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ARTICLES OF INCORPORATION
OF
CLASSIC TILE & STONE, INC.

The undersigned, acting.as incorporators of a mrpﬂmtinﬁ ander the Alabama Business Corporation Act, adopts the following
Articles of Inéﬂrporﬁtiﬂn for such corporation.
FIRST: . The name of the corporation is “Classic Tile & Stone, Inc”
SECOND:. The period of its duration 1S perpetual
THIRB The purpose for ﬁhich the corporation is organized is the transaction of any and all lawful business for

which corporations may be organized under the Alabama Business Corporation Act, including but not limited to engaging in

the general business of general comtracting and other related services.

FOURTH: The aggregate number of shares which the corporation shall have the authority to issue is 1,000 shares,

having a par value of $1.00 per share.
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FIFTH: Provisions for the regulation of the internal affairs of the corporation are governed by a set of By-Laws

which are to be determined by the Board of Directors.

SIXTH: The address of the initial registered office of the corporation is 406 Poplar Ridge, Alabaster, Alabama

35007, and the name of its registered agent at such address is Alan Strachan.

"SEVENTH: The nuomber of directors constituting the initial Board of Directors of the Carpcrranan 1s two, and the

names and addresses of the persons who are to serve as Director until the first annual meeting of shareholders, or until thetr

successors are elected and shall qualhify are:

o Quan Strachan 406 Popiar Ridge
Alabaster, AL 35007
M
Thomas C. Walker 3501 Fairoaks Drive SE
| Jasper, AL 33504 Fe
-
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EIGHTH: The name and address of each incorporator 1s: S o E tas
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Thomas C. Walker 3501 Fairocaks Drive « 2 o g
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: PLAN FOR OFFER AND ISSUE OF COMMON STOCK
UNDER SECTION 1244 OF INTERNAL REVENUE CODE

WHEREAS, - ('herﬂinaﬁér sometimes called the Carperaﬁnn} is a newly organized corporation which will have its
principal place of business in Alabaster, Shelby County, Alabama;

WHEREAS, _su;h Cnrﬁoratinn proposes to engage, among other things, in every phase and aspect of the general
business of engaging in general ﬁontr_acting and all other activities related to the business; |

WHERFAS, the proposed business of such Corporation involves considerable financial risk and uncertainty,

WHEREAS for the purpose of inducting investors to subscribe for and purchase the common stock of the
Corporation, the Corporation desires to adopt 2 written plan (hereinafier sometimes referred to as the "Plan™) within the
mearﬁng of Section 1244, Internal Revenue Code of 1934, as amended, for offering and issuing its common stocii during the
period of two (2) vears or a lesser period after the adoption of such Plan, and the incorporators of the Corporation having,

prior to the time such stock is to issued, adopted such Plan.

NOW, THEREFORE, in consideration of the premises, the Corporation herewith adopts the following plan:
(1} The Corporation was organized nnder tﬁe laws of the State of Alabama and its Certificate of Incorporation filed

for record on the S #hday of p7A» . L, . 1998, after the adoption of the Plan by the incorporators of the Corporation.

(2) The authorized capital stock of the corporation consists of 1,000 shares of common voting stock, all of the same
class, of the par value of $1.00 per share. The Corporation has no other class of stock authorized. As of the date of the

adoption of this plan of the Corporation, it has no issued and outstanding (unpaid) capital stock and no portion of any prior

offering of capital stock is outstanding (unpaid).

(3) The Corporation will offer to and will issue and sell 1,000 shares of 1ts said common stock, at and for a

subscription price of $1.00 per share payable in cash or other property transferred and conveyed to the Corporation to initial

subscribers as follows:
NAME | NO. OF SHARES AGGREGATE
| SUBSCRIPTION PRICE
Alan _Strashan , 500 1 $300.00

Thomas C. Walker 500 : $500.00
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(4) This plan shall be in effect for a period beginning on the date of the adoption of this Plan and ending on the & #4

day of M AR L b 1998, At the time of the adoption of this Plan this Corporation is a smali business corporation

as defined in such Section 1244

(5) This Plan is intended to comply in all respects 1v4;=v_.='it.h .thc requirements of Section 1244, Internal Revenue Code of
1954, as am%nded, to th; end thai all stock issued pursuant to this Plan to stockholders aﬁnﬁiﬂed to benefits of suc?x Section
1244 shail he so-called “Section 1244 Stock™ in the hands of such stockholders. Any provision of this Plan whith do not
meet the requirements of such Section 1244, shall be deemed null and void as of the date of the adoption of this Plan and
shall not aﬂ’eﬁ the v-alidity or efficacy of any other provi sions of this Pian.

(6) The Corporation reserves the right to revoke or modify this Plan at any time by resolution duly adopted by a
majﬁrity of the ﬁhﬂle Board of Directors of the Corporation at any annual or special meeting of such beard.

