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ARTICLES OF AS50CIATION
OF

BHOUSTON T, EDDENS, P.A.

State of Alabama)

)
Shelby County )

The undersigned, as a duly licensed attorney, licensed undcr the
laws of the Stute of Alabama, does hereby associate himself for the pur-
pose of forming a Professional Assoclation under the laws of the State of
Alabama, and does declare as follows:
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0 |
! o ITEM [
3
a- The name of the Association is Houston ¥. Eddens, P.A.
{ _
o) The purposes and objects [or which the Association is formed are:
- (1) To engage in the practice of law in accordance with the rules
2 governing the conduct of attorneys 1in the State of Alabama and in  ac-

“ cordance with the Code of Professional Responsibility of the American Bar

Assoclatlony to carry on said practice only through etficers, employes
and agents who are duly licensed and authorized to render professional
legal  services through admission to the Bar of the State of Alabama and
admission to practice before the Alabama Suprcme Court. To invest its
funds in real estate, mortgages, stocks, bonds or any other type ot in-
vestment and to own, hold, mortgage, lease, sell or otherwise dispose of
and trade In or with real and personal property dnsofar as the same may
b necessary or appropriate with the lawful purposes of this Associatlion.

(2) To make loans on mortgages secured by real estate and te do all
| | ihings incident to or in furtherance of ihe ownership, collection and
o | 1iquidation of such loans.
|
|

(3) To purchase, acquire, sell, dispose of and otherwise deal in
negotiable and nonnegotiable instruments of all kinds, whether secured by
wortegage or otherwise and to do all things incident to or in furtherance
of Lhe ownership and liquidation of such items.

(4) Te aequire all or any of the good will, rights, properly and
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business of any person, firm, corporation or asscciation, and to hold,
ut ilize, enjoy and in any manner dispose of the whole or any of the
rights, property and business so  acquired, and to assume in connection
therewith any liabilities ol any such person, [irm, corporation or as-
govliat Lon,

(5) To apply for, obtain, purchase or otherwise acquire any pat-
enks, copyrights, licenses, trademarks, tradenames, rights, preocesses,
formulac and the like, which may seem capable of being used for any of
the purposes of the corporation and to use, exercise, develop, grant 1i-
censes in respect of, sell and ctherwise turn to account, the same,

(6} To borrow money for any of the purposes of the accociation, and
to issue bonds, debentures, notes or other obligations of any nature, and
in any manner permitted by law, for money so borrowed or in payment for
property purchases, or for any other lawful consideration, and to secure
the payment thereef and of the 1interest thereon by mortgage upon or
pledge or conveyance or assignment in trust of the whole or any part of
the property of the association, real or personal, including contract
rights, whether at the time owned or thereafter acquired and to sell,
pledge, discount, or otherwise dispose of such bonds, note or other ob--
ligations of the association for its association purposes,

(7) 7To guarantee the obligation of any person, corporation or as-
socialion,

(8) To have the power to conduct and carry on any business or ac-
tivity mnot prohibited by law, nor required to be specifically stated in
these articles,

(9) To act as receiver or agent for any person or colLporation or in
respect to any lawful undertaking or transaction.

{10) To lend its ald and credit to any person, firm or corporation.

(l1) To do each and every thing necessary, suitable or proper {or
the accomplishment of any of the purposes or the attainment of any one or
more of the objects hercin enumerated.,

The foregoing clauses shall be construed as objects and purposes of
the association in addition to those powers specitically conterred upon
the association by law, and 1t is hereby expressly provided that the
forecgoing specific enumeration of powers shall not be held to limit ov
restrict in any manner the powers of the association otherwise granted by
law.

If any of the foregoing powers are in vielation of any powers au-
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thorized by the law in such matters, such powers shall be limited to
those pernitted by law.

ITEM II

The location of the principal office of the association 1in the State
of Alabama shall be Helena Industrial Park, Helena, Altabama, P.0O. PBox
597, Pelham, Alabama 35124, The association may have such other of-
fices as may be located at such places as the assoeciation may from time
to Cime determine.

TTEM 11T

The amount of the total authorized capital stock of the associat ion

- upon  its organization, subject to the right of the association hercin-

EEQaiter to increase the same to any ameunt in the manner provided by law,

..shall be 35 sharcs of common stock having a par value of $1,000.00 per
p{share.

i The amount of paid in ecapital with which the association shall com-

Crngence busincss shall be $1,000.00.

