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This instrument was prepared by:

J. Richard Duke, Esq. |

Sadier, Sullivan, Sharp & Stutts, P.C.

1100 First National-Southern Natural Building
Birmingham, Alabama 35203

STATE OF ALABAMA

Vgl gl g

| ' SHELBY COUNTY

RESTATED ARTICLES OF INCORPORATION
| OF

; o J. F. GASKILL CO., INC,

TO THE HONORABLE JUDGE OF PROBATE IN AND FOR THE COUNTY OF
SHELBY, STATE OF ALABAMA: |

Pursuant to the provisions of Section 10-2A-166 of the Code of

Alabama, the undersigned Corporation, pursuant to a resolution duly adopted by

its Board of Directors, hereby adopts the following Restated Articles of Incorpo-

ration {referred to as "Certificate of Incorporation" at time of incorporation).

ARTICLE ONE
NAME

The name of the Corporation shall be J. F. GASKILL CO., INC.

DLER, SADLER, SULLIVAN, SHARP & STUTTS

1100 Fiea NATIoHAL - SoUuTHERN NATURAL BUILDING
’ Surre 1100

C BNMMINGHAM, ALADAMA 3%203




ARTICLE TWO

PURPOSES AND POWERS

Section 2.1 The purposes for which the Corporation is organized are

as follows:

(a) Primary purposes. To act as a manufacturer's
representative to sell, order, store, warehouse
and solicit orders. for, automatic controls, con-
trol valves, and all other hardware for pipe
lines, process plants, gas distribution systems,
power plants and other control uses.

(b) Ancillary purposes.: To do everything neces-
sary, proper, adwsable or convenient for the
accomplishment of 'the foregoing purposes and
to do iail other things incidental to them or con-
necteH with them that are not forbidden by the
Act, by other law; or by these Articles of
Incorporation,

Section 2.2 Powers. The Corporation, subject to any specific

- written limitations or restrictions imposed by the Act or by these Articles of

~Incorporation, and solely in furtherance of but not in addition to the limited

. purposes set forth in Section 2.1 of this Article, shall have and exercise the

following powers:

(a) Statutory powers. To have and exercise all the
powers specified in the Act.

(b) Capacity to act. To have the capacity to act
possessed by natural persons.

(c) Officers, agents and employees and their
compensation. To elect or appoint officers and
agents and to hire employees; to define their
duties; and to fix their compensation.

(d) Agency. To act as agent or representative for
any domestic or foreign corporations, associa-
tions, partnerships, individuals or other entities.
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(e)

(f)

(2)

(h)

(i)

Dealing in real property. To acquire (by purchase,
exchange, lease, hire or otherwise), hold, own,
improve, manage, operate, let as lessor, sell,
convey or mortgage, either alone or in conjunc-
tion with others, real estate of every kind,
character and description whatsoever or any
interest therein,

Dealing in persuna] property, generally. To ac-

quire {by purchase, exchange, lease, hire or other-
wise), hold, own, manage, operate, mortgage,
pledge, give as sedurity, exchange, sell, deal in
and dispose of, either alone or in conjunction with
others, personal prbperty, tangible or intangible,
and icommodities 1':f every kind, character and
description whatsogver or any interest in them,

| |
Deaﬂng in_securities, generally. To purchase,

take, receive, subscribe for or otherwise acquire,
own, hold, vote, use, employ, sell, mortgage, lend,
pledge or otherwise deal in and dispose of shares,
bonds, notes, debentures or other interests in, or
obligations of, othdr domestic or foreign corpora-
tions, associations, partnerships, individuals or
other entities, incléding direct or indirect obliga-
tions or other securities of the United States or of
any other government, state, territory, govern-
mental district or municipality or of any instru-
mentality of them.

Dealing in_its own shares. To purchase, take,
receive or otherwise acquire, hold, own, pledge,
transfer or otherwise dispose of the shares of the
Corporation in the manner and to the extent
permitted by the Act and these Articles of Incor-
poration, but not to purchase or make payment
for its own shares at a time when the Corporation
is, or such purchase of payment would render it,
unable to pay its debts as they become due In the
usual course of its business.

