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ARTICLES OF INCORPORATION
OF
EBSCO DEVELO_PMENT'COMPANY , INC.

1. The naxﬁ_e of the cm)rpor’ﬁtion is Ebsco Development Company, Inc.

2. ‘The period of its duration is perpetual.

: }

3. The nature of the business or purposes to be conducted or promoted i is to engage
in any lawful act or activity for which corporations may be organized under the Alabama
Business Corporation Act, including, but not limited to real estate sales and real estate
development. The corporation shall have and may exercise any and all powers which a
corporation incorporated under the Alabama Business Corporation Act may have and exercise.

4. The aggregate number of shares of capital stock which the corporation shall have
authority to issue is 1,000 shares of common stock and the par value of each of such shares 1s
$1.00.

5. - The location and mailing address of the initial registered office of the corporation
are 5724 Highway 280 East, Birmingham, Alabama 35242, and the name of its initial registered
agent at such address is Richard L. Bozzelli. P

6. The number of directors constituting the initial board of directors of the
corporatlon is three, and the names and addresses of the persons who are to serve as directors
until the first annual meeting of shareholders and until their successors are elected and shall

qualify are as follows:

Name Address

J. T. Stephens 5724 Highway 280 East
Birmingham, Alabama 35242
Dell S. Brooke 5724 Highway 280 East
Birmingham, Alabama 35242
Elton B. Stephens, Jr. 5724 Highway 280 East
Birmingham, Alabama 35242
7. The name and address of the incorporator of the corporation is Richard L.

Bozzelli, 5724 Highway 280 East, Birmingham, Alabama 35242.
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8. No shareholder shall have a pre-emptive right to purchase shares of any class of
capital stock of the corporation, including treasury shares:

9.  The corporation shall have the righit to purchase, take, receive or otherwise
acquire, hold, own, pledge and transfer or otherwise dispose of its own shares. Purchases by the
corporation of its own shares, whether direct or indirect, may be made to the extent of unreserved
and unrestricted earned surplus and capital surplus of the corporation available therefor.

THE UNDERSIGNED, acting as incorporator of the corporation named herein' in
accordance with the Alabama Business Corporation Act, executes these Articles of Incorporation

this /5 dayof __ Joly 1998, Z %

Richard L. Bozzelli
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EXHIBIT A

BYLAWS
OF
L
EBSCO DEVELOPMENT COMPANY, INC.
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AN ALABAMA CORPORATION
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. BYLAWS
OF |
EBSCO DEVELOPMENT COMPANY, INC.
| An Alabama Corporation

ArticleI. ~ Offices

| The principal office of the corporation shall be located in Birmingham, Alabama.
The corporation may have such other offices, within and without the State of Alabama, as the
board of directors may determine or as the business of the corporation may require. '

The registered office of the corporation, required by the Alabama Business
Corporation Act to be maintained in the State of Alabama, may but need not be the same as its
principal office in the State of Alabama. The address of the registered office may be changed
from time to time by the board of directors.

ArticleII. ~  Shareholders

| Section 2.1 Annual Meetings. The annual meeting of the shareholders of the
_corporation, commencing with the year 1998, shall be held on the first Friday of October in each
year if not a legal holiday in the State of Alabama, and if a legal holiday, then on the next
succeeding business day not a legal holiday, af 9:00 a.m., or at such other date and time as shall
be designated from time to time by the board of directors and stated in the notice of the meeting,
~ for the purpose of electing directors and for the trapsaction of such other business as may come
‘before the meeting. If the election of directors shall not be held on the day designated herein for
the annual meeting of the shareholders, or at any adjournment thereof, the board of directors
shall cause the election to be held at a special meeting of the shareholders as soon thereafter as
may be conveniently held. .

| Section 2.2 Special Meetings. Special meetings of the shareholders may be called
by the board of directors, the chairman of the board, the president, any vice-president or the
holders of not less than one-tenth of all shares of the corporation entitled to vote at the meeting.

Section 2.3 Place of Meetings. Annual and special mectings shall be held at the
principal office of the corporation in the State ofi Alabama, or at such other place, within or
without the State of Alabama, as may be designated by the board of directors or the person or
persons calling the meeting and stated in the notice of the meeting.