IN WITNESS WHEREQF, the Corporation has caused this Plan in writing to be executed in its COrporate name by

- * Iy
its President and its corporate seal to be hercunto affixed and attested by its secretary on this the S #h day of

Ay 1998 s i

Alan Strachan

e (e

Thﬂms C. Walker
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| proceedings of stockholders’ and directors’ meetings shali be kept at the principal office.

: BY-LAWS OF CLASSIC TILE & STONE, INC.

OFFICES
'.1_' ‘The principal office of the corporation shall be located in the County of Shelby, Alabama  Copigs of

s

STOCKHOLDERS

7 Annual Meeting: The annual meeting of the stockholders of the corporation shall be held each vear on the Lﬂ“l

day of /}P K E I _if not a holiday, and if a holiday, then on the next secular day following, for the purpose of electing

directors and the transaction of such other business as may be brought before the mesting.

3. Special Meetings: Special meetings of the stockholders may be called by the President , any Vice-i’mident, or

by a majority of the Board of Directors, and shall be cailed by the President or Secretary upon the writien request of
stockholders owning one-third or more of all outstanding shares of stock entitled to vote at the mecting.

4. Place of Meeting: The Board of Directors may ﬂesiglg,ate any place either within or without the State of Alabama

as the place of meeting for any annual or special mee;ting. In the absence of any designation, all meetings shall be held at the

L]

principal office of the corporation.

5 Notice of Meeting: Written or printed notice stating the place, day and hour of the meeting shall be given before

the date of the meeting, either personally or by mail, by or at the direction of the Secretary to each stockholder of record
entitied to vote at such meeting. Such notice shall be delivered not less than ten (10) days before the date of the meetmg.
Notwithstanding the provisions of this section, the stock or bonded indebtedness of the corporation shall not be increased at 2
meeting unless thirty (30) days noticeof such meeting shall bave been given in the manner prescribed in this section. In case
of a special meeting or an annual meeting at which special action is to be taken. such notice shall also state the purpose(s) for
which the meeting is called or the special action which is proposed to be taken. If mailed, such notice shall be deemed to
have been delivered when deposited in the United States mail, addressed to the stockholder at his/her address as 1t appears on
the stock transfer books of the corporation with postage thereon prepaid. If given personally, such notice shall be deemed to
have been delivered when hﬁnded to the stockholder or left at his{her place of business or his/her residence.

6. Quorum: A majority of the outstanding shares of the corporation entitled to vote, represented in person or by

proxy, shall constitute a quorum at meeting of stockholders. If less than a majority of the outstanding shares arc presented at

a meeting, a majority of the shares so represented may adjourn the meeting from time to time without further notice. At such
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adjourned meeting at svhich a quorum shall be present or represented, any business may be transacted at the meeting as
originally notified. The stockholders present at duly organized meeting may continue to transact business until adjournment,

notwithstanding the withdrawal of enough stockholders to leave less than a quoram.

7. .Proxies: A stockholder entitled to vote may vote either in person or by proxy executed in writing by the

1

stockholder or by his/her duly authorized attorney in fact. No proxy shall be valid after (11) months from the date of its

.

execution, unless otherwise provided in the proxy.

8. Voting of Shares: Fach outstanding share, regardiess of class, chall be entitied to one vote on each matter
submitted to a vofe at a mecting of stockholders, excepted to the extent that the voling rights of the shares of any class or
classes are limited or denied by the Certificate of Incorporation.

9. Informal Action by Stockhoiders: Any action required 1o be taken at a meeting of the stnckhalﬁers, or any

action which may be taken at a meeting of the stockholders, may be taken without a meeting if a consent in writing, seting
forth the action so taken, shall be signed by all of the stockholders entitied to vote with respect 1o the subject matter thereof.

Such consent shall have the same force and effect as a unanynous fute of stockholders.

BOARD OF DIRECTORS

10. Operations: The business and affairs of the corporation shall be managed by the Board of Directors.

| 11. Number, Tenure and Qualifications: There shall be One (1) or more directors of the corporation. The directors
shall be elected at the annual meeting of stockholders and shall hold office for one year until the nexi annual meeting of the
stockholders and until their successors have been clected and qualified. The number of directors may be increased or
decreased from time to titne by amendment to the By-Laws, but no decrease shall have the effect of shortening the term of any
incumbent director. Directors need not be residents of the State of Alabama and or stockbolders of the corporation.