Dealing in charters, licenses and memberships.
To acquire (by aplication, assignment, purchase,
exchange, lease, hire or otherwise), hold, own,
use, license, lease, sell, convey or mortgage,
either alone or in conjunction with others, the
absolute or any partial or qualified interest in and




to charters, franchises, licenses, permits (whether
indeterminate or otherwise), certificates of con-
| i venience and neccessity, certificates of authority,
' | memberships, scats on commodity and other ex-
changes and other authorizations, including but
without limiting the generality thereof, authori-
zations and licenses to conduct public warehouses
for commodities or other personal property of all
kinds under the provisions of any applicable
federal and state laws.

() Dealing in inventions, copyrights and trademarks.
To acquire (by application, assignment, purchase,
exchange, lease, hite or otherwise), hold, own,
use, license, lease and sell, either alone or in
conjunction with utIJpers, the absolute or any par-
tial or qualified interest in and to inventions,
improvements, lettets patent and applications for
them,. licenses, formulas, privileges, processes,
copyrights and applicatiuns therefor, trademarks
and applications for: them, and trade names and
applications for then,

|

(k) Dealing in goodwill. To acquire (by purchase,

exchange, lease, hi:Le or otherwise), hold, own,

use, assign, lease, sell, convey or mortgage, either
alone or in conjunction with others, the rights,
property and business of any domestic or foreign
corporations, assuc?isatinns, partnerships, indi-
viduals or other entities,

_. """_'_'_Eﬁ_mﬁ'ﬁﬁtaggm I

(1)  Enter into prefit  sharing arrangements and
partnerships. To enter into any lawful arrange-
ment for sharing profits, union of interest, recip-
rocal assoclation or cooperative association with
any domestic or foreign corporations, associa-
tions, partnerships, individuals or other entities,
and to enter into any general or limited partner-
ship.

:f (m) Establishing deferred compensation plans. To pay
pensions and establish pensions plans, pension
trusts, profit sharing plans, stock bonus plans,
stock option plans and other incentive plans for
. any or all of its directors, officers and employees.
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(n)

(o)

{p)

(q}

(r)

(s)

(t)

Contracts. To enter into, perform, terminate and

rescind contracts and other agreements.

Guaranties. To make any guaranty respecting

stocks, dividends, securities, indebtedness, inter-
est, contracts or other obligations created by any
domestic or foreign corporations, associations,
partnerships, individuals or other entities.

Borrowing funds. To borrow or raise monies irom
time to time, without limit as to amount; 1o
execute, accept, endorse and deliver, as evidence
of sich borrowing, all kinds of securities, includ-
ing but without limiting the generality thereof,
promissory notes, drafts, bills of exchange, bonds,
debentures and other negotiable or nonnegotiable
instruments and evidences of indebtedness; and to
secure the payment and performance of the obli-
gations thereunder by mortgage on, pledge of, or
other security inte*est in the whole or any part of
the assets of the: Corporation, whether at the
time owned or afterward acquired.

Loans of funds, geperally. To lend money for its
corporate purpuses*, invest and reinvest its funds
from time to time, and take and hold any property
as security for theipayment of funds so loaned or
investeds but to inake no loans secured by the
shares of the Corpdration.

Donations. To make donations for the public
welfare or for charitable, scientific or educa-
tiohal purposes; and in time of war to make
donations in aid of war activities.

Consolidating or merging. To consolidate or
merge, before or after the completion of its
works or plants, in the manner provided by the
Act with any other foreign or domestic corpora-
tion or corporations,

Ancillary powers. To have and exercise all
powers necessary or convenient to effect its pur-
poses.