Section 2.4 Notice of Meetings. Unless otherwise required by law, written notice
of shareholder meetings, stating the place, day and hour of the meeting and, in case of a special
meeting, the purpose or purposes for which the meeting is called, shall, unless otherwise
prescribed by statute, be delivered not less than ten nor more than fifty days before the date of
the meeting, either personally or by mail, by or at the direction of the chairman of the board, the
president, any vice president, the secretary, or the officer or other persons calling the meeting, to
each shareholder of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail, addressed to the shareholder at
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such sharcholder's address as it appears on the stock transfer books of the corporation, with
postage thereon prepaid. Notwithstanding the provisions of this section, the stock or bonded
indebtedness of the corporation shall not be increased at a meeting unless notice of such meeting
shall have been given as may be required by sectiont 234 of the Constitution of Alabama as the
same may be amended from time to time.

Section 2.5 Closing of Transfer Books or Fixing of Record Date. For the purpose
of detenmmng shareholders entitled to notice of or to vote at any meeting of sharcholders or any
adjournment thereof, or shareholders entitled to receive payment of any dividend, or.in order to
make a determination of shareholders for any other proper purpose, the board of directors of the
corporation may provide that the stock transfer books shall be closed for a stated period not to
exceed fifty days. If the stock transfer books shall be closed for the purpose of determining
sharcholders entitled to notice of or to vote at a meeting of shareholders, such books shall be
closed for at least ten days immediately preceding such meeting. In lieu of closing the stock
transter books, the board of directors may fix 1n advance a date as the record date for any such
determination of shareholders, such date to be not more than fifty days and, in case of a meeting
of shareholders, not less than ten days prior to the date on which the particular action, requiring
such determination of shareholders, 1s to be taken. If the stock transfer books are not closed and
no record date is fixed for the determination of shareholders entitled to notice of or to vote at a
meeting of shareholders, or shareholders entitled to receive payment of a dividend, the date on
which notice of the meeting is mailed or the date on which the resolution of the board of
directors declaring such dividend is adopted, as ‘the dase may be, shall be the record date for such
determination of shareholders. When a determination of shareholders entitled to vote at any
-meeting of shareholders has been made as prowded in this section, such determination shall
-apply to any adjournment thereof except where the determination has been made through the
closing of the stock transfer books and the stated period of closing has expired.

Section 2.6 - Voting Record. The officer or agent having charge of the stock
transfer books for shares of the corporation shall make, at least ten days before each meeting of
shareholders, a complete list of the shareholders entitled to vote at such meeting or any
adjournment thereof, arranged in alphabetical order with the address of and the number of shares
held by each. Such list shall be kept on file at the principal office of the corporation for a period
of ten days prior to such meeting of shareholders and shall be subject to inspection by any
shareholder making written request therefor at any time during usual business hours. Such list
shall also be produced and kept open at the time and place of the meeting and shall be subject to
the mspection of any shareholder during the whole time of the meeting. The original stock
transter books shall be prima facie evidence as to who are the shareholders entitled to examine
such list or transfer books or to vote at any meeting of shareholders. Failure to comply with the

requirements of this section shall not affect the validity of any action taken at such meeting.

Section 2.7 Proxies, At all meetings of shareholders, a shareholder may vote in
person or by proxy executed in writing by the shareholder or by such shareholder's duly
authorized attorney-in-fact. Such proxy shall be filed with the secretary of the corporation before
or at the time of the meeting. No proxy shall be valid after eleven months from the date of its
execution, unless otherwise provided in the proxy.
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Section 2.8 Quorum. Unless otherwise provided in the articles of incorporation,

a majority of the shares of the corporation entitled to vote, represented in person or by proxy,
shall constitute a quorum at a meeting of shareholders. If a quorum is not present at a meeting, a
magjority of the shares so represented may adjourn the meeting from time to time without further
notice, other than announcement at the meeting. At such adjourned meeting at which a quorum
shall be present, any business may be transacted which might have been transacted at the
meeting as originally noticed. The shareholders present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum. |

