ARTICLES OF INCORPORATION

OF
Habshey Equipment Co., Inc.

: : _ m
The undersigned incorporator, for the purpose of forming a
corporation under the Alabama Business corporation Act and any act o
amendatory thereof, supplementary thereto or substituted therefor t?
(hereinafter referred to as the "Act"), the undersigned does hereby |y
sign and adopt these Articles of Incorporation, and, upon the 31
filing for record of these Articles of Incorporation in the Office
of the Judge of Probate of the county 1in which the initial -
registered office is established under Article VI hereof, the
existence of a corporation (hereinafter referred to as the o
"Corporation"), under the name setl forth in Article I hereof, shall &
commence.
ARTICLE 1
NAME
The name of the corporation shall be:
Habshey Equipment Co., Inc. m Mol
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The duration of the Corporation shall be perpetual. - o
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PURPOSES, OBJECTS AND POWERS

The purposes and objects and powers of the Corporation are:

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

(b) without 1limiting the scope and generality of the
foregoing, to engage in the business of buying, selling of
construction equipment, as well as the import and export of
construction equipment and 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 wilith
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 1V
PRINCIPAL OFFICE

The principal place of business and mailing address of this

corporation shall be:
7000 Highway 25
Montevallo, Al. 35115

ARTICLE V
SHARES

The number of shares of stock that this corporation is authorized
to have outstanding at any one time 1is:

One thousand (1,000).

ARTICLE VI
INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and address of the initlial registered agent 1s:
Terry M. Habshey

7000 Highway 25
Montevallo, Al. 35115

ARTICLE VII
INCORPORATOR (S)

The name and street address of the incorporator to these Articles
of Incorporation 1s:

Terry M. Habshey
7000 highway 25 South
Montevallo, AL 35115

ARTICLE VIII
INITIAL BOARD OF DIRECTORS

The number of directors constituting the initial Board of

Directors shall be one (1l).
The name and address of the person who is to serve as director

antil the first annual meeting of shareholders or until his




[ L I e ——

successor be elected and qualify 1is:

DIRECTORS ADDRESS

Terry M. Habshey 7000 Hwy. 25 Montevallo, Al. 35115

ARTICLE IX
INTERNAL AFFAIRS

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:

The initial bylaws of the Corporation shall be adopted by the
shareholders. The power to alter, amend, or repeal the bylaws or
adopt new bylaws shall be vested 1n the Board of Directors and the
shareholders, or either of them, which power may be exercised 1in
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 the number of directors, the time or place
of shareholders’ meetings, or what constitutes a quorum at such
shareholders’ and specifically provides that it cannot be altere,
amended or repealed by the Board of Directors. The bylaws may
contain any provisions for the regulation of the business and for
+he conduct of the affairs of the Corporation, the directors and
shareholders not inconsistent with the Act or these Articles of
Incorporation.

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 by 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.

Any contract or other transaction which is fair and reasomnable
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 and any
corporation or association of which one or more of its directors
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 Dbe
disclosed or known to the Board of Directors or such committee, as
the case may be, and the Board of Directors or such committee
shall, nevertheless, authorize or ratify the contract oOr
transaction or the fact of such relationship or interest 1is
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 quorum 1s present and shall not Dbe
entitled to vote on such authorization or ratification. This
section shall not be construed to invalidate any contract or other
+ransaction that would otherwise be valid under the common and
statutory law applicable to 1it. 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.

The Corporation shall indemnify any person who was 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 oOr in the right of the Corporation}), 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 request of
the Corporation as a director, officer, partner, employee or agent
of another corporation, partnership, joint venture, trust or other
"enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and
~easonable incurred by him in connection with such claim, action,
suit or proceeding if he acted in good faith and in a manner he
reasonable believed to be in or not opposed to the best 1nterests
of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was
anlawful. The termination of any claim, action, suit or proceedlng
by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, c¢reate a
presumption that the person did not act in good faith and 1n a
manner which he reasonably believed to be in or not opposed to the
hest interests of the Corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that

his conduct was unlawful.

The Corporation shall indemnify any person who was or 1is 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 1s 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 expenses (including attorneys’ fees) actually
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and reasonable incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and in
s manner he reasonable believed to be in or not opposed to the best
interests of the Corporation and except that no indemnification
shall be make in respect of any claim, issue or matter as to which
such person shall have been such person shall have been adjudged to
be liable for negligence or misconduct in the performance 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
reasonable entitled to indemnity for such expenses which such court
shall deem proper.

7o the extent that a director, officer, employee or agent of
the Corporation has been successful on the merits or otherwise 1n
defense of any action, suit or proceeding referred to 1n
subsections (a) and (b), or in defense of any claim, issue oOr
matter therein, he shall be indemnified against expenses (including
attorneys’ fees) actually and reasonable incurred by him 1in
connection therewith, notwithstanding that he has not been
successful on any other claim, issue or matter in any such action,

suit or proceeding.

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 wupon a determination that
indemnification of the director, officer, employee or agent is
proper in the circumstances because he has met the applicable
standard 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 gquorum 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 1is 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 attorneys’ fees) incurred 1in
defending a civil or criminal claim, action, suit or proceeding may
be paid by the Corporation in advance of the final disposition of
such claim, action, suit or proceeding as authorized in the manner
provided in subsection (d) upon receipt of an undertaking by or on
hehalf of the director, officer, employee or agent to repay such
amount 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.

(f) 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 incorporation,
bylaw, agreement, vote of shareholders or disinterested directors
or otherwise, both as to action in his official capacity and as to
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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 is 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, Jjoint
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.

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.

The undersigned incorporator has execute%ﬁggese Articles —
: 19 7o .

of Incorporation this X day of ,

Signature
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_ STATE OF ALABAMA

I, Jim Bennett, 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 is reserved as

available:

Habshey Equipment Co., Inc.

This domestic corporation name is proposed to be corporated in
Shelby County and is for the exclusive use of Terry Habshey, 7000
Highway 25, Montevallo, AL 35115 for a period of one hundred
twenty days beginning January 26, 1995 and expiring May 27, 1995.
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In Testimony Whereof, | have hereunto set my hand and
affixed the Great Seal of the State, at the Capitol, in the
City of Montgomery, on this day.

____...“,_
e TR
- . . .

January 26, 1995

T B

Jim Bennett Secretary of State
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