Section 2.3 Construction of powers. Each of the foregoing clauses

of Section 2,2 of this Article shall not be construed as purposes but shall be

. construed as independent powers; and the matters expressed in each clause shall
not, unless otherwise expressly provided, be limited by reference to or inference
from the terms of any other clause of Section 2.2. The enumeration of specific

. powers shall not be construed as limiting or restricting in any manner either the

meaning of general terms used in any of these clauses or the scope of the general
i .

| é"‘ powers of the Curpuratic}n created by them; nor shall the expression of one thing

. Ly | in any of these clauses be¢ deemed to exclude another not expressed, although it be
|- : !

| d"".') of like nature,

i q:\l | Section 2.4 Carrying out of purposes and exercise of powers in any
i§ jurisdiction. The Corporation may r::arry out it5 purposes and exercise its powers
= |

in any state, territory, district or possession of the United States or in any foreign

country to the extent that these purposds and powers are not forbidden by the law
. of the state, territory, district or possession of the United States or by the foreign
country; and it may limit the purpose or purposes that it proposes to carry out or
the powers it proposes to exercise in any application to do business in any state,
| territory, district or possession of the United States or foreign country.,

Section 2.5 Direction of purposes and exercise of powers by

; directors. The Board of Directors, subject to any specific written limitations or
’ restrictions imposed by the Act or by these Articles of Incorporation, shall direct
the carrying out of the purposes and exercise the powers of the Corporation

without previous authorization or subsequent approval by the shareholders of the

Corporation.




i Section 2.6 Limiting provisions. Nothing contained in this Article

shall be construed to authorize the Corporation to engage in the business of bank-

ing or insurance.

ARTICLE THREE

PERIOD OF DURATION

Section 3.1 Duration. The period of duration of the Corporation is

perpetual.

Section 3.2 Corporation as separate entity. The Corporation shal!

. ' continue as a separate éntity independent of its shareholders and notwithstanding

&7 the death, insanity, incompetency, conviction for felony, resignation, withdrawal,

El transfer of ownership uﬂ shares, retirement or expulsion of any one or more of the
| E&: shareholders, the transf?er of shares to any new shareholder or shareholders, or the
_ happening of any event which under tlhe law of the 5tate of Alabama and under
§; like circumstances would work a disselution of a partnership. No shareholder of
the Carporation shall have the power to dissolve the Corporation by his indepen-

dent act of any kind.

Section 3.3 Dissolution of Corporation. Upon the dissolution of the

Corporation, the Board of Directors, as trustees of the property of the Corpora-

; tion, shall apply the assets first to the payment of debts of the Corporation and

secondly to the holders of the stock pro rata.

RIGHT OF CORPORATION TO ISSUE ITS SHARES

; ARTICLE FOUR

Section 4.1 Issuance of shares. The Corporation may from time to

time issue its shares of stock for such consideration (but not less than par) as may
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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 prupérty. In the absence of actual fraud in the transaction, the
judgment of the Board of Directors as to the value of such labor, personal
property or real property shall be conclusive. Any and all shares so issucd for
which the consideration so fixed shall have been paid or delivered shall be deemed
fully paid stock and shall not be liable to any further call or assessment thereon,

and the holders of such shares shall not be liable for any further payment in

respect thereof,

Section §.2 Authcrized:shares. No holder of any stock of this
Corporation shall be entitled as of rigﬂt to purchase or subscribe for any part of
the authorized but unissued stock of this Corporation.
ARTIdLE FIVE
REGISTERED OFFICE AND REGISTERED AGENT

The location and mailing address of the registered office of the
Corporation in the state of Alabama is P. O. Box 185, Highway 31, Pelham,

Alabama 35124, and the name of its registered agent at such address is JOSEPH
F. GASKILL, JR.

ARTICLE SIX

AUTHORIZED SHARES

Section 6.1 Authorized shares. The total number of shares which

the Corporation shall have authority to issue shall be Four Thousand (4,000) shares

of common stock of the par value of One Dollar (51.00) per share. Each

shareholder may have his or her share issued {(a) in his or her individual name, or



(b) in the narnes of two or more persons as joint tenants with right of survivorship
and not as tenants in common, or {¢) as tenants in common.

Section 6.2 Method of voting. At any meeting of the shareholders,

each holder of the capital stock of the Corporation shall have one (1) vote for

cach such share of stock held by him.