12. Annual and Other Regular Meetings: The regular annual meeting of the Board shall be held immediately after
and at the same place as the annual mesting of stockholders, without necessity of notice of such meeting. The Board may
provide for the holding of additional regular meetings at such places either within or without the State of Alabama and at
such time as the Board of Directors by resolution may detﬂrméne, and if so determined no further notice thereof need be

given,

13. Special Meetings: Special meetings of the Board may be called by the Chairman of the Board, or by the

President, or by the Vice-President, or by any two directors. The person(s) authorized to call a special meeting of the Board

shall fix the place either within or without the State of Alabama, and the date and time for hoiding any such meeting.
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14. Notice: Notice of any special meeting shall state the date, time, and place of the meeting and the purpose(s) for
which the meeting is called and may be given under any one of the faliuﬁing methods:

a) By written notice at least 48 hours in advance of subh meeting, delivered in person or by

o _leraﬁng such nnti;e at the place of business or residam of such director, or by depositing
such notice in the United State mail, postage prepaid, addressed to the director at his/her
address as it appears on the records of the Secretary of the corporation;

b) ?erbally in pcrsnﬁ or by telephone at least 24 hours in advance of such meeting by
communication with the director in person or by telephone;

¢) By telegram delivered to the telegraph company at least 24 hours in advance of such

meeting.

15. Quorum: A majority of the directors shall constitute a quorum for the transaction of business, but if less than

such majority is present at a meeting, a majority of the directors present may adjourn the meeting which may be held on a

subsequent date without further notice provided a quorum shll bejpresent at such deferred meeting.

16. Manner of Acting: The actof a m.ajuritjf' of the directors present at a meeting at which a quorum is present shall

be the act of the Board of Directors unless the act of a greater number is required by statute, Certificate of Incorporation, or

the By-Laws.

17. Vacancies: Any vacancy OCCWTIng in the Board of Directors may be filled by the affirmative vote of the

majority of the remaining directors though less than a quorum of the Board. A director elected to fill a vacancy shall be
elected to serve for the unexpired term of histher predecessor. Any directorship te be filled by election at annual meeting of
at a special meeting of stockbolders calied for that purpose.

18. Waiver of Notice: Any notice required to be given under the provisions of these By-Laws or otherwise may be

waived by the stockholder or director to whom such notice is required to be given.

OFFICERS

19. Election: The officers of the corporation shall be ¢lected by the Board of Directors and shall be a President,

Vice-President, a Secretary and a Treasurer who may all be the same person. The Board of Directors may also choose a
Chairman of the Board of Directors, additional Vice-Presidents, an Assistant Secretary and an Assistant Treasurer. The
Secretary and Treasurer may be the same person, and the President or Vice-President may hold, at the same time, the office of

Treasurer. o




20. Election and Term of Office: The officers shall be elected by the Board of Directors at the anpual meeting of the

Board, except an officer elected to fill a vacancy, shall be elected in the manner provided in Section 22. If the election of
umc:eré. shall not be held at such annual meeting, such election shall be held as soon thereafter as practical. Each officer shall

hold oﬁce until his/her successor shall have been duly elected and qualified or until his/her death, resignation or removal 1n

%

the manner hereinafter provided.

s

71. Removal: Any officer elected or appointed by the Board of Directors may be removed 2t any time by the

affirmative vote of the majority of all directors.

22. Vacancies: A vacancy in any office an account of death, resignation, removal, disquaitfication, or otherwise,

may, at any regular or special meeting, be filled by the Board for the unexpired portion of the term.

. 73 Chairman of the Board of Directors: In the event the Board of Directors shall elect a Chairman of ﬁe Board of
Directors, the Chairman shall preside at all meetings of stockholders and directors. Except. where by law, the signature of
the President is required, the Chairman shall pﬁSSE:SS the same power as the Puje:sident to sign all contracts and other

instruments of the corporation which may be authorized by the Bé@rd of Dirgctors.

24, President: The President shaill be tﬁe chief exequtive officer of the corporation and shall have general
supervision of all the business and affairs of the corporation; sce fhat all orders and resolutions of the Board are carried 1nto
effect; sign all stock certificates, contracts and other instruments of the corporation which may be aunthorized by the Board of
Directors; and, perform all other duties as are incident to the office of President or as may be assigned to himv/her by the
Board of Directors. In the absence of, or if there be no Chairman of the Board, the President shall preside at all meetings of
. the stockholders and directors.

25. Vigce-Presidents: The Vice-Presidents, in the order designed by the Board of Directors, shall exercise the

functions of the President during the absence or disability of the President. Each Vice-President shall have such powers and

shall perform such duties as may be assigned to him/her by the Board of Directors.

26. Secretary: The Secretary shall attend all sessions of the Board and all meetings of the stockholders and record

ali votes and the minutes of all proceedings in a book to be kept for that purpose; sce that all notices are given in accordance

with the provisions of these By-Laws or as required by law;, k&;p the seal of the corporation in safe custody, and, when
authorized by the Board of Directors, he/she shall affix the name to any instrament requiring it, and, when so affixed, 1t shat]
be arrested by his/her signature; sign with the President, or any Vice-President, all stock certificates to be issued; and perform

such other duties as may be assigned to him/her by the Board of Directors or President.
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Any Assistant: Secretary shall, in the absence or disability of the Secretary, perform the duties and exercise the
powers of the Secretary and shall perform such other duties as may ’be assigned to him/her by the Board of Directors or

President.