‘Section 2.9 Voting of Shares. Subject to the provisions of the next sentence of
this Section 2.9, each outstanding share entitled to vote shall be entitled to one vote upon each
matter submitted to a vote at a meeting of shareholders. At each election for directors every
shareholder entitled to vote at such election shall have the right to vote, in person or by proxy,
the number of shares owned by such shareholder for as many persons as there are directors to be
elected and for whose election such shareholder has a right to vote, or, if cumulative voting 1s
authorized by the articles of incorporation, to cumulate such shareholder's votes by giving one
- candidate as many votes as the number of such directors multiplied by the number of such
shareholder's shares shall equal, or by distributing such votes on the same principle among any
number of such candidates. If a quorum is present, the affirmative vote of the majority of the
shares represented at the meeting and entitled to vote on the subject matter shall be the act of the

) : . :
shareholders, unless the vote of a greater numbér or voting by classes is required by the
Constitution of Alabama, the Alabama Business Corporation Act, the articles of incorporation or
- these bylaws. i

Section 2.10 Voting of Shares by Certain Holders. Shares standing in the name of
another corporation, domestic or foreign, may be voted by such officer, agent or proxy as the
bylaws of such other corporation may prescribe, or, in the absence of such provision, as the
board of directors of such other corporation may determine.

Shares held by an administrator, executor, guardian or conservator may be voted
by such person, either in person or by proxy, without a transfer of such shares into such person's
name. Shares standing in the name of a trustee may be voted by such trustee, either in person or
by proxy, but no trustee shall be entitled to vote shares held by such trustee without a transfer of
such shares into such trustee's name and no corpdrate trustee shall be entitled to vote in the
election of directors shares held by it solely in a fiduciary capacity if such shares are shares
issued by the corporate trustee itself,

Shares standing in the name of a receiver may be voted by such receiver, and
shares held by or under the control of a receiver may be voted by such receiver without the
transfer thereof into such receiver's name if authority to do so is contained in an appropriate
order of the court by which such receiver was appointed.

A sharehﬁlder whose shares are pledged shall be entitled to vote such shares until
the shares have been transferred into the name of the pledgee, and thercafter the pledgee shall be
entitled to vote the shares so transferred.

= I Y h Bl r_r,h r..-T"‘:'._L"'I:-I'”_""-! Ly " -
LU LTI I A



Neither treasury shares of its own stock held by the corporation, nor shares held
by another corporation if a majority of the shares entitled to vote for the election of directors of
such other corporation is held by the corporation, shall be voted at any meeting or counted in
determining the total number of outstanding shares at any given time.

| Section 2.11 Action by Shareholders Without a Meeting. Any action required or
permitted to be taken at a meeting of the sharcholders may be taken without a meeting if a
consent in writing, setting forth the action so taken, shall be signed by all of the shareholders
entitled to vote with respect to the subject matter thereof.

Article III. Board of Directors

| Section 3.1 General Powers. All corporate powers shall be exercised by or under
authority of, and the business and affairs of the corporation shall be managed under the direction
of its board of directors.

Section 3.2 Number Tenure and Qualifications. The number of directors
constituting the initial board of directors is set forth in the articles of incorporation, and the
members of the first board shall hold office until the first annual meeting of shareholders and
until their successors shall have been elected and dualified. Thereafter, the number of directors
constituting the board of directors shall be three. The number of directors may be increased or
decreased from time to time in the manner provided by the bylaws for the amendment thereof,
but no decrease shall have the effect of shortening the term of any incumbent director. Directors
shall hold office until the next succeeding annual meeting of sharcholders and until their
successors shall have been elected and qualified. Directors need not be sharcholders or residents
of the State of Alabama.

