s (038 e 523

.o
Y I:?ﬂt T
L T 1| I T

11111

336
ARTICLES OF INCORPORATION

OF
SDL ENTERPRISES, INC.

For the purpose of forming a corporation wnder the Alabama Business
Corporation Act and any act amendatory thereof, supplementary thereto or
substituted therefor (hereinafter referred to as the “Act"), the undersigned does
hereby sign and adopt these Articles of Incorporation, and, upon the filing [or record
of these Articles of Incorporation in the Office of the Judge of Probate of the county
in which the initial registered office is established under Article YV hereof, the
existence of a corporation (hereinafier referred to as the "Corporation™), under the
name sef forth in Article I hereof, shall commence.

ARTICLE 1.

NAME
1.1 The name of the Curpuraiiﬂn shall be SDL Enterprises, Inc.

AR’];.‘ICLE IL.

‘BRI * D TI

2.1 The duralion of the Curp&mtiﬂn shall be perpetual.

ARTICLE 11l.
PURPOSLS, OBJECTS AND POWERS

3.1 The purposes and objects and powers of the Corporation are:

(a) To engage in any lawful husiness, act or activily for which a
corporation may be organized under the Act, il being the purpose and intent of Lhis
Article I Lo invest the Corporation with the broadesl purposes, objects and powers

Jawfully permitied a corporation formed under the Act.

) Without, Jimiting the scope and generalily of the foregoing, to engage in
the husiness of owning and operating lanndry lacilities and in any other husiness
direetly or indireelly related Lherelo.

(¢) To have and fo exercise any and all of the powers specifically granted
in the business corporation laws of the State of Alabama, none of which shall be
deemed to he inconsistent with the nature, character or ohject of the Corporalion and
none of which are denied Lo it by these Arlicles of Incorporation.
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ARTICLE IV,

' | CAPITAL STOCK

4.1 The aggregate number of shares of capital stock which the Corporation
shall have authority to issue shall be 1000 shares of the par value of $1.00 per share.

ARTICLE V.

REGISTERED OFFICE AND REGISTERED AGENT;

5.1 The location and mailing address of the initial reg’istered office of the
Corporation shall be 301 County Road 32, Wilsonville, Alabama 36186.

5.2 The initial registered agent at such address shall be William Dupree.

5.3 The principal office of the Corporation in the State of Alabama shall
be 301 County Road 32, Wilsonville, Alabama 35186.

ARTICLE VL.

INITIAL BOARD QF DIRECTORS

6.1 The number of directors constituting the initial Beard of Directors
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shall be three (3).

6.2 The names and addressesi of the persons who are Lo serve as directors
until the first annual meeting of shareholders or until their successors be elected and
qualily are:

DIRECTORS ADDRESS
. Robert Stewart 1004 Southern View Drive North
Lafayette, Indiana 47305
Thomas D. Livingston P. O. Box 8228
Rocky Mount, North Carolina, 27804
William Dupree 301 County Road 32

Wilsonville, Alabama 35186
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ARTICLE VIL
INCORPORATOR
7.1 The name and address of tlhe incorporator is:
NAME ADDRESS
William Dupree Sﬁl County Road 3‘2

Wilsonville, Alabama 35186

ARTICLE VIII
INTERNAL AFFAIRS

8.0 The following provisions for the regulation of the business and for the
conduct of the affairs of the Corporation, the directors and the shareholders are
hereby adopted:

8.1 The initial bylaws of the Corporation shall be adopted by the
sharecholders. The power to alter, amend, or repeal the bylaws or adopt new bylaws
shall be vested in the Board of Directors and the shareholders, or either of them,
which power may he exercised in the manner and to the extent provided in the hylaws,
provided, however, that the Board of Dircctors may nol alter, amend or repeal any
bylaw establishing what constitules a quorum at shareholders' meetings or which was
adopted by the shareholders and specifically provides that it cannot be allered,
amended or repealed by the Board of Directors, The bylaws may contain any
provisions for Lhe regulation of the husiness and for the conduct of the affaics of the
Corporation, the directors and shareholders nol inconsisltenl wilh the Aecl or these
Articles of Incorporation.

8.2 The businéss and affairs of the Corporation shall he managed by the
Board of Directors. The number of directors comprising the initial Board of Directors
shall be the number of persons listed as directors in Article VI hereof. Therealter,
the number of directors of the Corporation shall be fixed from time to time by the
bylaws, or, in the absence of a bylaw fixing the number of directors, the number of
directors shall be the same as the number comprising the initial Board of Directors.
The number of directors may be increased or decreased from time to lime by
amendment to the bylaws, provided that the Board of Directors shall consist of not
less than one natural person, and that no decrease shall have the effect of shorteping
the term of any incumbent director.

8.3 Any contract or other transaction which is fair and reasonable to the
Corporation between the Corporation and one or more of its directors, or between the
Corporation and any firm of which one or more of its directors are members or
employees, or in which they are financlally interested, or between the Corporation
and any corporalion or associalion of which one or more of ils directors uare
shareholders, members, directors, officers, or employees, or in which they are
financially interested, shall be valid for all purposes, notwithstanding the presence of
the director or directors at the meeting of the Board of Directors of the Corporation
or any commitlee thereof that acts upon, or in reference to, the contract or
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of Directors or such committee, as the ecase may be, and the Board of Directors or
such committee shall, nevertheless, authorize or ratify the contract or transaction or
the fact of such relationship or interest is disclosed to the shareholders entitled to
vote and they authorize, approve or raltify such contract or transaclion by vole or
written consent. The interested director or directors shall not be counted in
determining whether a quorum is present and shall not be entitled to vote on such
authorization or ratification. This section shall not be construed to invalidate any
contract or other transaction that would otherwise be valid under the common and
statutory law applicable to it. Each and every person who may become a direclor of
the Corporation is hereby relieved from any liability that might otherwise arise by
reason of his eontracting with the Corporation for the henefit of himself or any firm
or corporation in which he may be in any wise inlerested. -