27. Treasurer: The Treasurer shall be the chief financial officer of the corporation; have custody of all funds and
_s&r;uﬁﬁes of the curpora;iﬂn; kéap fult and accurate accounts of receipts and disbursements, Ele:pusit all moneys and valuabie
effects in thé name and to the credit of the corporation in such depositories as may be designated by the Board of bimctﬂrs;
disburse the funds of the corporation as may be ordered by the Board, taking proper vouchers for such disbursements; render
to the President and- Board whenever they may require it an account of his/her transaction as Treasurer and of the financial
conditions of the corporation; and, perform such other duties as may be assigned to him/her by the Board of Directors.

. Any Assistant Treasurer shatl, in the absence or disability of the Treasurer, perform the duties and the p;owers of the

Treasurer and shall perform such other duties as may be assigned to him/her by the Board of Directors or President.

28. Delegation of Duties: In case of the absence of any officer of the corporation or for any other reason that the
Board of Directors may deem sufficient, the Board may delegate any or all of the powers or duties of any officer 10 any other
person(s) provided a majority of the entire Board cnn;:urs therein. .

5

STOCK

79 CERTIFICATES OF STOCK: Stock certificates shall be in such form as may be determined by the Board of

Directors and as will comply with the applicable statues. Stock certificates shall be assigned by the President or any Vice-
President and by the Secretary or Assistant Secretary. All stock certificates shall be consecutively numbered.

No stockholder shall have the right to sell his/her stock to anyone without first giving the corporation and all the
present stockholders first right of refusal of any bona fide offer.

30. Stock Transfers: Transfers of stock shall be made on the books of the corporation only by the holder of record of

by his/her legal representative, or by his/her attorney lawfully constituted in writing, and upon surrender of the centificate
therefor.

31. Registered Stockhaldérs: The corporation shall be ¢ntitled 1o treat the holder of record of any share(s} of stock

as the holder in fact thereof, and, accordingly, shall not be bound to recognize any equitable or other claim to or intergst 1n
such share(s) on the part of any other person, whether or not it shail have express or other notice thereof, except as expressiy

provided by the laws of the State of Alabama.

S
x

- ST AEE a4 rrmaar
TR



32. _Lnst Certificates: In case of a lost, destroyed or mutilated certificate, a new one¢ may be issued therefor upon

such terms and indemnity to the corporation as the Board of Directors may prescribe.

" 33. DIVIDENDS: Subject 1o the laws of the State of Alabama, the Board of Directors may, from time to time,

declare, and the corporation may pay, dividends on its outstanding shares in cash, property, or its own shares, except when
. h |

th:: corporation is insolvent, or when the payment thereof would render the corporation insolvent, or when the declaration or
payment thereof would be mntmfy to any restrictions contained in the Certificate of Incorporation. |

34. SEAL: The corporaie seal shall be circular in form and shall have inscribed thereon the name of the
corporation, the wnrﬁ “SEAL”, and the state incorporation.

35. FISCAL YEAR: The fiscal year shail begin on the date of incorporation and end on the last day of any month.

no loniger than twelve (12) months from the first day of the month in which the corporation was organized, as the Board of

Directors may select. Thereafter, the fiscal year shall cover a full twelve-month period.

36. AMENDMENTS: The power to alter, amend or repeal the By-Laws or adopt new By-Laws shall be vested m
the Board of Directors unless reserved to the stockholders bysthe Ceruificate of Incorporation; provided, however, that without
first obtaining the approval of the stockholders, tile Board of. Directors may not alter, amend or repeal any By-Law

establishing the number of directors, the time or place of stockholders’ meetings, or what constitutes a quornm at such

stockhoiders’ meeting.

ADOPTED by the stockholders on this the S ¢hday of #f £ £ 1998

o Toade

Alan Strachan Thomas C. Walker
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_ STATE OF ALABAMA

I, Jim Bennett, Secretary of State of the State of Alabama, having
custody of the Gmat and Principal Seal of said State, do hereby certify that
pursuant to the provisions of Section 10-2B-4.02, Code af

Alabama 1975, and upon an examination of the corporation records
on file in this office, the following corporate name is reserved

as available:

Classic Tile & Stone, Inc.

Thiﬁ domestic corporation name is proposed to be inc@rparatad in
Egéiégféﬁ- County and is for the exclusive use of Joe CPA Evers,
1330 nverness Corners, Birmingham, AL 35242 for a period of one
hundred twenty days beginning January 5, 1998 and expiring May 6,
1998. ’o

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

January 5, 1998
Date :
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