My Hand and Official Seal on this the bih day of

DECEMBER ,19_ g2
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