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ARTICLES OF INCORPORATION

OF
AOUTHERN DESIGN HOMES, INC.
{A CLOSE CORPORATION)
The undersigned, acting as incorporators of a corporation
under the Alabama Business Corporation Act, adopt the following

Articles of Incorporation for such corporation:

FIRST

The name of the corporation is SOUTHERN DESIGN HOMES, INC.

SECOND

The period of its duration is perpetual,

THIRD

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

(a) To own, maintain, conduct, operate, and carry on
the businesas (1) of preparing architectural plans, drawings, de-
signs and related structural papers for residential and commer-—
cial buildings of every description, (2) of providing and render-
ing services as architects and designers in the building and re-
modeling of residential and commercial buildings of every kind,
and (3) of acting as builders and contractors in the building or
renovating of residential and commercial buildings in both resi-
dential and commercial fields; and in the course of the business,
te buy, sell, ship, store, and otherwise use, deal in, acquire,
and dispose of every kind of property and equipment necessary or
convenient to the operation and conduct of the general business
of architects and builders.

(b) To engage in any activity within the purposes for

which corporations may be organized under the Alabama Business
Corporation Act,.
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FOURTH

The aggregate number of shares which the corperation shall
have authority to issue is one thousand (1,000), at $5.00 per
share.

FIFTH

Provisions for the regulation of the internal affairs of the
corporation are:

(a) A Board of Directors shall be subject to election
at each annual meeting of the stockholders or in the absence of
such election, at an adjourned meeting of stockholders or specilal

meeting of stockholders thereafter held in accordance with the By-
Laws.

(b) Other officers shall be elected or appointed by
the Directors and/or such committee or officer as may be provided
by the By-Laws or by resolution of the Board of Directors.

(C) The number of Directors of the corporation shall

t\N!'be fixed from time to time by the By-Laws or by resolution of the
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stockholders and may be increased or diminished by change 1in the
By-Laws, or by a resolution of the stockholders at any regular or
special meeting, provided however that the Board shall consist of
not less than one nor more than fifteen directors. Any author-
ized increase in the number of directors may be filled by vote of
the stockholders or by the Directors, subject to action by the
stockholders at any reqular or special meeting. In the event of
any vacancy in the Board of Directors through death, resignation,
disqualification or other cause, the remaining director or direc-
tors may by affirmative vote, elect a successor or successors to
hold for the unexpired portion of the term of the director or di-

rectors whose place or places shall be vacant, and until the elec-
tion of a successor,

{d) Unless and until changed by the By-Laws, annual
meetings of the stockholders shall be held on the next second
Tuesday of March, and each year therecafter on a 1like day, at
which the Board of bDirectors shall be elected by the stockholders
and immediately after the adjournment of the annual or other meet-
ing at which a new Board of Directors shall be elected or at such
other time and place as may be designated at any such meeting of
stockholders, said Board of Directors shall convene and elect the

remaining officers of the company. Each Director shall hold his
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or her office until the next annual or subsequent meeting of
stockholders at which a full Board shall be elected, provided how-
ever that the stockholders may by action of a majority thereof,
at a special meeting, remove the Board of Directors, or any mem-
ber thereof, or any officer or officers and elect successors
thereto.

(e) Any action required or proposed to be taken by the
Directors, stockholders of any class, or any executive or other
committee, may be validly effected in the following manner with-
out notice or formal meeting:

Any resolution or proceeding approved in writ-
ing by all of the stockholders, Directors or
members of such committee, as the case may
be, by the subscription of their names in
writing to the same or concurrent instru-
ments, shall be wvalid and effective as if
such action were adopted by the same vote at
a regularly called meeting of such stock-
holders, Directors or committee, as the case
may be, and shall be effective as of the date
therein expressed, or, if no effective date
shall be designated as of the Qdate on which
the same shall thereupon be entered in the
minutes of the corporation under such effec-
tive date,.
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(f) Any officer elected or appointed by the Board of
Directors may be removed at any time by the affirmative vote of a
majority of the whole Board of Directors, but any other officer
or employee of the corporation may be removed at any time by the
vote of the Board of Directors or by any committee or by any supe-
rior officer to whom authority in the premises may have been dele-
gated by the By-Laws or by resolution of the Directors.

(g} The Board of Directors, by the affirmative vote of
a majority of the whole Board, may appoint from the Directors an
Executive Committee, of which a majority shall constitute a quo -~
rum, and such Committee shall have and exercise any and all of
the powers of the Board of Directors, including the power to

cause the BSeal of the corporation to be affixed to all papers
that may reguire it.

(h) The Board of Directors, by the affirmative vote of
a majority of the whole Board, may appoint other standing commit-

tees and any such standing committee shall have and may exercise
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such powers as shall be conferred or authorized by resolution of
the Board: and the Board of Directors may, in like manner, confer
such authority upon any officer or agent or attorney of the corpo-
ration as it may deem wise,

(i) The Board of Directors may appoint not only other
of ficers of the corporation, but also one or more Vice Presi-
dents, one or more Assistant BSecretaries, one or more Assistant
Treasurers, and, each shall have all the powers of the President,
of the Treasurer and of the Secretary, respectively.

