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The undersigned, for the purpose of forming an Alabama professional corporation
pursuant to the provisions of the Alabama Professional Corporation Law, as the same
now exists or as may hereafter be amended (the “Law”), does hereby adopt the following

Certificate of Formation:

ARTICLE ]

The name of the Professional Corporation is “Mazer Law Firm, P.C." (the

“Professional Corporation”).

ARTICLEII

The purposes for which the Professional Corporation is formed are:
(a) To engage in the practice of law and render professional legal services.
(b) To render services and engage in activities ancillary to the practice of law.
(c) To transact any lawful business for which professional corporations may

be incorporated under the Law.

ARTICLE 111

The street address and mailing address of the initial registered office of the
Professional Corporation is 3001 Dundee Lane, Birmingham, Alabama 35242. The name

of the initial registered agent at the said registered office is Glenn 1. Mazer.

ARTICLE IV

The name of the organizer/incorporator is Glenn I. Mazer, Esq., at 3001 Dundee

Lane, Birmingham, Alabama 35242.
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(a)  The total number of shares which the Professional Corporation shail have
authority to issue is One Hundred Thousand (100,000) Common Shares, par value of One

Cent ($0.01) per share.

(b)  All issued and outstanding shares have the same preferences and relative
rights, including without limitation, (i) unlimited voting rights for all purposes at the rate
of one vote per share and (ii) the right to receive the net assets of the Professional

Corporation upon dissolution.

(c) No shareholder of the Professional Corporation shall be entitled as a matter
of right to subscribe for, purchase, receive or acquire as a preemptive right any shares, or
other securities convertible into shares, of the Professional Corporation which it may
issue or sell, whether out of the number of shares now or hereafter authorized or out of
shares now or hereafter held in its treasury, but all such additional shares or other
securities may be issued or disposed of by the Board of Directors to such persons and

upon such terms as in its absolute discretion it may deem advisable.

(d)  The Professional Corporation may issue shares, fractional shares, and rights
or options to purchase shares only to a Qualified Person, as such term is defined in
Section 10A-4-1.03(5) of the Law; provided, however, that a Disqualified Person, as such
term is defined in Section 10A-4-1.03(6) of the Law, may hold shares of the Professional
Corporation for such period of time as may be permitted under the Law. The issuance by
the Professional Corporation or the transfer by a shareholder of shares in violation hereof

shall be null and void and of no force or effect.
(e) Except as may otherwise be provided in the Bylaws of the Professional

Corporation or by written agreement, shares of the Professional Corporation may be sold,

assigned and transferred without limitation to any Qualified Person.
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(f) A voting trust with respect to shares of the Professional Corporation shall not
be valid unless all the trustees and beneficiaries thereof are Qualified Persons, except that
a voting trust may be validly continued for a period of 12 months after the death of a

deceased beneficiary or after a beneficiary has become a Disqualified Person.

ARTICLE VI

(a) The name and address of the individual who is to serve as the initial member
of the Board of Directors is Glenn [. Mazer, at 3001 Dundee Lane, Birmingham, Alabama

35242.

(b) A Director of the Professional Corporation shall have no liability to the
Professional Corporation or its shareholders for money damages for any action taken, or
any failure to take any action, as a Director, except liability for (i) the amount of a
financial benefit received by a Director to which he or she is not entitled; (it} an
intentional infliction of harm on the Professional Corporation or its shareholders; (iii) a
violation of Section 10A-2-8.33 of the Law; (iv) an intentional violation of criminal law; or
(v) a breach of the Director’s duty of loyalty to the Professional Corporation or its
shareholders. If the Law, or any successor statute thereto, is hereafter amended to
authorize the further elimination or limitation of the liability of a director of a
corporation, then the liability of a Director of the Professional Corporation, in addition to
the limitations on liability provided herein, shall be limited to the fullest extent permitted
by the Law, or any successor statute thereto. No amendment to or repeal of this Article
shall apply to or have any effect on the liability or alleged liability of any Director of the
Professional Corporation for or with respect to any acts or omissions of such Director

occurring prior to such amendment or repeal.