Section 3.3 Vacancies. Any vacancy occurring in the board of directors may be
filled by the affirmative vote of a majority of the remaining directors though less than a quorum
of the board of directors. A director elected to fill a vacancy shall be elected to serve until the
next annual meeting of shareholders. Any directorship to be filled by reason of an increase in the
number of directors shall be filled by election at an annual meeting or at a special meeting of
shareholders called for that purpose. ;

Section 3.4 Meetings. Meetings of the board of directors, regular or special, may
be held either within or without the State of Alabama. A regular meeting of the board of directors
shall be held without notice immediately after, and at the same place as, the annual meeting of
shareholders. Other regular meetings may be held upon such notice and at such time and place as
shall be determined by the board. Special meetings of the board of directors may be called by the
chairman of the board, the president, any vice-president or any two directors on three days
written notice to each director, delivered personally or mailed to each director at such director's
business address or by telegram. The secretary, at the request in writing of the chairman of the
board, the president, any vice president or any two directors, shall send such written notice on
behalf of such person or persons. If mailed, such notice shall be deemed to be delivered when




deposited in the United States mail, so addressed, with postage thereon prepaid. If by telegram,
such notice shall be deemed to be delivered when the telegram is delivered to the telegraph
company. Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the board of directors need be specified in the notice of such meeting.

| Section 3.5 Meeting by Telephone. Members of the board of directors or any
committee designated thereby may participate in a meeting of such board or committee by means
of a conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other at the same time and participation by such means
shall constitute presence in person at a meeting.

Section 3.6 Quorum. A majority of the whole number of directors of the board
shall constitute a quorum for the transaction of business at any meeting of the board of directors.
If less than a majority is present at a meeting, a majority of the directors present may adjourn the
meeting from time to time without further notice. If a quorum is present when the meeting 1s
convened, the directors present may continue to do business, taking action by a vote of a
majority of a quorum, until adjournment, notwithstanding the withdrawal of enough directors to
leave less than a quorum present or the refusal of any director present to vote.

Section 3.7 Acts of the Board. The act of a majority of the directors present at a

meeting at which a quorum is present shall be the act of the board of directors.
- A

18

Section 3.8 Presumption of Assent. A director of the corporation who 1s present
- at a meeting of the board of directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless such director's dissent shall be entered in
the minutes of the meeting or unless such director shall file such director's written dissent to such
action with the person acting as the secretary of the meeting before the adjournment thereot or
shall forward such dissent by registered mail to the secretary of the corporation immediately after
the adjournment of the meeting. Such right to dissent shall not apply to a director who voted in
favor of such action.

Section 3.9 Action Without a Meeting. Any action required or permitted to be
taken by the board of directors or a committee thereof at a meeting may be taken without a
meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the
directors or all of the members of the committee, as‘the case may be. Such consent shall have the
same effect as a unanimous vote of the directors or the members of such commuttee.

Section 3.10 Committees of Directors. The board of directors, by resolution
passed by a majority of the whole board of directors, may designate from among its members
one or more committees, each committee to consist of one or more of the directors of the
corporation. Each such committee, to the extent provided in the resolution of the board of
directors, shall have and may exercise all the powers and authority of the board of directors,
except that no such committee shall have the authority of the board in reference to declaring a
dividend or distribution from capital stock, issuing capital stock, amending the articles of
incorporation, adopting a plan of merger or consolidation, recommending to the shareholders the
sale, lease, mortgage, exchange or other disposition of all or substantially all of the property and
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assets of the corporation other than in the usual and regular course of business, recommending to
the shareholders a voluntary dissolution of the corporation or a revocation of a dissolution, filling
vacancies in the board of directors, or amending the bylaws of the corporation. Such committee
or committees shall have such name or names as may be determined from time to time by
resolution adopted by the board of directors. Each committee shall keep regular minutes of its
meetings and report the same to the board of directors when required.

Section 3.11 Compensation. By resolution of the board of directors, each director
may be paid such director's expenses, if any, of attendance at each meeting of the boargd of
directors, and may be paid a stated salary as director or a fixed sum for attendance at each
meeting of the board of directors or both. No such payment shall preclude any director from
serving the corporation in any other capacity and receiving compensation therefor.