Section 6.3 Cancellatign of nonvoting preferred shares. The One

Thousand (1,000) shares of nonvoting preferred stock previously reacquired by the
Corporation are hereby canceled.
ARTICLE SEVEN

PROVISIONS FOR REGULATION OF THE INTERNAL AFFAIRS
OF THE CORPORATION

Section 7.@1 By-Laws. Ehmended and completely restated By-Laws

shall be adopted by thé sharehnlders.i The By-Laws of the Corporation shall be
subject to alteration, amendment or riepeal, and new By-Laws may be adopted by
the affirrmative vote of the holders of a majority of the shares of the capital stock
present in person or by proxy at any annual or special meeting of the shareholders
and entitled to vote thereat, a quorum being present. No amendment decreasing
the number of directors shall have the effect of shartening the term of any
incumbent director. The By-Laws may also be amended in the interim between
shareholders' meeting by a majority vote of the Board of Directors; provided,
however, that the Board of Directors may not alter, amend or repeal any By-Law
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 shareholders'

meetings, or what constitutes a quorum at such shareholders' meetings. The By-

Laws rnay contain any provisions for the regulation and management of the atfairs




| of the Corporation not inconsistent with the Act or these Articles of Incorpora-
i tion.

Section 7.2 Provisions for reserves. The Board of Directors shall

have power, from time to time, by resolution to create a reserve or reserves out

of its earned surplus for any proper purpose or purposes and may aboelish any such

reserve in the same manner. Earned surplus to the extent so reserved shall not be
available for the payment of dividendy or other distributions by the Corporation
except as expressly permﬁtted by the Acdt.

Section 7.3 Transaction .in which directors have an interest. Any

cnntract or other transa}ctian between the Corporation and one or more of its

3 medlo

d:recmrs, or between the Corporation and any firm of which one or more of its
dlrectnrs are members nr Emplﬂyees, of in which they are interested, or between
.  the Corporation and any corporation ur assoctation of which one or more of its

' directors are shareholders, members, directors, officers or employees, or in which

BOOX

- they are 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 that acts upon, or in reference to, the contract or transaction, and
notwithstanding his or their participation in the action, if the fact of such interest
shall be disclosed or known to the Board of Directors; and the Board of Directors
shall, ne;rertheleas, authorize or ratify the contract or transaction, the interested
| director or directors to be counted in determining whether a guorum s present
and to be entitled to vote on such autherization or ratification. This section shall
not be construed to invalidate any contract or other transaction that would

!j otherwise be valid under the common and statutory law applicable to it,
!_
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Section 7.4 Compensation of directors. The Board of Directors is

! ' authorized to make provision for reasonable compensation to its members for
their services as directors and te fix the basis and conditions upon which this
compensation shall be paid. Any director may also serve the Corporation in any

other capacity and receive compensation therefor in any form.

ARTICLE EIGHT

'POWER OF INDEMNIFICATION

Section 8.1 Right to indemnification. Subject to the provisions of
|

Section 8.4 hereof, thei Corporation ELaH indemnify any person who was or is a

party, or is threateneh to be made a party, to any threatened, pending or

completed claimn, action, suit or proceeding, whether civil, ¢riminal, adminis-

trative or inve&tigative; including appeals {other than an action by or in the right

ax 23 w406

of the Corporation), byireasan of the fact that he is or was a director, officer,
employee or agent of t:he Corporation, or is or was serving at the request of the
Corporation as a director, officer, | partner, ernployee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenscs
- (including attorneys' fees), judgmenﬁs, fines and amounts paid in settlement
actually and reasonably incurred by him in cennection with such action, suit or
proceeading 1f he acted in good faith and in a manner he reasonably believed to be
in or not opposed to the best interests of the Corporation and, with respect to any
crirminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful, The termination of any action, 51..1'1t or proceeding by judgment, order,
settlement, conviction, or upon a plea or nolo contendere or its equivalent shall

I not, of itself, create a presumption that the person did not act in good faith and in

=11-
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a4 manner which he reasonably believed to be in or not opposed to the best

Interests of the Corporation and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 8,2 Indemnification where action by or for Corporation.

