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This document was prepared by:

Terry McElheny
DOMINICK, FLETCHER, YEILDING,

WoOD & LLOYD, P.A.
2121 Highland Avenue South
Birmingham, Alabama 35205

ARTICLES OF INCORPORATION
OF
MOORE & KILPATRICK, P.C.

TO THE HONORABLE JUDGE OF PROBATE IN AND FOR
SHELBY COUNTY, ALABAMA
The undersigned shareholders, desiring to organize
a professional corporation under the provisions of the
Revised Alabama Professional Corporation Act, Chapter 4,
Title 10, Code of Alabama 1975, do hereby adopt these Arti-

cles of Incorporation and shall, upon the making and filing

«—4 for record of these Articles of Incorporation in the county
-

., in which the principal office 1is established hereunder,
s
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:i - constitute a Professional Corporation (hereinafter referred
o -

E%; to as the "Professional Corporation'"), as follows:
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? ARTICI.E I

ane

The name of the Professional Corporation is MOORE &

KILPATRICK, P.C.

ARTICLE T

DBuration and Separate Entity

The Professional Corporation shall continue perpet-

unally as a separate entity independent of its shareholders.
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ARTICLE TT]1

ose
The sole purpose for which the Professional Corpo-
ration is organized is to carry on the professional service
of the practice of public accounting (hereinafter referred to
as the "Professional Service®"), and the Professional Corpora-
tion shall not engage in any business or professiocnal service

other than rendering the Professional Service for which it is

expressly organized.

ARTICLE ¥V

Powers

In furtherance of the purpose of the Professional

Corporation, the Professional Corporation shall have the

followling powers:

(a) To act in the same capacity pos-—
sessed by natural persons,

{b} To invest its funds in real estate,

mortgages, stocks, bonds or any other
type of investment. '

(c) To own real or personal property
necessary ©Or appropriate for rendering
the Professional Service.

(d) To contract in its own name.
(e) To take, hold and sell real or

perscnal property in 1its own name,
independent of its shareholders,

(f) To sue and to be sued as an indepen-
dent entity as provided by law.
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(g) To have and to exercise all powers
conferred by the laws of the State of
Alabama upon corporations by the Revised
Alabama Professional Corporation Act and
by any other law of the State of Alabama
as 1f such powers were set forth in full
herein.

(h) To have and to exercise all powers
set forth in any other Article of these
Articles of Incorporation and within the
scope of the purposes and provisions of
the Revised Alabama Professional Corpora-
tion Act, the power:

gl} To have perpetual succession by
its professional corpeoration name.

(2) To have a professional corpora-
tion seal which may be altered at
pleasure, and to use the same by
causing it, or a facsimile thereof,
to be impressed or affixed or in any
other manner reproduced.

(3) To sell, convey, mortgaqge,
pledge, lease, exchange, transfer
and otherwise dispose of all or any
part of its property and assets.

(4) To lend 'ﬁcney and ‘use 1ts
credit to assist its employees,

(5) To make contracts, guarantees,
and indemnity agreements and incur
liabilities, borrow money at .such
rates of interest as the Profession-
al Corporation may determine, issue
its notes, bonds, and other obliga-
tions, and secure any of its obliga-
tions by mortgage, pledge of, or
creation of security interests in,
all or any of its property,
franchises, or income, or any
interest therein, not inconsistent
with the provisions of the Constitu-
tion of Alabama as the same may be
amended from time to time.
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(6) To elect or appoint officers
and agents of the Professional
Corporation, and define their duties
and fix thelr compensation.

(7)) To make and alter By-Laws, not
inconsistent with its Articles of
Incorporation or with the laws of
this State, for the administration
and regulation of the affairs of the
Professional Corporation.

(8) To make donations for the
public welfare or for charitable,
scientific, or educational purposes.

(9} To transact any lawful business
which the Beoard of Directors shall
find will be in aid of governmental

policy.