Section 3.12 Director Conflicts of Interest. 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 oflicers or are¢
financially interested, shall be either 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 the fact of such
relationship or interest is disclosed to the board of directors or committee which authorizes,
approves ot ratifies the contract or transactidn byt a vote or consent sufficient for the purpose
without counting the votes or consents of such interested directors 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. | v

‘Common or interested directors may not be counted in 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 or transaction.

Section 3.13 Loans to Employees and Directors. The corporation shall not lend
money to or use its credit to assist its directors without authorization in the particular case by its
shareholders, but may lend money to and use its credit to assist any employee of the corporation
or of a subsidiary, including any such employee who is a director of the corporation, if the board
of directors decides that such loan or assistance may benefit the corporation.

Article IV. Waiver of Notice

Section 4.1 Directors. Whenever any notice is required to be given to any director
of the corporation under the provisions of the Constitution of Alabama, the Alabama Business
Corporation Act, the articles of incorporation, or these bylaws, a waiver thereof in writing signed
by the person or persons entitled to such notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice. Neither the business to be transacted at,
nor the purpose of, any regular or special meeting of the board of directors or any committee
designated thereby need be specified in the waiver of notice. The attendance of a director at a
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meeting shall constitute a waiver of notice of such meeting, except where a director attends a
meeting for the express purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened.

- Section 4.2 Shareholders. whenever any notice is required to be given to any
sharehﬂlder of the corporation under the provisions of the Constitution of Alabama, the Alabama
Business Corporation Act, the articles of incorporation, or the bylaws, a waiver thereof in writing
signed by the person or persons entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such notice. . !

Article V. Officers

Section 5.1 Positions. The officers of the corporation shall be elected by the
board of directors and shall consist of a chairman of the board, a president, a secretary, and such
other officers and assistant officers as may be deemed necessary by the board of directors. Any
two or more offices may be held by the same person.

Section 5.2 Election and Term of Office. The first officers of the corporation
shall be elected by the board of directors at the first meeting of the board of directors. Each
officer shall hold office at the pleasure of the board of directors or until such officer's death or
such,officer shall resign or shall have been removedin the manner hereinafter provided.

Section 5.3 Vacancies. A vacancy in any office may be filled by the board of

directors.

‘ Section 5.4 Removal. Any officer or agent may be removed by the board of
directors whenever in its judgment the best interests of the corporation will be served thereby,
but such removal shall be without prejudice to the contract rights, if any, of the person so
removed. Election or appointment of an officer or agent shall not of itself create contract rights.

Section 5.5 Duties of Officers. The officers of the corporation, if and when
elected by the board of directors of the corporation, shall have the following duties:

(a) Chairman of the Board. Thetchairman of the board shall be the chief
executive officer of the corporation and, subject to the direction of the board of directors, shall
have the general and active management, supervision, and control of the business and all
operations of the corporation. The chairman of the board shall, when present, preside at all
meetings of the shareholders and of the board of directors. The chairman of the board may sign
certificates for shares of the corporation and deeds, mortgages, bonds, contracts, or other
- instruments on behalf of the corporation, except where required by law to be otherwise signed
and executed and except where the signing and execution thereof shall be expressly delegated by
the board of directors to some other officer or agent of the corporation. In genera!, the chairman
of the board shall perform all duties incident to the office of chairman of the board and such
other duties as may be prescribed by the board of directors.
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(b) President. The president shall be the chief administrative officer of the
corporation and shall have general and active management of such areas and divisions of the
business of the corporation as may be designated by the board of directors or by the chairman of
the board. The president of the corporation shall carry into effect the orders of the chairman of
the board. In the absence of the chairman of the board or in the event of the chairman of the
board's death or inability to act, the president shall perform the duties of the chairman of the
board, and when:so acting, shall have all the powers of and be subject to all the restrictions upon
the chairman of the board. The president may sign certificates for shares of the corporation and
deeds, mortgages, bonds, contracts or other instruments on behalf of the corporation exdept
where required by law to be otherwise signed and executed and except where the signing and
execution thereof shall be expressly delegated by the board of directors to some other officer or
agent of the corporation. In general, the president shall perform all duties incident to the office of
president and such other duties as may be prescribed by the chairman of the board or the board of
directors.