(3) The Board of Directors shall have the same power
from time to time to fix and direct and determine the use and dis-
position of any surplus over and above the capital stock paid 1in,
and shall be authorized to disburse any gratuities or donations
for the corporation.

(k} No contract or other transaction between this cor-
poration and any other corpoxation, and no act of this corpora-
tion, shall in any way be affected or invalidated by the fact
that any of the officers or Directors of this corporation are pe-
cuniarily or otherwise interested in, or are Directors or offi-
cers of such corporation; any Director individually or any firm
of which any Director may be a member, may be a party to or may
be pecuniarily or otherwise interested in any contract or trans-
action of this corporation; any Director of this corporation who
is also a Director of or officer of such other corporation or who
is so interested, may be counted in determining the existence of
a quorum at any meeting of the Board of Directors of this corpora-
tion, which shall authorize any such contract or transaction with
like force and effect as if he or she were not such Director or
of ficer of such other corporation or not so interested.

(1) In the event the corporation on formation shall
have by inadvertence failed to comply with all applicable provi-
sions of the Lawe of the State of Alabama governing the forma-
tion of corporations, the provisions of these Articles shall be
deemed to be amended to correct any errors or to supply any omis-
sions, as of the date of filing hereof.

SIXTH

The address of the initial registered office of the corpora-
tion is:

105 Scotch Drive
Birmingham, AL 35243
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The name of the initial registered agent of the corporation
at such address is:

Jeff Huff

SEVENTH

The number of Directors constituting the initial Board of
Directors of the corporation is two, and the names and addresses
of the persons who are to serve as Directors until the first annu-

al meeting of shareholders or until their successors are elected
and shall qualify, are:

Name Address
Jeff Huff 5128 5. Broken Bow Dr., Birmingham, AL 35243
A. D. Chandler 3201 Rob Roy Lane, Birmingham, AL 35243
EIGHTH

The name and address of each incorporator is:

Name Address
Jeff Huff 5128 S. Broken Bow Dr., Birmingham, AL 35243
A. D, Chandler 3201 Rob Roy Lane, Birmingham, AL 35243
NINTH

The corporation is a close corporation, authorized by §§10-
2A-300 through 10-2A-313, Code of Alabama (1975), as amended.

TENTH

A sStockholder may sell or give all or part of his stock in-
terest in the corporation to his spouse and/or children, natural
or adopted, provided that said stockholder:

{a) first obtain the written approval and consent of
the majority of stockholders of said corporation, and

(b) s8aid transfer does not affect the corporation's
status as a close corporation.

In all other cases, any transfer must comply with any buy-
sell agreement executed between the stockholders.
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ELEVENTH

For purposes of determining the number of holders of record
of the stock of the corporation, stock which is held in joint ten-

ancy or common tenancy or by the entireties, shall be treated as
held by one shareholder.

TWELFTRH

All of the corporation's issued shares of all classes, exclu-
sive of treasury shares, shall be held of record by not more than
ten {(10) persons.

Any amendment to terminate the corporation's status as a
close corporation, must be approved by a majority of all stock-
holders,

The formation of the corporation as a close corporation has
been authorized by the affirmative vote of all holders of and sub-
scribers to shares of the corporation,

Dated: March 25¢', 1988.

"A. D. Chandler

* * * %* * W * * * * »* * * * * * ¥ * % * x *

This instrument prepared by: Calvin M. Howard
Attorney at Law
P. O. Box 2005

Birmingham, AL 35201
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STATE OF ALABAMA

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 10~24-26, Code of Alabama 1975, the corporate

name Southern Design Homes, Inc. is reserved

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

this office for the exclusive use of Southern Design Homes, Inc.

for a period of ome hundred twenty days from this date. 1In the case of a domestic

corporation, the name of the county in which the corporation was or is 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

nol assume any responsibility for the availability of the corporate name requested

nor for any duplication which might occur.

AN |
|
F—.
= In Testimony Whereof, I have hereunto
e set my hand and affixed the Great Seal of the
g State, at the Capitol, in the
% City of Montgomery, on this day.

December 14, 1987 - expires 4-13-88

Date WM 3

Glen Browder Secretary of State
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? State of Alabama

SHELBY @Iﬁ lmig

CERTIFICATE OF INCORPORATION
OF

SOUTHERN DESIGN HOMES, 1INC.

T ™

The undersigned, as Judge of Probate of SHELBY ' County,

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

incgrpgraﬁgn of SOUTHERN DESIGN HOMES, INC. r dU.]Y

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

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

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

SOUTHERN DESIGN HOMES, INC., _and attaches

hereto a duplicate original of the Articles of Incorporation.

GIVEN Under My Hand and Official Seal on this the 1i¢h day of
APRIL |19 _88
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