(10) To pay pensions and establish

Eg: pension plans, pension trusts,
profit sharing plans, stock bonus
. plans, stock option plans and other
=i incentive plans for any or all of
o its directors, officers and employ-
ot ees.
—
(11) To have and exercise all other
¢S powers necessary or convenient to
&3 effect its purpose, -

The powers specified hereinabove, and all words and
clauses appearing therein, are used in their broadest sense
and shall be so construed; provided, however, that nothing
herein shall be so construed as to glve the Professiocnal
Corporation a power which would be unlawful to possess under
the laws of the State of Alabama for a professional corpora-

tion, organized to render the Professional Service provided

herein.




ARTICLE V

Registered Office and Registered Agent

The 1location and mailing address of the 1initial

registered office of the Professional Corporation shall be

'190% Indian Lake Drive, Birmingham, Alabama, 35244, and its
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initial registered agent at such address shall be Donald
Arthur Xilpatrick, In accordance with the requirements of
the Alabama Business Corporation Act, the registered office
and registered agent of the Professional Corperation may be

changed by resolution of the Board of Directors, duly filed

with the Secretary of State of the State of Alabama.

ARTICLE VI

Capital

(a) Aggregate Number of Shares and Par Value. The

Professional Corporation shall have authority to issue five
hundred (500) shares of commeon stock, all of the same class

and having a par value of Ten Deollars ($10.00) per share.

(b) Issuance of Shares and Consideration Therefor.

The Professional Corporation may from time to time issue 1its
shares of stock for such consideration as may be fixed from
time to time by the Board of Directors and may receive in
payment thereof, in whole or in part, money, other property
(tangible or intangible), or labor or services actually

performed for the Professional Corporation. In the absence
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of fraud in the transaction, the judgment of the Board of
Directors or the shareholders, as the case may be, as to the
value of the consideration received for the shares shall be
conclusive. Neither promissory notes nor future services,
however, shall constitute payment or part payment for the
issuance of the shares of the Professional Corporation. When
payment of the consideration for which the shares are to bhe
issued shall have been received by the Professional Corpora-
tion, such shares shall be deemed to be fully paid and
non-assessable, and the holder o¢f such shares shall not be
liable for any further payment in respect thereof.

(c) Restriction on TIssuance of Shares. The

‘Professional Corporation may issue shares of i1ts capital

stock only to qualified persons as that term is defined by
Section 10-4-382(5) of the Alabama Code of 1975, as that
Section may from time to time be amended (hereinafter
referred to as Ygqualified person" or "gualified persons"}. A
shareholder may voluntarily transfer his, her, or its shares
in the Professional Corporation only to ann{:her gqualified
person. Any shares issued in violation of this provision are
null and void.

(d) Voting Trusts. A voting trust with respect to

shares of the Professional Corporation shall not be wvalid

unless all the trustees and beneficiaries thereof are guali-

fied persons; except that a voting trust may be validly




continued for a period of twelve (12) months after the death
of a deceased beneficiary or after a bkeneficiary has ceased

to be a gqualified person.

ARTICLE VII

Incorperatorg and Sharehelders

{(a) Incorporators _and Initial Shareholders. The

names and addresses of the incorporators and initial share-

holders of the Professional Corporation are as follows:

Name Address
Roger Dale Moore 1826 Lake Ridge Road

Birmingham, AL 35216

Donald Arthur Kilpatrick 107 Yellowhammer Cir.
Montevalle, AL 35115

Robert Ray Brogdon 3429 Avalon Road
Birmingham, AL 35209

% The shareholders listed above are gualified persons.

(b) Voting Eidhts. Except as ntﬁéfwise set forth

in these Articles of Incorporation or by law, each outstand-
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ing share shall entitle the holder thereof to one (1) vote on

each matter submitted to a vote at a meeting of the share-

holders.,

(c) Restriction on Transfer of Shares. Shares of

stock ©of the Professional Corporation may be sold, pledged,
assigned, given or transferred only to gqualified persons.