Subject to the provisions of Section 8.4 hereof, the Corporation shall indemnify
any person who was or is a party, or is threatened to be made a party, 10 any

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

| | .
Corporation to procure a:judgment in it favor by reason of the fact that he is or
| i |

[ ] a i : L] - [ ]
was a director, officer, employee or agent of the Corporation, or is or was serving

Eat 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 (includir;"lg attorneys' fees) actually and reasonably incurred by

Ehim in connection with the defense or sdttlement of such action or suit if he acted

ém good faith and in a manner he reasonably believed to be in or not opposed to the
ibest interests of the Corporation, except that no indemnification shall be made in
Erespect of any claim, issue or matter as to which such person is fairly and
ireasnnably entitled to indemnity for such expenses which such court shall deem

Eprnper.

Section 8.3 Indemnification against expenses. To the extent that a

director, officer, employee or agent of the Corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in
Sections 8.1 or 8.2 of this Article, or in defense of any claim, issue or matter
therein, he shall be indemnified against expenses (including attorncys' fees)

actually and reasonably incurred by him in connection therewith, notwithstanding

~]Z=




that he has not been successful on any other claim, issue or matter in any such
action, suit or proceeding.

Section 8.4 Indemnification made where standard of conduct mezt.

Any indemnification under Sections 8.1 or 8.2 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 is
proper iIn the circumstances because he has met the applicable standard of
conduct set forth in Section 3.1 or 8.2, as the case may be. Such determination
shall be made (i} by the Board of ﬁ)irecturs by a majority vote of a quorum
consisting of direcmra; who were npt parties to, or who have been wholly
successful on the meritis or «::rthﬁ-:rw.un.,risw_wi with respect to such claim, action, sutt or
proceeding, or (ii} if su;p:h a quorum if'r not obtainable, or even if obtainable, If a
quorum of disintereatei:l directors au;directs, by independent legal counsel in a
written opinion, or {iii) by the shareholders.

Section 8.5 Expenses paid in _advance. Expenses (including attor-

neys' fees) incurred in defending 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 Section 8.4 upon receipt of an undertaking by or on behalf of the
director, oflicer, 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 Section.

Section 8.6 Indemnification provisions not exclusive. The indem-

nification provided by this Article shall not be deemed exclusive of, and shall be
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in addition to, any other rights to which those indemnified may be entitled under

i any statute, rule of law, provision in the Corporation's Articles of Incorporation,

by-law, agreement, vote of shareholders or disinterested directors or otherwise,
both as t¢ action in his official capacity and 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 bhe a director, officer, employee or agent and shall

inure to the benefit of the heirs, execumrs and administrators of such a person.
|

Section 8.7 ' Power to purchase insurance. The Corporation shall

'have the power to purchase and mamtam insurance on behalf of any person who is

or was a director, ofhcer, employee or agent of the Corporation, or is or was

serwng at the request of the Cnrpuratmn as a director, officer, partner, employee

409

t

|nr agent of another corporation, partnershlp, joint venture, trust or other

23

genterpnﬁe, against any liability asserted against him and incurred by him in any

BOOX

;such capacity, or arising out of his status as such, whether or not the Corporation
éwuuld have the power to indemnify him against such liability under the provisions
énf this Articte,

ARTICLE NINE

SUBSCRIPTION AGENT

The name and principal office address of the officer designated by

the Corporation to receive subscriptions of the capital stock of the Corporation

151

f Name Address

JOSEPH F. GASKILL, JR. Highway 31

P. O, Box 185
Pelham, Alabama 35124

_l4-
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ARTICLE TEN

DATA ABOUT DIRECTORS

Section 10.1 Board of Directors. The Board of Directors consists of

three (3} persons.

