PREFARED IN JRTICES OF:
* JACK KEYES

, AUSMAN, KEYES & MEYES

Prﬂfess:mlal Corporation

Aftorneys at Law
720 North 18th Street
ARTICLES OF INCORPORATION » AL 35020
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A CLOSE CORPORATION

The Undersigned, acting as shareholder of a corporation under the Alabana

Business Corporation Act, adopts the following Articles of Incorporation for
auch corporations

FIRST: .The pame of the corporation is Pecnanicnl Zaleo losoclioviel, Lo,
A —— L L

SECOND: The perlod of ita duration is perpetual.

THIRD: ‘The purpose or purposes for which the corporation is organized are:
: :

’(A) aeprecentatiocn of nenufacturers in tne cale 6f lndustrial equipnent ard parlc ard
21l acilvitlies related thercto,
(B) To buy and sell materials and services of all kinds as it may
seem fit either upon its own account, or for a commlasion or
other compensation, and for cash, or upon credit, and to own
and operate motor vehicles, and to own and hold stock and bonds
in other corporations as it may desire.

(C) To own and operate any and all kinds of vehicles as may be
necessary or convenient in the conduct of a general business aa
is set forth in the preceding section.

(D) The corporation desires to do business in any and all of the
counties and municipalities of Alabama, and also such other \
States of the United States as 1t may desire.

{E) To acquire, hald, sell, leass, manufacture, rent, buy or other-
wise acquire and dlspose of supplies, both new and used, parts or
acoessories or other merchandise necessary for the conduct of the
genearal purpose of the business, or, if convenient or desirable,
whether necsssary or otherwise, to acquire, hold, own, operate,
rent, lease, improve, assign, and sall real aut.at.a and personal
pnnperty of every type and description, to lend money, and do all
things necesasary and incidental to the successful oconduct of the
business aforessid, and generzlly to do and perform and enjoy the
powers cenferred by the State of Alabama, and to engage in and
transact any and all and every kind of legitimate business not
interdicted by the laws of the State of Alabama and the United
States of America, and to undertake, assume or guarantee in

whole or in part the obligations or liabilitles of any pex'son,
firm, association, or corporation.
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To buy, sell, improve, lease, or otherwise acquire, improve and
dispose of real property of every kind and deseription.
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(G) To do any and all acts or business for which the corporation may
be incorporated under the Alabama Business Corporation iAct.

FOURTH:A.The aggregate number of shares which the corporation shall have

authority to issue ig iTC0T . The amount of tha total authorized capital
shall be "¢ Thouwoong ond 45:1f.:': ' {$ 1,000,080 ) Ihllars ﬁiﬂdﬂd into ‘

F n.r*h,.-'

i

! | ahares of the par value of . each, Tha amount of the capital
q sTook wit.h which the corporation will begin business shall be One Thousand and
|

no/100 ($1,000.00) Dollars.

B. The incorporators of the corporation are:

NAME - ADDRESS NO. OF SHARES PAID FOR
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FIFTH: Provisions for the regulation of the internal affairs of the corpo-
ration are:

{A} The date on which the shareholders' annual meeting shall be held;
the number of directors and thelr terms of office; and the terms of
office of the officers; and the power and dutles of the officers;
shall be fixed by the by-laws of the corporatlon, at all times
subject to changes hereinafter provided. Other offices than

- thosa named herein may be created in:_the by-laws and filled by the
shareholders. The corporation shall have the power to make by-
laws for the regulation and govermment of the corporation, 1ts
agents, servants, and officers, and for all other purposes not Iin-
conaistent with the Constitution and laws of the State of Alabama.

(B) Any action or action proposed to be taken by shareholders may be
validly affected in the following mannex, without notice or formal
meeting: Any resolution or proceeding approved ln writing by all
the shareholders, by subscription of their names in writing to the
same, or concwrrent, instrument shall be valid and effectlve as if
such action were adopted by the same vote at a regularly called
meeting of such shareholders shall be effective as of the date
therein expressed, or if, no saffective date shall be designated,
as of the date on which the same shall be filed and noted by the
secratary on such resolution, and shall thersupoen be entered in
the minutea of the corporation under such effective date.

A shareholder of the Corporation ghall not be disqualified
by his office from dealing or contracting with the Corporation
elther as a vender, purchaser or otherwlse, nor shall any trans-

LD action or contract of the Corporation be vold or voidable by

OO «reagson of the fact that any shareholder or any firm of which any
MO shareholder is a member, or any corporation of which any share-
holder is a shareholder, officer, or director, is in any way
interested in such transactiom or contract, provided that such .
transaction or contract 1s or shall be authorized, ratified or
approved oither (1) by a vote of 2 majority of a quorum of the
shareholders, or (2) by the written congent, or by the vote at
any shareholders' meeting of the holders of a majority of all the
outatanding shares of atock of the Corporation entitled to wote;
nor shall any shareholder be liable to account to thias Corporation
for any profits realized by or from or through any such trans-
action or contract of the corporation authorized, ratiflied or
approved as aforesald by reason of the fact that he, or any firm
of which he 18 a member or any corporation, of which he 19 a
gshareholder, officasr or director was interested in such trans-
action or contract. Nothing herein contalned shall create lia-
bility in the events sbove described or prevent the authorization,
ratification or approval of such transactions or contracts in any
other manner permitted by law.