Any transfer of shares in violation of this Section shall be

void.
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(d) Effect of Private Aqreements. Notwithstanding

any other provision of this Article, the Professional Corpor-
ation and any sharehoclder or shareholders thereof may, from
time to time, enter intoc an agreement or agreements that
provide for the Professional Corporation or shareholders
thereof to purchase a shareholder’s stock. The terms of this
Article and of such agreement shall be construed so as tO
give effect to the provisions of both, insofar as possible;
but in the event of a conflict between the provisions of this
Article and of such agreement, the provisions set forth in
such agreement shall prevail.

(e) Preemptive Rights. No shareholder shall have

any preemptive rights to purchase any shares of the stock of

the Professional Corporation, including treasury shares,
which may be issued or sold by the Professional Corporation.

(£} Right of Professional Corporation to Purchase

Stock. The Professional Corporation may purchase, exchange,
take, receive, redeem, or otherwise acquire, own, hold, use
or otherwise have an interest 1in or deai with, sell,
exchange, convey, assign, mortgage, pledge, hypothecate,
distribute or otherwise deal in and dispose of, shares of its
own stock; provided, however, that the Professional Corpora-
tion shall not so act, directly or indirectly, with respect

to shares of its stock in a manner which would be prohibited

under the laws of the 8tate of Alabama pertalining to

- L



professional corporations, or these Articles of Incorpora-
tion, and provided that the Professional Corporation shall

not vote, directly or indirectly, shares of its own stock.

ARTICLLE VITY
Directors

(a) Professiocnal Corporation to Be Governed by

Board of Directors. The Professional Corporation shall be

S —rrrrokr— P2

governed by a Board of Directors elected by the shareholders

and represented by officers elected by the Board of Direc-

tors, and no shareholder shall have the power to bind the

Professional Corporation within the scope of the Professional'’

~ Corporation’s business or profession merely by virtue of his

aor U406 e (09

being a shareholder of the Professional Corporation. Direc-
tors need not be shareholders of the Professional Corpora-
tion; provided, however, at least one member of the Board of
Directors shall be licensed to render the Professional
Service, except that this limitation shall nct apply for a
period of twelve (12) months following the death of the sole
shareholder of the Professional Corporation. No director who
is not duly licensed to carry on the Professional Service for
which the Professional Corporation is organized shall par-
ticipate in any decisions constituting the practice o©f the

Professional Service.
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(b) Initial Board of Directors,. The number of

directors comprising the initial Board of Directors shall be
three (3). The names and addresses of the members of the
initial Board of Directors who shall hold office until the
first annual meeting of shareholders and until their succes-
sor or successors shall have been elected and gualified are
as follows:

ame Address

Roger Dale Moore 1826 Lake Ridge Road
Birmingham, AL 35216

Donald Arthur Kilpatrick 107 Yellowhammer Cir.
Montevallo, AL 35115

Robert Ray Brogdon 3429 Avalon Road
Birmingham, AL 35209

(¢) Authority of Beoard of Directors. All powers

of the Professional Corporation shall be exercised by or

under authority o¢f, and the business and affairs of the-

¢ 10

2 Professional Corporation shall be managed under the direction
of the Board of Directors except as may be otherwise provided

by law. In furtherance and not in limitation of the powers

Bﬂo.:{ 046 »

conferred by statute, the Board of Directors 1is expressly
authorized:

(1) To alter, amend, or repeal the

By-lLaws or adopt new By-Laws; provided,

however, that the Board of Directors may

not alter, amend, or repeal any By-lLaw

establishing what constitutes a guorum

at shareholders’ meetings.

(2) To declare dividends on the Profes-
sional Corporation’s outstanding shares,
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except when the Professional Corporation
is insolvent, or when the payment
thereof would render the Professional
Corporation 1insolvent, or when the
declaration or payment thereof would be
contrary to any rYestriction contained in
these Articles of Incorporation, and to
determine the date or dates for the
declaration and payment of such divi-
dends. -

(3) To distribute to the shareholders
out of the capital surplus of the
Professional Corporation, a portion of
the Professional Corporation’s assets,
in cash or property, subject to the
restrictions and provisions of the
Alabama Business Corporation Act.