8.4 (a) The Corporation shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed claim,
action, suit or proceeding, whether civil, criminal, administrative or investigative,
including appeals (other than an actien 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 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 attorneys' fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him in
connection with such elatm, action, suit or proceeding if he acted in goed faith and in
a manner he reasonably believed to be in or not opposed to the besl interests of the
Corporation, and, with respect to any eriminal action or proceeding, had no
reasonable cause to believe his conduct was unlawful. The terminalion of any claim,
action, suit or proceeding by judgment, order, 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 manner whieh he reasonably helieved to he in
or not opposed to the best interests of the Corporation, and, with respect Lo any
criminal action or proceeding, had reasonable cause to believe that his conducl was
unlawful.,

(h) The Corporation shall indemnify any person who was or is a party or is
(hreatened Lo be made a party Lo any threatened, pending or completed claim, aclion
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 or was serving at the request of the Corporation as a direclor,
officer, partner, employee or agent of another corporation, parinership, joint venlure,
trust or other enterprise against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection with the defense or settlement of such
acLion or suit if he acted in good faith and in a manner he reasonably helieved to be in
or not opposed to the best interests of the Corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as (o whiclh
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 Lhat the
court in which such action or snit was brought shall determine upon application that,
despite the adjudication of liability but in view of all eircumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which such
court shall deem proper.
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, () To the extenl that a director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise in defense of any action,
suil or proceeding referred to in subsections (a) and (b), 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 therewilh,
notwithstanding that he has not heen successful on any other claim, issue or matter in
any such action, suit or proceeding.
L

(d) Any indemnification under subsections (a} and () (unless ordered by a
court) shall be made by the Corporation only as authorized in ihe specilic case upon a
determination that indemnification of the director, officer, employee or agent is
proper in the eircumstances because he has met the applicable standard.of conduct
set forth in subsections (a) and (b). Such determination shall be made (1) by the Board
of Directors by a majority vote of a quorum consisting of directors who were not
parties {o, or who have been wholly suceessful on the merits or otherwise with respect
Lo, such claim, action, suit or proceeding, or (2) if such a quorum is not obtainable, or
even if obtainable a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion, or (3) hy the shareholders. .

(e) Expenses (including attorneys' fees) incurred in defending a eivil or
ceriminal clabm, aetion, suit or proceeding may be paid by the Corporation in advance
of the final dispoesition of such claim, aetion, suit or proceeding as authorized in the
manner provided in subsection (d} upon receipt of an undertaking by or on behall of
the director, officer, employee or agent to repay such amount if and to the extent
that it shall ultimately be determined that he is not entitled Lo be indemnified by the
Corporation as authorized in this Section,

(f} The indemnification authorized Ly this Section shall not be deemed
exclusive of and shall be in addition to any other rights to which those indemnified
may be entitled under any statute, rule of law, provision of articles or cerlificate of
incorporation, bylaw, agreement, vote of shareholders or disinteresied direclors or
otherwise, bolh as to action in his official capacily and as to gection in another
capacity while holding such office, and 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.

(g) The Corporation shall have power to purchase and maintain insurance
on behulf of any person who is or was & 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 any liability asserted against him and incurred by him
in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power Lo indemnify him against such liability under the
provisions of this Section.

8.5 The Corporation reserves the right from time to time to amend, alter
or repeal each and every provision contained in these Articles of Incorporation, or to
add one or more additional provisions, in the manner now or hereafter preseribed or
permnilted by the Act, and all rights conlerred upon shareholders at any time are
granted subject to this reservation,

B o . . "



li LN IN TESTIMONY WHEREOF, witness

incorporator on this the bff., day of _Apa | , 1989

This instrument preparéd by:

Patirick D. Seiter -

Cabaniss, Johnston, Gardner,
Pumas & O'Neal

1800 First National-Southern
Natural Building

Birmingham, Alabama 35203
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the hand of the undersigned

William Dupree
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ABAMA

I, Glen Browder, Secretary of State, of the State of
Alabama, having custody of the Great and
Principal Seal of said State, do hereby certify ...

pursuant to the provisions of Section 10-2A-26, Code of Alabama 1975, the corporate

name SDL, Enterprisea, Inc. ‘ is reserved

as available based only upon an examination of the corporation records on file in

this office for the exclusive use of SDL Enterprises, 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 corporation was or is proposed to

be incorporated is SHELBY . 1 further certify that as set out in the

application for reservation of corporate name, the Secretary of State's office does
not asgume any respensibility for the avallability of the corporate name requested

nor for any duplication which might occur.

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.

~January 17, 1989 - expires 5-18-89

- Date ?74% %fﬂ‘\

FAL

Glen Browder Secretary of State
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CERTIFICATE OF INCORPORATION
OF

SDL_ENTERPRISES, INC,

The undersigned, as Judge of Probate of SHELBY County,

State of Alabama, hereby certifies that duplicate originals of Articles of Incorporation for the

. . SDI, ENTERPRISES, INC.
incorporation of R r 1 , duly

signed pursuant to the provisions of the Alabama Business Corporation Act, have been
received in this office and are found to conform to law.

ACCORDINGLY the undersigned, as such Judage of Probate, and by virtue of the authority

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

. 8DL. ENTERPRISES, INC,

, and attaches
hereto a duplicate original of the Articles of Incorporation.

GIVEN Under My Hand and Offigial Seal on this the 6th day of

April , 19 89 ir

STATE OF ALA. SHELY :; Z
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