[
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No shareholder shall be lisbls to the Corporation or any of
its shareholders in conjunction with any contracts or other
transactioen which is expressly stated toc be valid by the pre-
ceding Section because of his relationship to the parties to or
his interest in such contract or transaction., 7This section shall
not be construed to impose any lliabllity to the Corporation or
any of its shareholders upon any shareholder bacause of any such
relationship or interest if he would not be 1llable under appli-
cable common or statutory law.

Any person who is elther a sharehcolder or an cfficer, or
both, of the Corporation shall, as an incident of hls office and
as an indncement and consideration for hls acceptance of his
office and the continuing performance of the duties thereof, be
entitled, without further act on his part, to indemnity from
(1) fees, (11) damages, and (111) amounts paid by way of any
settlement or compromise (unlesa such settlement or compromise 1is
disapproved in writing by the Corporation after notice), which
such person shall have incurred or paid in connection with or
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growing out of any claim, litigation or procesding, whether crimi-
nal, civil or of some other nature, asserted agains+ such person

or *o which sucl person shall be a party by reascr of his agree-
ing *o be, being or having bser a sharsholder or an officer of

*re Corporation, whether or not such person is a starehclder of

an officer at the time of incurring or paying such expenses; pro-
vided, however, that such person not be indemnified by the Corpo-
ration for expenses incurred in conjunction with any claim, 1iti-
gation or proceading in which such person is adjudged (i) +o have
been gullty, with respect to the Corporation, of willful mis-
feasance, bad faith, gross negligence or reckless disregard of

the duties involved in the performance of his duties as such
officer or director or (11) to have caused, negligently or by

his misconduct, physical injury to perscns or property.

" Each sharefiolder shall have the pre-emptive right, as de-
fined by the laws of the State of Alabama, to purchase or
acquire additional or treasvry shares of stock in

20 mﬁ 5386

The Corporation reserves the right from t+ime to time to
amend, alter or repeal each and every provision contained in these
Articles of Incorporation, or to add one or more additional pro-
visions, in the manner now or hereafter presciibed or permitted
by the Act, and all rights cenferred upon shareholders at any
time are granted subjesct to this reservation.

BOOK

SIXTE: The address of the initial repgistered office of tha corporation

foomos . 1L LI [P b AN
w0 UAllor Clivae  nelouc, AL DLOUD
——.M

and the name of 1ts initial registered agent at such address is

Ta . . ¥ -~ - .
L b s 2. sl XIlE S

'—"——-—-————-————-—-—-———_—_.__-_________,___________

.

SEVENTH: The number of directora eonstituting the initial board of

directors of the corporation is _ ‘“© - and the names and addreases of the
persons who are to serve as directors until the first annual mesting of
shareholders or until their successors are elected and shall qualify are:

Name Address

Direct sharsholder control as permitted by Section 10-2A-308 has been elected.

Joewes L. Ceruer 5505 Uiller Clrcle elenma, A 35000
EIGHTE: The name and address of each shareholder 1is:

Name Address

vadiels 1, COINEX
h. 'E;I..LJI LI - E-- L'I‘J

NINTH: The corporation is a cloge corporation authorized by 88 10-24-300
thru 10-24-313, Code of Alabama {1975), as amended.

TENTH: The corporation being a close corperation authorized by 10-24-300
et seq. Code of AL as amended, as permitted by Sections 10-2A-L1 and 10-2A=-301,
the followlng restiictions, permitted by 10-2A.41 are imposed on the trangfer of
the sheres of stock issued by this corpo¥ation: < "~~~ ' R |

1) A1l of the Corporation's issued shares of all classes exclusive of
treasury stock, shall be held by not more than thirty (30) perscns,

2) For purposes of determining the number of holders of record of the
stock of this close corporation, stock held in joint tenancy shall
be treated az held by cne shareholder.
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ELEVENTH: All of the Corporation's issusd shares of all classcs,

exclusive of treasury shares, shall be held of record by not more than
30 persons, : -

(A) The business of the corporation shall be managed by the
shareholders of the corporation rather than by a board of
. directors as authorized by Title 10-24-308, Code of
.-Alabamaq A . . |
(B) This corporation can be dissolved by the vdte of any
shareholder who holds as many as one (1) share of stock.

The formation of the corporation as a close corporation has been
authorlzed by the affirmative vote of all holders of and subscribers to

shares of the corporation. Additionally, all shareholders have approved
the following: - |

1. As provided in Section 10«24«56 any action required to be taken
at a meeting of shareholders of this close corporation may be taken without
~a meeting, if a consent in writing setting forth the action so taken,

shall be signed by all the shareholders entitled to vote with respect
to the subject matter thereof,

2. Ag provided in Section 10-24-77
ghall hold the office of

President LN TR VT Y ¢

- TY

costty . Pato

Secretarxy

20 me D8

Treasurer cELly 4. Tate

3« Walver of Notlce as permitted by section 10-2A~}9 is adopted as
a policy to be used extensively and fresly. .