(4) To I[ix and determine and to vary
the amount of working capital of the
Professional Corporation; and to direct
and determine the use and disposgition of
any surplus or net profits over and
above the capital stock paid in.

{5) Te take any action required or
permitted to be taken at any meeting of
the Board of Directors or of any commit-
tee thereof without a meeting, 1f a
written consent thereto is signad.by all
the members of the Board or of such
committee, as the case may be, and such

written consent 1is filed with the
minutes of proceedings of the Board or
committee.
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(6 To remove any officer or agent of
the Professional Corporation whenever,
in the judgment of the Board of Direc-

tors, the best interest of the
Professicnal Corporation will be served
thereby.

The Professional Corporation may, in its By-Laws, confer

powers upon its Board of Directors in addition to the

-11-
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foreqgoing, and in addition to the powers and authority

expressly conferred upon the directors by statute.

() Removal of Directors. Notwithstanding any

provisions to the contrary contained in these Articles of
Incorporation, or in the By-Laws which may be adopted pur-
suant thereto, at a meeting of shareholders called expressly
for that purpose, any directﬁr or the entire Board of Direc-
tors may be removed, with or without cause, by a vote of the
holders of a majority of the shares then entitled to vote at
an election of directors, who may then forthwith at such

meeting proceed to elect a successor or successors Ior the

unexplired term.

ARTICLE IX

Officers

(a) Number of Officers. The ﬂﬁficers of the
Professional Corporation shall include a Chairman of the
Board, a President, a Secretary, and such other officers as
the Board of Directors may determine from time'tn time. Any
one person may serve in mare than one office. Officers need
not be licensed to render the Professional Service, except
for the Chairman of the Board and the President who shall be
licensed to render the Professional Service; provided,
however, this limitation shall not apply for a period of
twelve (12) months following the death o©of the =o0le share-

holder of the Professional Corporation. Officers need not be

—.-12_
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members of the Board of Directors, except for the Chairman of
the Board and the President, who shall be a member of the

Board of Directors.

(b) Restriction on Officers. No officer who is

not duly licensed to engage in the Professional Service for
which the Professional Corporation is organized shall partic-

jpate in any decision constituting the practice of the

Profegsional Service.

(c) Powers of Officers. oOfficers of the Profes-

sional Corporation ehall have such powers, duties, and

responsibilities as shall be set forth in the By-Laws of the

Professional Corporation.

ARTICLE X

Liability

The personal liability of a shareholder, employee
director or officer of the Professional Corporation shall be
no greater in any respect than that of a shareholder, employ-

ee, director or officer of a corporation organized under the

Alabama Business Corporation Act.

ARTICLE XT

Indemnification

Each person who shall serve as a director or

officer of the Professional Corporation shall be indemnified

by the Professional Corporation against all judgments, fines,

~13—
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costs and expenses, including attorney’s fees, reasonably
incurred by or imposed upon him, in connection with or
resulting from any action, suit, or proceeding to which he
is, or may be made a party, by reason of his being or having
peen a director or officer 'n.f the Professional Corporation
(and including settlements made with a view to curtailment of
litigation costs in amounts approved by the Board of Direc-
tors, but not including any case where, in the opinion of
counsel for the Professional Corporation, the director or
officer is liable, whether or not such person is a director
or officer at the time such settlement is effected), at the
time such costs or expenses are incurred by or imposed upon
him, except in relation to matters as to which he shall be
Ifinally adjudged in such action, suit, or proceeding to be
liable or to have been negligent or gquilty of misconduct in
the performance of his duty to the Professional Corporation
as such director or officer. The right of indemnification
herein provided shall not be exclusive of and shall be in

addition to any other rights to which such ppersun may be

aox A0 p 14

entitled as a matter of law.

