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o ARTICLES OF INCORPORATION
!! OF

DATASCRIPT, INC.

For the purpose of forming a corporation under 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 for 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 V hereof, the existence of a corporation (hereinafter
raferred to as the "Corporation"), under the name set forth in
Article I hereof, shall commence.

ARTICLE I.
A NAME
GO
Cas 1.1 The name of the Corporation shall be DataScript,
%7 Inc.
<
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2.1 The duration of the Corporation shall be perpetual.

ARTICLE III.

PURPOSES, OBJECTS AND POWERS

3.1 The purposes and objects and powers of the Corpora-

tion are:

. (a) To engage in any lawful business, act or activity
for which a corporation may be organized under the Act.

(b} Without limiting the scope and generality of the
foregoing, to engage in the business of providing transcription
services and products and services or products in any other
business directly or indirectly related thereto.

(c) To have and to 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 be inconsistent with
the nature, character or object of the Corporation and none of
which are denied to it by these Articles 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 5,000
shares of the par value of §1.00 per share.

ARTICLE V,

REGISTERED QFFICE AND REGISTERED AGENT;
PRINCIPAL OFFICE

5.1 The location and mwailing address of the initial
registered office of the Corporation shall be 2040 Valleydale Road,

Suite 202B, Birmingham, Alabama 35244.

5.2 The initial registered agent at such address shall
be Karen Alfano,

5.3 The principal office of the Corporation in the State

E{g of Alabama shall be 2040 Valleydale Road, Suite 202B, Birmingham,
Alabama 35244.
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et
o NITIAL BOARD OF DIRECTORS

L3 6.1 The number of directors constituting the initial
= Board of Directors shall be four (4).

6.2 The names and addresses of the persons who are to
serve as directors until the first annual meeting of shareholders
or until their successors be elected and qualify are:

DIRECTORS ADDRESS

7841 Genery Trail
McCalla, Alabama 35111

Karen Alfano

Box 8, Brush Creek Farms

‘ Werner H. Beiersdoerfer
Columbiana, Alabama 35051

Danny Q. Meadows 3500 Wyngate Trace
Birmingham, Alabama 35242

3328 Afton Lane

George C. Gould
Birmingham, Alabama 35244
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o ARTICLE VII.

INCORPURATOR
7.1 The name and address of the incorporator is:

NAME ADDRESS

Karen Alfano 7841 Genery Trail
McCalla, Alabama 35111

ARTICLE VIIIL.

INTE L 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:

g.1 The initial bylaws of the Corporation shall be
adopted by the shareholders. The power to alter, amend, or rapeal
the bylaws or adopt new bylaws shall be vested in the Board of
Directors and the shareholders, ox either of them, which power may
be exercised in the manner and to the extent provided in the
bylaws, provided, however, that the Board of Directors may not
alter, amend or repeal any bylaw establishing what constitutes a
quorum at shareholders' meetings or which was adopted by the
shareholders and specifically provides that it cannot be altered,
amended or repealed by the Board of Directors. The bylaws may
contain any provisions for the regulation of the business and for
the conduct of the affairs of the Corporation, the directors and
shareholders deem necessary or appropriate that are not inconsis-
tent with the Act or these Articles of Incorporation.

8.2 The business and affairs of the Corporation shall be
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. Thereafter, 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 time Dby
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 shortening 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 financially interested, or between the Corporation
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and any corporation or association of which one or more of its

ﬁwﬁirectnrs are 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 committee thereof that acts upon, or in
reference to, the contract or transaction if either the fact of
such interest shall be disclosed or known to the Board of Directors
or such committee, as the case may be, and the Board of Directors
Oor 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 ratify such contract or transaction by vote
or written consent. The interested director or directors shall not
be counted in determining whether a gquorum 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 wvalid under the common and
statutory law applicable to it. Each and every person who may
become a director of the Corporation is hereby relieved from any
liability that might otherwise arise by reason of his contracting
with the Corporation for the benefit of himself or any firm or
corporation in which he may be in any wise interested.

8.4 (a) The Corporation shall indemnify any person who
wag or 1s 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 action by or in the right of the Corpora-
tion), 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
requestt o©of the Corporation as a director, officer, partner,
employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against expenses (including,
without limitation, attorneys' fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in
connection with such claim, action, suit or proceeding if 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 criminal action or proceeding, had no reasonable
cause to believe his conduct was unlawful. The termination 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 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.