BOGK

L. All shareholdars waive the raceipt of the financial statement
slgned by an officer or a CPA within 120 days of the end of the year as
- required by Section 10-24«796, and waives the need that the statement be
prepared in accordance with generally accepted accounting principles,
and agree that only on request by shareholder, a copy of the federal or
Alabama income tax return sent in response to such request will satisfy
thls requirement of Section 10-23-79(e). Any such statement or substitute

therefor must be requested before the Corporation is required to send it
to the shareholder,

5. As provided in Section 10-2A-308, the Corporaticn shall be
managed by the shareholders rather than by the board of directors. No
mesting willl be held to elect directors; the sharehalders deemed hareby
to be the directors subject to all 1iabllities as such directors.
Indemnity by the Carporation has permitted by Section 10-2A=21 shall be
given the directors, shareholders, and counsel.

6. Nams James L, Cammorx

Address 4505 liller Clirelo _ )
shall be the regilstered agent and the address shall be as shown above
until changed.,

7, Certificates of stock shall show were applicable:

4. The management by sharsholders without directors,

b. The restriction on transfer of the capital stock as indicated by any
buy-sell agreement, hereinafter adopted,

c. The fact that the Corporation 1s a Close Corporation,

d. The fact that financial statement receipt is waived, except on
request by sharsholder,

Page 1iliil?2 Pages
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TWELVETH: All of the Corporations issusd shares of all classes, exclusive
of treasury shares, shall be held of record by not more than 30 persons.

(A) 7he business of the corporation-shall be managed by the share-
helders of the corporation rather than by a board of directors as
authortzed by Title 10-2A-308, Code of Alabama.

(B) Th-is corporation can be dissolved by the vote of any share-
holder who holds as many as one (1) share of stock.

The formation of the corporation as a close corporatlon has been authorized
by the affirmative vote of all holders of and subscribers to shares of the

corporation,

cO Dated this 1 u. day of JUnC o e
i '

E - }{J y W" ‘ A H ‘_, . » ..--.4
- (/" SHAREHOLDER /
ol -

S STATE OF ALABAMA

“© JEFFERSON COUNTY

Bafora me & - »

a notary public, states at large, in and for said county and stats, appearaed
oAU 1, f!'E:;:Le..L" tlt cerny W, Troae __ _

who 18 known to me, and who, upon being duly sworn by me, acknowledged that,

being informed of the contents of the withln instrument, he signed the zame

voluntarlily on the day the same bears date. .

Dated this Uil day of cLAC , 19 L0

. ey -
As Notary Pub SN R
Naallh o I N o
- - - = F o =
My commlsslon expires: /&Y "Xr A A A -
S-S Y B e
v - " |
- "r-:’ - ‘. ,:) : - e,
n-.-;'-‘ ." Q .1_1-*"?
L] ‘-l-' ‘--
.,.-" 1% t.‘:\
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1, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal

Of Said StatE, dO hEtEby CertifY that pursuant to the provisions

of Section 10-2A-26, Code of Alabama 1975, the corporate name

Mechanical Sales Associates, Inc.

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

on file in this office for the exclusive use -of Mechanical Sales Assoclates, 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 1is 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.

In Testimony Whereof, I have hereunto
set my hand and affixed the Great Seal of the

T ' ~
s ;i_ ,_: e State, at the Capitol, in the
o I . -"-‘ YA City of Montgomery, on this day.
) é' : !1.;i;jﬁ’ 3 1 ": June 22, 1984 — expires October 21, 1984
!1 E l’:'. L f; ' Date A .
'-.T.«:_“'- rﬁ.. /] TTTJ_:“ s ;--Ji_ ::’u-"’/gcﬂ/,:f*fffﬁ-"
S K Don Siegelman d Secretary of State
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State of Alabama }

’

- Sy Gounty :

CERTIFICATE OF___INCORPORATION ’

MECHANICAL SALES ASSOCIATES, INC. }

1".

The undersigned, as Judge of Probate of __Shelby County, State of Alabama, .

hereby certifies that duplicate originals of Articles of Incorporation #
and verified pursuant to the provisions of Section 10-2A~300 of the Alabama

Business Corporation Act, have been received in this office and are found to conform to law.
ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue ot the

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

T T T

of MECHANTCAL SALES ASSOCIATES, INC. _and attaches
hereto a duplicate coriginal of the Articles of Incorporation ’1
GIVEN Under My Hand and Oﬂlclul Sec:l on thls the 19th day of ?

October *F‘-r 1984, J

* syt ‘

INSTRUMEN EHHEI‘FILLL 7 A #/A--‘-‘A ‘

‘ . 1504 OCT 19 M4-9-24 Judge of Probate ‘i
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