ARTICLYE XITY

Conflict of Interest

No contract or other transaction between the

Professional Corporation and one or more of its directors or
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any other professional corporation, business corporation,

professional association, fifm or entity in which one or more
of its directors are directnfs or nfficers or are financially
interested, shall be either vnid or voldable because of such
‘relationship or interest or because such director or direc-
tors are present at the meeting of the Board of Directors or
a committee thereof which authnrizes, approves, or ratifies
such contract or transaction, if the contract or transaction

is fair and reasonable to the Professional Corporation and if
either:

(a) the fact of such relationship or interest is

disclosed to the Beard of Directors or committee which’

~authorizes, approves, or ratifies the contract or transaction

by a vote or consent sufficient for " the purpose without

WD) counting the votes or consents of such interested directors;
~—{

w, or

C.; (k) the fact of such relationship or interest is
g disclosed to the shareholders entitled to wvote and they
§ authorize, approve, or ratify such contract or transaction by
L

vote or written consent.

Common or interested directors may not be counted
in determining the presence of a guorum at a meeting of the
Board of Directors or a committee thereof which authorizes,

approves, or ratifies such contract or transaction.

-15-~
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Statutory Changes

Any and every statute of the State of Alabama here-
after enacted whereby the rights, powers and privileges of
the shareholders of professional corporations or corporations
organized under the general laws of the State of Alabama are
increased, diminished or in any way affected, or whereby
effect is given to the action by any part less than all of
the shareholders of any such professional corporation or
corporation, shall apply to this Professional Corporation and
shall be binding upon not only this Professional Corporation
but upon every shareholder thereof, to the same extent as if
such statute had been in force at the date of the making and

filing of these Articles of Incorporation.

ARTICLE XIV
Amendment

The Professional Corporation reserves the right to
amend, alter, change, restate or repeal any provision con-

tained in these Articles of Incorporation in the manner now

cor 040 mz 1D

or hereafter provided by law, and all rights conferred upon
officers, directors and shareholders herein are granted

subject to this reservation.
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TN WYTNESS WHEREOF, the initial shareholders have
hereunte subscribed their signature to¢ these Articles of

2.
Incorporation this 2, day of jﬁywd Ay , 199%.

ol o # Lo

DONALD ARTHUR KILPATRICK

N x

R
ROBERT RAY BROGDO

Bwk 040 s 17

-]17F -~

R e S T PP I



o e ar s = e ERr SR

STATE OF ALABAMA

1, Billy Joe Camp, Secretary of State of the State of Alabama, having
custody of the Great and Principal Seal of said State, do hereby certify that

pursuant to the provisions of Section 10-2A-26, Code of Alabama
1975, and upon an examination of the corporation records on file

in -this office, the following <corporate name 1is reserved as
available:

Moore & Kilpatrick, P.C.

This domestic corporation name is proposed to be 1ncorporated in
Shelby County and is for the exclusive use of Terry McElheny, P O
Box 1387, Birmingham, AL 35201 for a period of one hundred twenty
days beginning October 21, 1991 and expiring February 19, 1992,

ook UAD pase 18

In Testimony Whereof, I have hercunto set my hand
and affixed the Great Seal of the State, at the Capitol,
in the City of Montgomery, on this day.

Qctober 21, 1991
Date

Rilly Joe Camp Secretary of State




Dtate of Alabama

! Uounty

CERTIFICATE OF INCORPORATION
OF

MOORE & KILPATRICK, P.C.

The undersigned, as Judge of Probale of SHELBY County,

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

incorporation of MOORE & KILPATRICK, P.C. , duly

signied pursuant {o the provisiocng of the Alabama Business Corporation Act have been

received in this otfice and are found to 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

MOORE & KILPATRICK, P.C. , and attaches
hereto a duplicate original of the Articles of Incorporation.
GIVEN Under My Hand and Official Seal on this the ____ 2nd day of
JANUARY , 19 92
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| TIE’EHT‘Y ST Judge of Probate
5 TRUMPHY ¥ren bt

97 JpH -2 PHI2: U8

) 1

fm e ol — .. e . [ R i L o -

- IR UL LT R RO T
T - r . " I R I S ] I

J ;