ALl of said stock being issued as shown on the subscription list
<5 hereto attached, and marked as Exhibit "AY.
0 ~
Each ocutstanding share shall be entitled to one vote on each matler
submitted teo a vole at a weeting of the shareholders. Such vote may be

cast in perscon or by proxy.

No person shall have the right to purchase, own or held legal title
to any shares of stock issued by the association unless such persen is
licensed to engage in the practice of law within the State of Alabama;
provided however, that the legal representatives of the estate of any
shareholder who was duly licensed to practice law in Alabama may continue
to hold stock in the association for a reasonable period ot time, not to
cxceed the term of the administration of the estate of said deceascd
sharcholder, but under no circumstances shall the legal representatives
of said estate have any right to participate in any manner whalsoever in
any  decisions that might be made by the shareholders concerning the ron-
dering of  legal services by the association., Except as hercin otherwise
provided, the shares of stock of the association, may be sold, assipgned
and transferred without limitation.

ITEM IV

| Nothing hercin contained shall modify any law applicable to the re-
lationshis between one or more of the individuals employed by the asso-
claution Lo furnish lepal services hereunder to clients of the association
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and nny such client receiving such services., This shall  include but not
be ¥Fimited to liability for tort arising out of such legal services, and
shall also include the confidential relationship between any employed by
the assoclation who shall  render such legal services and the person ro-
ceiving the same., Subject to the forepoing provision, shareholders of
the association shall not be liable for the debt of, or claims apgainst
the association, unless any such shareholder has personally participated
in Lhe transacticen for which any debt or claim 1is made or out of which it
may arisc,

ITEM V

The nome and post office address of the person creating the asso-
ciation and the number of shares of stock of the association owned by
such person, which constitute all of the issued and outstanding sharaes of
the stock of the associlation are as follows:

FﬁHE _EESIDENCE ADDDRESS NO., OF SHARLS
Housteon T. Eddens 3277 Monte D'0Oro Drive 1
Hoover

Birmingham, Alabama 35216

ITEM VI

The business and affairs of the asscciation shall be managed by its
Board of Governors which shail consist of one Covernor. The numboer may
be increased ag provided in the By-Laws of the Association.

The Board of Covernors shall have and may exercise all eof the
rights, power and authority that may be wvested 1in a Board of Governors of
a Professional Association organized under Act 865, Laws 1961 of the
Alabama Legislature approved and effective September 8, 1961, or as last
amcended or modified by the Legislature of the State of Alabama, except as
heredin otherwise provided.

The name and address of the governor of the association at the
present time is as follows:

NAME ADDRESS
Houston T. TLddens 3277 Monte D'Oro Drive
Hoover

Birmingham, Alabama 35216

Members of the Board of Governors need not be memhers of the asso-
eciation.




ITEM VII

The assovciatien shall have perpetual existence unless dissolved in
accordance with the law,

ITEM VIIIL

Th¢ officers of the association shall include a president, a vice-
president, a scecretary, a treasurcer and such other officers as the Board
of Governors may determine. Any one person may gerve in more than one of
such oflfices, except that the president and the sccretary shall not be
the same persan,

The name of the present officers of the association and the offices
which they hold are as follows:

NAME OFFIGE
Co
&éﬁ ‘ Houston T. Eddens Chairman of the PBoard of Coverners;
Lag President
<. 2
EE:'
<ot Mary M., LEddens Vice-President; Secretary; Treasurer
0\

The offlcers of the association need not be members of the Board of
Qovernors, except that the President shall be a member thereof.

BO3f

Notwithstanding anything herein to the contrary, no officer or mem-
ber of the Boeard of Governors who is net duly licensed to practice law
shall participate in any decisions of the association in connection with
the practice of law by the asgssociation,

ITEM IX

Neither the estate nor the legal representative of any deceased,
insane or incompetant sharcholder, or auy sharcholder who shall in any
manner whatsoever transfer his ownershlp in shares of the stock of Ehe
nssociation shall have any right, title or interest whatsoever in the
pood will, 1f any, cor any other property owned by the association.

2

LTEM X

o Dividends in cash or property may be declared by the Board of Gov-
criwors and pald only out of unreserved and unrestricted earned surplus;
provided, however, that no dividend shall be paid when the association is
insolvent or when the declaration or payment thereof would reunder the
association insolvent.

