ARTICLES OF INCORPORATION
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MAGENTA, INC.

TO THE HONORABLE JUDGE OF PROBATE
SHELBY COUNTY, ALABAMA;

The undersigned, JOYCE E. TERRELL, acting as
incorporator and desiring to organize a body corporate under
the laws of the State of Alabama, hereby adopts the
following Articles of Incorporation:

(1) The name of the corporation is MAGENTA , INC., and
the corporation shall be authorized to trade in said name of
to use any other trade name not now being used by any other
person, firm or corporation.

(2) The objects for which the corporation is formed
are as follows:

(a) To acquire by purchase, lease, manufacture,
or otherwise, any personal property deemed
necessary or useful in the equipment,
furnishing, improvement, devel opment, or
management of any property, real or personal,
at any time owned, held, or occupied by the
corporation and to invest, trade, repailr,
rebuild, and to deal in any personal
property deemed beneficial to the corpor-
ation, and to encumber, create security
interests in, or dispose of any personal
property at any time owned or held by the
corporation.

(b) To purchase, lease, exchange, take, receive
or otherwise acquire, to own, hold, use,
operate, manage, improve, repalr oOr
otherwise have an interest in or deal with,
to sell, lease, exchange, convey, assign,
mortgage, pledge, hypothecate, distribute
or otherwise deal in and dispose ot,
property, whether real, personal or mixed,
of every kind, character and description

whatsoever and wheresoever situated, or any
interest thereiln.

(¢) Tc hold, own, use, operate, manage, improve,
repair, erect, or otherwise have an interest
in or deal with any building or other
structure located on real property which 1is
owned, held by or leased by the corporation
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or in which the corporation has any interest
whatsoever.

(d) To render to others, and to engage in the
v, business of rendering to others, consult-
ing, supervisory, advisory and administra-
tive services of whatsoever nature, kind
and character, whether similar or dissimilar
to those hereinabove set forth, which a
corporation may legally render.

(e) To purchase, lease, exchange, take, receive
or otherwise acquire, all or any part of, or
any interest in, the properties, assets,
business, goodwill and rights of any person,
firm, corporation, country, state, county, t
municipality or governmental unit, depart-
ment , division, agency, authority of
instrumentality:; to pay for the same or any
part of combination thereof in cash, 1in
shares of stock, bonds, or other securities
or evidences of obligations or indebtedness
of this corporation or of any other corpor-
ation, by undertaking, assuming or guaran-
teeing the whole or any part of the bonds,
mortgages, franchises, leases, contracts,
indebtedness, guarantees, liabilities and
obligations of the transferor, or by any
combination of any of the foregoing; to own,
hold, use, operate, manage, improve, repair,
reorganize or otherwise convey, assign,
mortgage, pledge, hypothecate, distribute,
liquidate or otherwise deal in and dispose
of all, or any part of, or any interest in,
such properties, assets, business, goodwill
and rights, and, in conjuction with any of
the foregoing, to undertake, assume or
guarantee, the whole or any part of the
bonds, mortgages, franchises, leases, con-
tracts, indebtedness, guarantees, liabili
ties and obligations of the transferor.

(£) To develope, apply for, register, take
licenses in respect of, purchase, lease,
exchange, take, receive or otherwise acquire,
to own, hold, use, operate, manage, manu-
facture, improve, or otherwise have an
interest in, or deal with, to sell, lease,
exchange, convey, assign, grant licenses in
respect of, mortgage, pledge, hypothecate,
distribute or otherwise deal in and dispose
of, to contract with reference to, any and
all inventions, devices, formulae, technical
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(h)

or business information, including trade
secrets, know-how, processes, improvements and
modifications thereof, letters patent and all
rights connected therewith or appertaining
thereto, copy rights, trademarks, trade
names, trade symbols and other indications or
origin and ownership, franchises, licenses,
concessions, or other rights granted by or
recognized under the laws of any country,
state, county, municipality or governmental
unit, department, division, agency, authority
or instrumentality.

To purchase, subscribe for in its own name Or
in the name of another, exchange, take,
receive or otherwise acquire, to guarantee, to
invest or reinvest in, to underwrite, to own,:*
hold, use, manage or otherwise have an
interest in or deal with, to sell, exchange,
convey, assign, mortgage, pledge, hypothecate,
distribute or otherwise deal in and dispose
of, any stock, bond, or other security,
evidence of obligation or indebtedness of

any person, firm, corporation, country,

state, county, municipality, or governmental
unit, department, division, agency, authority
or instrumentality; to issue in connection
with any acqguisition of any of such property,
shares of stock, bonds or other securities or
evidences of indebtedness or obligation of
this corporation; and, while the owner or
holder of any such property, to receive,
collect and dispose of the interest, divi-
dends, income and other rights accruing on or
from such property, to possess and exercise
in respect thereof all the rights, powers and

privileges of ownership of every kind and
description, including the right to vote
thereon, with power to designate some person
or persons for that purpose from time to time
to the same extent as natural persons might
or could do, to aid by loan, subsidy,
guaranty, or in any cther manner, financially
or otherwise, those issuing, creating or re-
sponsible for any such property, and to do
any other acts or things designed to protect,
preserve, lmprove Or enhance the value of any

such property.