(b) 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 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 reguest of the
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Corporation as a director, officer, partner, employee or agent of

fWanother corporation, partnership, joint venture, trust or other
" enterprise against expenses (including, without limitation,
attorneys' fees) actually and reasconably incurred by him 1n

connection with the defense or settlement of such action or sult if
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
except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been
adjudged to be liable for negligence or misconduct in the perfor-
mance of his duty to the Corporation unless and only to the extent
that the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses
which such court shall deem proper.

(c) To the extent that a director, cfficer, 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 subsections (a) and (b), or in defense of any claim, 1issue oOr
matter therein, he shall be indemnified against expenses (includ-
ing, without limitation, attorneys' fees) actually and reasonably
incurred by him in connection therewith, notwithstanding that he
has not been successful on any other claim, issue or matter in any
such action, sulit or proceeding.

(d) Any indemnification under subsections (a) and (b)
(unless ordered by a court) shall be made by the Corporation only
as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent 1s
proper in the circumstances because he has met the applicable
gtandard 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 to, or who have been wholly successful on the merits or
otherwise with respect to, 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) by the shareholders.

_ (e) Expenses (including, without limitation, attorneys'
faes) 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 c¢laim, action, suit or proceeding as
anthorized in the manner provided in subsection (d) upon receipt of
an undertaking by or on behalf of the director, officer, employee
or agent to repay such amcunt if and to the extent that it shall
ultimately be determined that he is not entitled to be indemnified
by the Corporation as authorized in this Section.

{£) The indemnification authorized by 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 certificate of

L



r (043 e 89

200

!
I

g Lo e

r

incorporation, bylaw, agreement, vote of shareholders or disinter-

ﬂﬁﬁted directors or otherwise, both as teo action in his official
‘capacity and as to action 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 behalf of any person who 1is 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 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 to 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 prescribed or permitted
by the Act, and all rights conferred upon shareholders at any time
are granted subject to this reservation.

IN TESTIMONY WHEREOF, witness the hand of the undersigned
incorporator on this the 4 day of November, 13990.

INCORPORATOR

—

L L

Karen Alfa

This instrument prepared by:
Herbert H. West, Jr.

CABANISS, JOHNSTON, GARDNER,

- DUMAS & O'NEAL

AmSouth-~Sonat Tower

1900 5th Avenue North, Suite 1700
P. 0. Box 830612

Birmingham, Alabama 35283-0612

(205) 252-8800
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OFFICE OF THE SECRETARY OF STATE
State of Alabama

PERRY A. HAND
SECRETARY OF STATE

NAME RESERVATION CERTIFICATE

FOR

DataScript, Inc.

I, Perry A. Hand, Secretary of State of the State of Alabama,
having custody of the Great and Principal Seal of said state, do

hereby c¢ertify that pursuant to the provisions of Section

10-2A-26, Code of Alabama 1975, based upon an examination of the
corporation records on file 1in this office, the corporate name

"DataScript, Inc." is reserved as avalilable.

name is proposed to be incorporated 1in
the exclusive use of Hal West, 1800

for a period of one hundred
expiring

This domestic corporation
Jefferson County and is for

5th Ave N., Birmingham, AL 35203
twenty davys beginning October 29, 1990 and

February 27, 1991.

IN TESTIMONY WHEREOF, 1 have
hereunto set my hand and affixedqd
the Great Seal of the State, at
the Capitol, in the City of
Montgomery, on October 29, 1990,

“"E
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FLORIDA

Ferry A. Hand
Secretary of State

Corp & %:!%' State Office Building Roc % Maontgomery, AL 36130 (207 7 -.75324
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State of Alabama
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CERTIFICATE OF INCORPORATION
OF

Datascript, Inc.
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The undersigned as Judge of Probate of ___Shelby County,

=3

State of Alabama, hereby certifies that duplicate originals of Articles of Incorporation for the
incorporation of Datascript, Inc. , duly
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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 Judge of Probate, and by virtue of the authority

vasted in him by law, hereby issues this Centificate of Incorporation of

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

GIVEN Under My Hand and Official Seal on this the Gth day of
> _rD_e_c:mear , 19 80
Y SHIE OFALL SHELY (o
4 S LERTIFY THIS
| HUTRIMENT WaAS )
ﬁ ; F 5 Wris Iiﬂm QM
*_ ';5 30DEC -6 PATTEOU Judge of Probate
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