Dividends mhy be declared and paid in the shares of the association
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out of {(a) any trcasury shares reacquired out ol surplus ol the associ-
ation, and (b)) the authorized but wunissued shares of the asscciaticn. In
cither case, the shares shall be issuced at such value as is  fixed by the
Board of Governors and an amount of surplus equal to the aggrepate valuc
w0 [ixcd shall be transferred to stated capital. The amount per share so
transferred shall be disclosed to the shareholders,

1ITEM XI

The Board ef Governors shall have the power Lo sell, lease, ex-
change or make any other dispostion of all, or substantially all, of thc
nroperty and assets of the association when made in  the usual and regular
course of its business, and to mortgage or pledge any or all of the as-
sets of the association without the authorization or consent of the
sharcholders.

if a sale, lease, exchange or other disposition of all or substan-
tially all of the property and assets of the association, either with or
without the good will of the association, it shall first be authorized by
the aff irmative of at least two-thirds of the cutstanding shares of the
agsgociation at a meeting called for that purpose.

ITEM X1lI

The assoclation shall have such By-Laws as may be adopted by the
sharcholders. The power to alter, amend or repeal such By-lLaws, i
hereby vested in the Board of Covernors., The By-Laws may provide that
any action that 1s required to be taken at a meeting of sghareholders may
bu taken without a meeting if a consent in writing setting forth the
action to be taken shall be signed by all shareholders with respect to
the subject matter thereof. Such consent shall have the same force and
cffect as a unanimous vote.

ITEM XITI )

I1f any shareholder, mcmber of the Board of Governers, officer, a-
genk  or employee of the association becomes legally disqualified to
practice law in the State of Alabama, or accepts employment or is elected
to a public office which, pursuant to existing law 1s a restriction or
limitation upon his practice of law, he shall sever all relations which
he has with the association of every Lkind, nature and discription, in-
cluding specifically his financial dinterest in the association, his mem-

~bership on the Board of Governors, his position as officer, or as em-
- ployece or agent of the association as the case may bc.

ITEM XIV

The price at which the association or its sharcholders may pur-
' chase, or be obligated to purchase the sharcs of stock of the association




¢l a deceased, retived, oxpelled or disqualified shareholder and the
price at which such person shall be required to sell such shares shall be
{ixed by the By-Laws of the Association, In  the event the By-Lawsg shall
not fix the price therefor, then the price thereof shall be book-vialue
thereof at the end of the month immediately prior to the death or dis-
gualification of the shareholder., Book value shall be determined by the
CPA then servicing the association according to standard accounting pro-
cedures, and such determination shall be conclusive For all purposes.

ITEM XV

These articles may be amended, altered or repealed by the affirma-
tive vote of two-thirds of the issued and outstanding shares of the as-
gsoclabion, and all rights of shareholders hereof are sub ject Eo this re-
servation,

- _ ITEM XVI

LN)
I
b
éE The association shall not carry on or excricise any of the business,
- purposes or powers herein authorized except in full compliance with and
"N under such licenses or other authority as may be required by Alabamn
2 Ilnwsg, and 1n no event in violation of said laws.
The association shall be governed by all laws governing or appli-
cable to corporations, where applicable and where not in conflict hercin,
includiang, but not limited to, the "Alabama Business Corporation Act."
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LN WHITNESS WHEREGF,thhE undersigned have hereunto set their hands
and scals on this the 2¢7 day of May 1983,

Houston T. Eddens




STATE OF ALABAMA)

)
JUYFERSON COUNTY)

EXHIBIT "A"

Before me, the undersigned Notary Public in and for gaid State and
county, personally appeared Houston T, Eddens, known to me, and by wc
first duly sworn who deposes and says that he is the officer and agecr
desipnated by the incorporators of Houston T. Eddens, P.A. corganized un-
der the Laws of the State of Alabama to receive subscriptions to the
capital stock of said association and that he received the following:

L.y Name Ne. of Shares | Amount
Qo)
“H Houston T. Eddens 1 $1,000.00
' | i
. Ty
E - The said affiant represents and shows that the total subscriptions
= to the capital stock of the Corperation, the number of shares subscriicd
| O\ to and the money paid in performance of the said subscriptlions are cor-

rectly set forth above and that said subscriptions arc fully paid for and
all payments were made in cash.

BOSK

LT e

Af fiant
Subscribed ;3:1'1’gl sworn to before me,
this Lhr:.' J«:‘f day of May 1983.
imi ,...,_ n{d:\.ﬁ .
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