(¢) Vice-Presidents. In the absence of the president or in the event of the
president's death or inability to act, the vice-president {(or in the event there be more than one
~ vice-president, the vice-presidents in the order determined by the board of directors) shall
perform the duties of the president, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the president. Any vice-president may sign certificates for
shares of the corporation and shall perform such other duties as from time to time may be
assigned to the vice-president by the chairman of the board, the president or the board of
directors.

(d) Secretary. The secretary shall keep the minutes of the proceedings of the
shareholders and of the board of directors in one or more books provided for that purpose; see
that all notices are duly given in accordance with the provisions of these bylaws or as required by
law; be custodian of the corporate records and of the seal of the corporation; see that the seal of
the corporation 1s affixed to all documents, the execution of which on behalf of the corporation
under its seal is duly authorized; keep a register of the post office address of each shareholder
which shall be furnished to the secretary by such shareholder; sign with the chairman of the
board, the president, any vice-president, or the treasurer certificates for shares of the corporation,
the issuance of which shall have been authorized by resolution of the board of directors; have
general charge of the stock transfer books of the corporation; and in general perform all duties
incident to the office of secretary and such other duties as from time to time may be assigned to
the secretary by the chairman of the board, the president, any vice-president or the board of
directors. If there is no treasurer of the corporation, the secretary shall assume the authority and
duties of treasurer.

(¢) Treasurer. The treasurer shall have charge and custody of and be responsible
for all funds and securities of the corporation, receive and give receipts for moneys due and
payable to the corporation from any source whatsoever, and deposit all such moneys in the name
of the corporation in such banks trust companies or other depositaries as may be designated by
the board of directors, and in general perform all of the duties incident to the office of treasurer
and such other duties as from time to time may be assigned to the treasurer by the chairman of
the board, the president, any vice-president or the board of directors. The treasurer may sign




certificates for shares of the corporation. If required by the board directors, the treasurer shall
give a bond for the faithful discharge of such treasurer's duties in such sum and with such surety
or sureties as the board of directors shall determine.

(f) Assistant Secretaries and Assistant Treasurers. The assistant secretary, or if
there shall be more than one, the assistant secretaries in the order determined by the board of
directors, shall, in the absence or disability of the secretary, perform the duties and exercise the
powers of the secretary. The assistant treasurer, or, if there shall be more than one, the assistant
treasurers in the order determined by the board of directors, shall, in the absence or disability of
the treasurer, perform the duties and exercise the powers of the treasurer. The board of directors
may require any assistant treasurer to give a bond for the faithful discharge of such assistant
treasurer's duties in such sums and with such surety or sureties as the board of directors shall
determine. The assistant secretaries and assistant treasurers shall all perform such other duties as
shall be assigned to them by the secretary and treasurer, respectively, or by the chairman of the
board, the president, any vice-president or the board of directors.

- Section 5.6 Compensation. The compensation of the officers shall be fixed from
time to time by the board of directors, and no ofticer shall be prevented from receiving such
compensation by reason of the fact that such officer is also a director of the corporation.

Article VI. Certificates Representing Shares *=

Section 6.1 Certificates Representlnﬁ Shares. Certificates representing shares of
the carporatmn shall be in such form as shall be determined by the board of directors. Such
certificates shall be signed by the chairman of the board the president, any vice-president, or the
treasurer, and by the secretary, an assistant vice-president, an assistant secretary, or an assistant
treasurer, and sealed with the corporate seal or a facsimile thereof. The signatures of both of such
officers upon a certificate may be facsimiles if the certificate is countersigned by a transfer agent
or registered by a registrar, other than the corporation itself or one of its employees. In case any
officer -who has signed or whose facsimile signature has been placed upon such certificate shall
have ceased to be such officer before such certificate is issued, it may be issued by the
corporation with the same effect as if the person were such officer at the date of its issue. Each
certificate for shares shall be consecutively numbered or otherwise identified. The name and
address of the person to whom the shares represented thereby are issued, with the number and
class of shares and date of issue, shall be entered on the stock transter books of the corporation.
All certificates surrendered to the corporation for transfer shall be canceled and no new
certificate shall be issued until. the former certificate for a like number of shares shall have been
surrendered and canceled, except that 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.