ARTICLE VII

The Professional Corporation has the same powers as an individual to take action

and do all things necessary or convenient to carry out its business and affairs, except as
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otherwise provided by the Alabama Business and Nonprofit Entity Code or the
Professional Corporation’s governing documents, including without limitation, all entity
powers provided in Sections 10A-1-2.11, 10A-1-2.12 and 10A-1-2.13 of the Law. It is
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granted by law. l

The Professional Corporation may render professional services in Alabama only

through individuals permitted to render the services in Alabama; provided, however, that

nothing in the Law shall be construed to require that any individual who is employed by
the Professional Corporation be licensed to perform services for which no license is
otherwise required, or to prohibit the rendering of professional services by a licensed
individual acting in his or her individual capacity, notwithstanding the individual may be
a shareholder, member, Director, officer, employee, or agent of the Professional

Corporation.

ARTICLE IX

Upon the death of a shareholder of the Professional Corporation, or if a shareholder
of the Professional Corporation becomes a Disqualified Person, or if shares of the
Professional Corporation are transferred by operation of law or court decree to a
Disqualified Person, the shares of the deceased shareholder or of the Disqualified Person
may be transferred to a Qualified Person and, if not so transferred, shall be purchased or
redeemed by the Professional Corporation to the extent of funds which may be legally
made available for the purchase, for the price and pursuant to the terms and conditions
established in the Bylaws of the Professional Corporation or by written agreement. In the
event the price at which such sale and purchase or redemption shall be made is not fixed
as aforesaid, then the price for such shares, in addition to the terms and conditions of
such sale and purchase or redemption of such shares, shall be determined under the

provisions of Section 10A-4-3.02 of the Law.
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(a) Every individual who renders professional services as an employee of the
Professional Corporation shall be liable for any negligent or wrongful act or omission in
which he or she personally participates to the same extent as if he or she rendered the

services as a sole practitioner.

(b)  The personal liability of a shareholder, employee, Director or officer of the
Professional Corporation shall be no greater in any respect than that of a shareholder,

employee, Director or officer of a corporation organized under the Alabama Business

Corporation Law.

ARTICLE XI

(a) The relationship between an individual performing professional services as an
employee of the Professional Corporation and a client shall be the same as if the

individual performed the services as a sole practitioner.

(b) The relationship between the Professional Corporation and the client shall be

the same as between the client and the individual performing the services.

(¢) Any privilege applicable to communications between a person rendering
professional services and the person receiving the services recognized under the laws of
Alabama, whether statutory or deriving from common law, shall remain inviolate and
shall extend to a professional corporation, and its employees in all cases in which it
would be applicable to communications between an individual rendering the professional

services and a person receiving the services.

ARTICLE XII

The Professional Corporation shall not do any act which is prohibited to be done by

individual persons licensed to practice law.
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(a)  Shareholders of the Professional Corporation may also be employees of the
Professional Corporation and in such event, such shareholders shall be subject to the
management and contro! of the Professional Corporation in the same manner as other
employees, professional or otherwise, notwithstanding their ownership of shares in the
Professional Corporation. All professional employees agree to forego all claims for fees
charged and collected for professional services rendered or to be rendered by them on
behalf of the Professional Corporation and shall accept in lieu thereof such compensation

as may be set from time to time by the Board of Directors of the Professional Corporation.

(b) The Professional Corporation shall have the sole and exclusive right to
designate the person or persons to perform all legal services rendered by the

Professional Corporation.

IN WITNESS WHEREOF, the undersigned, being the organizer/incorporator
b
hereinbefore named, has executed this Certificate of Formation on this the _/ Y ~day of

Obber 2017
Y,

Glenn 1. Mazer, Organizer/In orator

This instrument prepared by:
Glenn L. Mazer, Esq.

3001 Dundee Lane
Birmingham, Alabama 35242
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STATE OF ALABAMA

I, John H. Merrill, Secretary of State of Alabama, having custody of the
Great and Principal Seal of said State, do hereby certify that

pursuant to the provisions of Title 10A, Chapter 1, Article 5, Code of Alabama
1975, and upon an examination of the entity records on file in this office, the
following entity name is reserved as available:

Mazer Law Firm PC

This name reservation 1s for the exclusive use of Glenn Mazer, 3001 Dundee Lane,
Birmingham, AL 35242 for a period of one year beginning October 13, 2017 and
expiring October 13, 2018

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

October 13, 2017

Date
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John H. Merrill Secretary of State