Section 10.2 Names and addresses. The names and addresses of the

persons who are to serve as directors until the annual meeting of shareholders or

until their successors shall have been elected and qualified are as follows:

Name Address

JOSEPH F. GASKILL, JR. 312 Sunset Drive
Birmingham, Alabama 35216

DIANE 1. COBB : P. O. Box 326
' Jemison, Alabama 35085

ROY F. BENNETT, JR., ' 362 Tuthill Lane
| Mobile, Alabama 36608

Section 10.3 Increase or decrease of directors. The number of

directors of the Corporation shall be not less than two {2). Subject to this
limitation, the number of directors may be increased or decreased from time to
tirne by armmendment of the By-Laws; but no decrease shall have the effect o
shortening the term of any incumbent director. In the absence of a provision in
the By-Laws fixing the number of directors, the number shall be three (3).
ARTICLE ELEVEN
DATA ABOUT OFFICERS

The names and addresses of .the officers and the office to which

each has been elected are as {ollows:
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. Name | Address Office

; | JOSEPH F. GASKILL, JR. 312 Sunset Drive President/

i | Birmingham, Alabama 35216 Treasurer
! ROY F. BENNETT, JR. 362 Tuthill Lane Vice President

Mobile, Alabama 36608
DIANE [ COBB P. O. Box 326 Secretary
Jemison, Alabama 35085 -
ARTICLE TWELVE
; L{_‘._D_NSTRUCTI N PROVISIONS

Section [2. l Provisions crh Articles of Incorporation. The invalidity

- or unenforceability of an}v' provision or 'q’ny part of a provision of these Articles of

Incorporation shall not uj'n any way affect the remaining provisions hereof, which

- shall continue in full fnrc:r:e and effect.

Section 12.2 Register&d__@harehnlder. Insofar as not otherwise

expressly provided by the laws of the State of Alabama, the Corporation shall be

-entitled to treat the person in whose name any share of its stock is registered as

23 medll

the owner thereof for all purposes and shall not be bound to recognize any

“equitable or other claim to or interest in said share on the part of any other

BOOK

“person, whether or not the Corporation shall have notice thereof.

Section 12.3 Statutory enactments. Any and every statute of the

: State of Alabama hereafter enacted whereby the rights, powers and privileges of
‘the shareholders of corporations organized under the State of Alabama are
increased, diminished or in any way affected, or whereby effect is given to the
action taken by any part less than all of the shareholders of a Corporation, shall

| apply to this Corporation and to every stockholder thereof to the same extent as

~16-

, |
- 1
o - XA 00 ¥ v



w23 edd?

[

if such statute had been in force at the date of the making and filing of these
Articles of Incorporation.

Section 12.4 Action by directors without meeting. Any action re-

quired or permitted to be taken at any meeting of the Board of Directors, or any
committee thereof, rmay be taken without a meeting, if a written consent thereto
is signed by all members of the Board or the committee, if applicable, and if such
written consent is filed with the minutes of proceedings of the Board or

comimiitee,

Section 12.5 Amendments of Articles of Incorporation. The
| |

. ' :
Corporation reserves the right, from time to time, to amend, alter or repeal any

provision in its Articles of Incorporatipn in any manner now or hereafter provided
hy law, and all rights conferred upon ‘officers, directors and shareholders herein
are granted subject to this reservation,

Section 12.6 Headings. The headings, titles and subtities in these

Articles of Incorporation have been inserted solely for convenient reference and

shal!l be ignored in its construction,

The foregoing Restated Articles of Incorporation correctly set forth
without change the corresponding provisions of the Articles of Incorporation as
heretofore amended, and supersede the original Articies of Incorporation and all

amendments thereto.

=17~




| STATE OF ALABAMA

'SHELBY COUNTY

- [, the undersigned, a notary public in and for said County, in said
¢ >tate, do hereby certify that on this the 77 day of Gl , 1982,
-personally appeared JOSEPH F, GASKILL, JR,, as President, and BIANE I. COBB,
. s :As Secretary, of 3, F, GASKILL CO,, INC., an Alabama corporation, who, being by
| = ime first duly sworn, declared that they signed the foregoing document as
| | President and Secretary, respectively, of the Corpeoration and that the statements

gand facts therein contained are true and correct and are the act and deed of the
;  Corporation.

800K
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