Section 6.2 Legends on Certificates. Any written restriction on the transfer of
shares of the corporation must be noted conspicuously on the certificate representing such shares.
In addition, if the corporation is authorized to 1ssue shares of more than one class, there shall be
set forth upon the face or back of every certificate, or every certificate shall have a statement that
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the corporationswill furnish to any shareholder upon request and without charge, a full statement
of the designations, preferences, limitations, and relative rights of the shares of each class
authorized to be issued, and if the corporation is authorized to issue any preferred or special class
in series, the variations in the relative rights and preferences between the shares of each such

series so far as the same have been fixed and determined and the authority of the board of
directors to fix and determine the relative rights and preterences of subsequent series.

Section 6.3 Transfer of Shares. Transfer of shares of the corporation shall be
made only on the stock transfer books of the corporation by the holder of record thereof of by
such person's legal representative, who shall furnish proper evidence of authority to transfer, or
by such person's attorney thereunto authorized by power of attorney duly executed and filed with
the secretary of the corporation, and on surrender for cancellation of the certificate for such
shares. The person in whose name shares stand on the books of the corporation shall be deemed
by the corporation to be the owner thereof for all purposes.

Qection 6.4 Lost. Stolen, Destroyed. or Mutilated Certificates. The board of
directors may direct a new certificate to be issued in place of any certificate theretofore issued by
the corporation alleged to have been lost or destroyed. when authorizing such 1ssue of a new
certificate, the board of directors, in its discretion and as a condition precedent to the issuance
thereof, may prescribe such terms and conditions as it deems expedient, and may require such
:ndemnities as it deems adequate, to protect the corporation from any claim that may be made
against it with respect to any such certificate flleged to have been lost or destroyed.

L]

Asticle VIL. Indemnification of Directors. Officers and Employees

f Section 7.1 Indemnification in Actions Arising Out of Capacity as Officer,
Director, Employee or Agent. 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 or in the right of the corporation), by reason of the fact that such person 1s 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 iand reasonably incurred by such person In
connection with such claim, action, suit or proceeding if such person acted in good faith and in a
manner such person 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 such person's conduct was unlawful. The termination of any claim, action, swit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or 1ts
equivalent, shall not, of itself create a presumption that the person did not act in good faith and in
a manner which such person 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 such person’s conduct was unlawful.
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Section 7.2 Indemnification in Actions by or in Right of Corporation. 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 fight of the corporation
to procure a judgment in its favor by reason of the fact that such person 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 exXpenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action
or suit if such acted in good faith and in a manner such person reasonably believed to be in ot 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 o which such person shall have been adjudged to be
liable for negligence or misconduct in the performance of such person's duty to the corporation
unless and only to the extent that the court :n 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.

| Section 7.3 Indemnification when Successful on Merits or Otherwise. To the
extent that a director, officer, 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 Sections 7.1 and
19 of this Article VII, or in defense or any claim, issue or matter therein, such person shall be
indemnified against expenses (including attdrneys' fees) actually and reasonably incurred by
such person 1n connection therewith, notwithstanding that such person has not. been successful
on any other claim, issue or matter in any such actipn, suit or proceeding.

Qection 7.4 Determination of Meeting Applicable Standard. Any indemnification
ander Sections 7.1 and 7.2 of this Article VII (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 such person has
met the applicable standard of conduct set forth in Sections 7.1 and 7.2 of this Article VII. Such
determination shall be made (a) 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 (b) if such a quorum 1s not
obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent

legal counsel in a written opinion, or (c) by the shareholders.