fo purchase, exchange, take, receive, oY
otherwise acguire, to own, hold, use or
otherwise have an interest in or deal with,
to sell, exchange, convey, assign, mortgage,
pledge, hypothecate, distribute or otherwise



deal in or dispose of, shares of 1ts own
stock provided that the corporation shall

not purchase, directly or indirectly, shares
of its own stock where such purchase would be
prohibited by the Alabama Business Corpora-
tion Act or the Articles of Incorporation and
provided that the corporation shall not vote,
directly or indirectly, shares of its own
stock except as provided by said Act.

(i) To lend money or aid, or extend credit, to
any person, firm, corporation, country,
state, county, municipality, or governmental
unit, department, division, agency, authority
or instrumentality on such terms and con-
ditions and with whatever security, if any,
it desires.

(j) To enter into and make, to perform and
carry out, to cancel and rescind, or to let
lapse, contracts and agreements of every kind
and decription.

(k) To borrow or raise money and, from time to
time, without limit as to amount, to draw,
make, accept, endorse, execute, issue and
deliver all kinds of securities, including,
but without limiting the generality thereof,
bonds, debentures, drafts, bills of exchange,
warrants, notes and other negotiable and
nonnegotiable instruments and evidences of
obligation or indebtedness; and to secure
the payment and full performance of such by
mortgage on, or pledge, conveyance, oOr
assignment in trust of, all, or any part of,
or any interest in, the property of the
corporation, either real, personaal or
mixed, including contract rights, whether at
the time owned or thereafter acquired.

(1) To enter into with any one or more persons,
firms, corporations, countries, states,
counties, municipalities or governmental
units, departments, divisions, agencties,
aunthorities or instrumentalities (1) any law-
ful arrangement for sharing profits, union of
interest, reciprocal association, or co-
operative association, or (2) any general or
limited partnership.

(m) To carry out any or all of the objects and
purposes specified in this Paragragh 2 as
principal or agent and alone or with one or
more persons, firms, corporations, countries,




states, counties, municipalities or govern-
mental units, departments, divisions,
agencies, authorities or instrumentalities,
and to execute from time to time such gen-
eral or special powers of attorney as it may
deem proper, and to revoke such powvers of
attorney as and when it may desire.

(n) To do everything necessary, proper, advis-
able, suitable, or convenient for the ac-
complishment of the objects and purposes
specified in this Paragraph 2, and to do all
other things incidental thereto, connected
therewith, conducive thereto, or expedient

therefor.

(o) To carry out the objects and purposes speci-
fied in this Paragraph 2, in any country,
state, county, municipality or governmental
unit to the extent that such objects and
purposes are not forbidden by the law there-
of, and, in the case of any country, state,
county, municipality or governmental unit in
which one or more of such objects or pur-
poses are forbidden by law, to limit the
object or objects or purpose Oor purposes to
those that are not forbidden by the law
thereof in any certificate or application to
do business therein.

(p) To tranact any and all lawful business for
which corporations may be incorporated under
the Alabama Business Corporation Act.

The objects and purposes specified in each
subparagraph of Paragraph 2 shall, unless otherwise
expressly provided, be in no wise limited by reference to,
or in reference from, the terms of any other subparagraph of
paragraph 2, each of such subparagraphs being regarded as
creating independent objects and purposes. All words and
clauses appearing in this Paragraph 2 are used in their
broadest sense but shall not be construed as authorizing
this corporation to carry on the business of banking or that
of a trust company, of the business of insurance.

(3) The corporation shall have the following powers:

(a) The corporation shall have the capacity and
power to act possessed by natural persons.




(b) The corporation shall have and may exercise
the powers given corporations by the terms and provisions of
the "Alabama Business Corporation Act", as amended and by
any other law of the State of Alabama as if such powers were
se® forth in full herein.

(¢) The objects and purposes set forth in
Paragraph 2 shall be construed as powers as well as objects
and purposes, and the corporation shall have and may
exercise such powers as if such powers were set forth in

full hereain.

(d) The corporation shall have and may exercise
all powers as shall enable it to do each and every thing
necessary, suitable, convenient, expedient or proper for the
accomplishment of any or all of the purposes and the )
attainment of any of the objects set forth in Paragraph 2.

(e) The corporation shall have and may exercise
all powers set forth in any other Paragraph of the Articles
of Incorporation.

(4) The location of the initial registered office of
the corporation is 707 Chelsea Road, Columbiana, AL 35051.
The name of the official registered agent at such address 1is

JOYCE E. TERRELL.