Section 7.5 Payment of Expenses in Advance of Disposition of Action. Expenses
(including attorneys' fees) 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 claim,
action, suit or proceeding as authorized in the manner provided in Section 7.4 of this Article VII
upon receipt of an undertaking by or on behalf of the director, officer, employee or agent 1O
repay such amount if and to the extent that it shall be ultimately determined that such person 1s
not entitled to be indemnified by the corporation as authorized in this Article VIL

Qection 7.6 Nonexclusivity of Article. The indemnification authorized in and
provided by this Article VII shall not be deemed exclusive of and shall be 1n addition to any
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other right to which those indemnified may be entitled under any statute, rule of law, provisions
of articles of incorporation, bylaw, agreement, vote of shareholders or disinterested directors, or
otherwise, both as to action in such person's 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. | | |

 Section 7.7 Insurance. The corporation may purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent ot 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 such person and incurred by such person in any such capacity or arising out or
such person's status as such, whether or not the corporation is required or permitted to indemnity
such person against such liability under the provisions of this Article VII or any statute.

Article VIII. General

- | Section 8.1 Fiscal Year. The fiscal year of the corporation shall be fixed by
resolutmn of the board of directors.

Section 8.2 Dividends. The board of directors, from time to time, may declare,
and the corporation may pay, dividends on its outstanding shares in the manner and upon the
terms and conditions provided by law. .

Section 8.3 Checks. All checks or demands for money and notes of the
corporation shall be signed by such officer or officers or such other person or persons as the
board of directors may from time to time designate.

Section 8.4 Corporate Seal. The board of directors shall select a corporate seal
which shall have inscribed thereon the name of the corporation, the words "Alabama" and
"Corporate Seal,” and such seal may include the date of incorporation of the corporation. The
seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner
reproduced. |

$

Section 8.5 Right of Corporation to Acquire its Own Shares. The corporation
shall have the right to purchase, take, receive or otherwise acquire, hold, own, pledge and
transfer or otherwise dispose of its own shares. Purchases by the corporation of its own shares,
whether direct or indirect, may be made to the extent of unreserved and unrestricted earned
surplus available therefor and, if permitted by the articles of incorporation of the corporation {or,
if not so permitted by the articles of incorporation of the corporation, with the affirmative vote of
the holders of two-thirds of all shares entitled to vote thereon), to the extent of unreserved and
unrestricted capital surplus of the corporation available therefor.

Section 8.6 Voting of Cﬂrp_oration's Securities. Unless otherwise ordered by the
board of directors, the chairman of the board, the president or any vice-president, or such other
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officer as may be designated by the board of directors to act in the absence of the chairman of the
board, the president or any vice-president, shall have full power and authority on behalf of the
corporation to attend and to act and to vote, and to execute a proxy or proxies empowering others
to attend and to act and to vote, at any meetings of security holders of any corporation in which
the corporation may hold securities, and at such meetings the chairman of the board, or such
other officer of the corporation, or such proxy shall possess and may exercise any and all rights
and powers incident to the ownership of such securities, and which as the owner thereof the
corporation might have possessed and exercised, if present The secretary or any assistant
secretary may affix the corporate seal to any such proxy or proxies so executed by the chairman
of the board, or such other officer, and attest the same. The board of directors by resolution from
time to time may confer like powers upon any other person or persons.

Article IX. Amendment of Bylaws

These bylaws may be altered, amended or repealed and new bylaws may be
adopted by the board of directors or by the shareholders at any regular or special meeting there-
of, provided, however, that the board of directors may not alter, amend or repeal any bylaw
establishing what constitutes a quorum at shareholders’ meetings.
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I, Jlm Bennett, Secretary of State of the State of Alabama, having
custody of the Great and Prmclpal Seal of said State, do hereby certify that
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pursuant to the provlsions of Section 10-2B-4.02, CDdE‘Df
Alabama 1975, and upon an examination of the corporation records
on file in this office, the following corporate name is reserved

as available:

Ebsco Development Company, IncC.

This domestic corporation name 1S prﬂposed:to be ipnedrporated 1n

Shelby County and is for the exclusive use of Rick Bozzelli, PO

 Box 1943, Birmingham, AL 35201 for a period of one hundred twenty

days beginning June 11, 1998 and expiring O¢tober 10, 1998.
) B .
| In Testimony Whereof, ] have hereunto set myhand and
1 affixed the Great Seal of the State, at the Capitol, in the
City of Montgomery, on this day.

Jim Bennett Secretary of State
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