(5) The amount of the total amount of shares
authorized shall be One Thousand (1,000) shares having a par
value of One Dollar (1.00) per share,

(6) The name and address of the incorporator is:
NAME : + ADDRESS:

JJOYCE E., TERRELL 707 CHELSEA ROAD
COLUMBIANA, AL 35051

The names and post office addresses of the Directors
who shall hold office until the first annual meeting of
Shareholders and until their successors have been elected
and gqualified are:

NAME OF DIRECTOR ADDRESS

JOYCE E. TERRELL 707 CHELSEAR ROAD
COLUMBIANA, AL 35051



MARGIE A. SILCOX 833 CENTER HILL ROAD
TRAFFORD, AL 35172

.
-,

(7) The period for the duration of the corporation
shall be perpetual.

(8) This corporation may from time to time issue its
shares of stock for such consideration as may be fixed from
time to time by the Board of Directors and may receive 1in
payment thereof in whole or part cash, labor done, personal
property, or leases thereof. In the absence of actual fraud
in the transaction, the judgement of the Board of Directors
as to the value of such labor, property, real estate or
jeases thereof, shall be conclusive. Any and all shares so
issued for which the consideration so fixed shall have been*
paid for or delivered shall be deemed fully paid stock and
shall not be liable to any further call or assessment
thereon, and the holders of such shares shall not be liable
for any further payment in respect thereof.

This corporation may from time to time lawfully enter
into any agreement to which all the holders of record of the
issued and outstanding shares of its capital stock shall be
parties restricting the transfer of any or all shares of 1its
capital stock represented by certificates therefor upon such
reasonable terms and conditions as may be approved by the
Board of Directors of this corporation, provided that such
restrictions be stated upon each certificate representing
such shares.

(9) All persons who shall acquire stock in this
corporation shall acquire it subject to the provisions of
these Articles of Incorporation. So far as not otherwise
expressly provided by the laws of the State of Alabama, the
corporation shall be entitled to treat the person or entity
in whose name any share of its stock 1is registered as the
couner thereof for all purposes and shall not be bound to
recognize any equitable or other claim to or interest in
«aid share on the part of any other person, whether or not
the corporation shall have notice thereotf.

(10) With prior authorization, the Chairman of the
Board, the President, or any Vice President shall have
authority to execute all deeds, mortgages, bonds and other
contracts requiring a seal, under the seal of the
corporation and the Secretary or any Assistant Secretary
chall have authority to affix said seal to instrument
requiring it, and attest the same.

(11) The corporate powers shall be exercised by the
Roard of Directors, except as otherwise provided by statute
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or by these Articles of Incorporation. In furtherance and
not in limitation of the powers conferred by statute and
elsewhere, the Board of Directors is expressly authorized:

(a) To fix and determine and to vary the amount of
working capital of the corporation; to determine whether
any, and if any, what part of the accumulated profits shall
be declared and paid as dividends; to determine the date or
dates for the declaration and payment of dividends; and to
direct and determine the use and disposition of any surplus
or net profits over and above the capital stock paid-in;

(b) To take any action which it is authcrized or
permitted to take at any meeting by unanimous written
consent of all members of the Board of Directors prior to
the taking of such action; provided that such written
consent is filed with the minutes of the Board of Directors.

L
The corporation may, in its bylaws, confer powers upon
its Board of Directors, in addition to the foregoing, and 1in
addition to the powers and authorities expressly conferred
upon directors by statute.

(12) No contract or other transaction between the
corporation and one or more of its Directors or any other
corporation, firm, association or entity in which one or
more of its Directors are Directors or Officerd, or are
financially interested, shall either be void or voidable
because of such relationship or interest or because such
Director or.Directors are present at the meeting of the
Board of Directors, or a committee thereof which authorizes,
approves or ratifies such contract or transaction, if the
contract or transaction is fair and reasonable to the
corporation and if either:

(a) The fact of such relationship or interest 1is
disclosed to the Board of Directors or committee which
authorizes, appraves or ratifies the contract or transaction
by a vote or consent sufficient of the purpose without
counting the votes or consent of such interested Directors;

ocr

(b) The fact of such relationship or interest 1is
disclosed to the shareholders entitled to vote and they
authorize, approve or ratity such contract or transaction by
vote or written consent.

Common or interested Directors may not be counted 1in
determining the presence of a quorum at a meeting of the
Board of Directors or a committee thereof which authorizes,
approves or ratifies such contract.




IN WITNESS WHEREOF, the undersigned incorporator has
subscribed her name to these Articles of Incorporatio on

this the ;lzsﬁ_b, day of %“AL‘MJEH _ ’ 199” .

_%QA#‘,/;;*_M
JOYQE . TERRELL

WITNESS
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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 10-2B-4.02, 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:

Magenta, Inc.

This domestic corporation name is proposed to be incorparateﬁ in
Shelby County and is for the exclusive use of B G Linder, P O BOX
499, Columbiana, AL 35051 for a period of one hundred twenty days
beginning January 22, 1997 and expiring May 23, 1997.

In Testimony Whereof, | have hereunto set myhand and
affixed the Great Seal of the State, at the Capitol, in the
City of Montgomery, on this day.

January 22, 1997

Date

Jim Bennett Secretary of State







