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TALLAMS oSEE FLORIDA
ARTICLES OF INCORPORATION
OF
COMPASS FLORIDA 2002, INC.

The undersigned patural parson, being more than 18 yesars of ape, hereby establishes a
corporation pursuant to Chapter 607 of the Floride Business Corporation Act (the “A¢f™) and
adopts the followiag articles of incorporerion:

ABRTICIE]X
Name
The name of the corporation is Compass Flerida 2002, Inc.
ARTICEETT
Purpase
The purpose for which the corporstion is organized Is to tremsact emy or all lswiul
businsss for which a corporation may be incorporared under the Act.
ARTICLEI
Pripcipal Place of Business

The siyest 2ddress and mailing address of the corporation’s principal place of business is
15 South 20° Strest, Birmingham, Alabamz 35233,

ARTICLEIV
Capital, Shareholders

4,1  Authorized Capital. The aggregate numiber of shares that the corporation shall
have awthority to issoe {s 1,000 shares of conmnon stock, each having 2 per value of $1.00.

4.2  Votige of Shares. Each shareholder of record entitled to voie shall have one vois
for each shares of stock standing in the shareholder’s name on the books of the corporation,
except that {n the slection of dfrectors the shareholder shall have tha right to vore such mymber of
shares for a5 meny persons as there are divectors 1o ba slscted. Cumulative voting shail not be
allowed in the election of directors or for any other purpose.

4.3  Ouomm, Vote Reqoited. At all meetings of shareholders, a majority of the shares
entitled to vote at siych meeting, represented in parson or by proxy, shall constitute a quoram, but
in no even: shall a quorum consist of less than one thivd of the shares sntitled to vote; and at any
mesting at which a guorum is present the affirmstive vote of & mafority of the votes cast on the
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matter represamted at such meeting and entitled to vote on the snbjesct matter shall be the act of
the shareholders, unless the vote of a greater proportion or pumber is required by the laws of
Flonda,

ARTICIEY
No Preamptive Rights

No sharcholder of the corporation shall have any presmptive or similar right to acquirs oz
subscribe for any addirional imissued shares of stock, or ofher securities of any class, or rights,
watrants or cptions 10 purchase stock or scrip, or securities of any kind convertble into stock or
carTying stock purchase warrants or privilegss.

- ARTICLE VI
Board of Directors

6.1 Generally, The earporate powers shall be exercised by or undsy the authority of,
and the business and affairs of the corporation shall be managed under the direction of, 2 hoard
of directors.

82  Initsl Board The indtial board of direciors of the corporation shall consist of
three (3) persons end the name and sddresses of such persons, whe are to serve as dirgetors mntl
the first annual meeting of the shareholders or until any successcrs are alected and shall gualify,
are as follows:

NAME ARDRESS

D. Stevenson Ferguson, Ir. 2001 Kitby Drive
Houston, TX. 77015

Garret R. Hegel 13 South 20™ Street
Birminghsm, AL, 35233

Jerry W, Powell 15 South 20™ Street
Birminghar, AL, 35233

ARTICLE VII
Limitation of Liability
To the fillest extent permitted by the Act, as the same exisis or may hereafter be
amended, & director of the cerporatiom shall not be persapally Hahle to the corporation or ifs
shareholders for menetary damages for breach of Sduciary duty as a director, except that this

provision shall pot eliminate or limit the Hability of a direcvor to the corporalion or 10 #$
shareholders for monetary demages otherwise existing for (i) any breach of the divector's duty of
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loyalty to the corporation or to it sharcholders; (if) acts or ormiasions not in good faith or which
involve intestional misconduct or & kmowing viclaton of law: (ifl) acis specified in Seegon
6G7.0834 of the Act ralating to any onlawiul distribution; or (iv) any transaction from which the
dirsctor direcfly or indirectly derived any improper personal benefit. If the Act is heroafter
amended 1o elimimars or lmit firther the lishility of a director, then, in addition to the
climingtion and limitation of Hebility provided by the preceding senmtence, the Hability of cech
direcior shall be elbminated or Hmited 1o the fillest extent permmitted by the Act 2330 amendad.
Any repeal or modification of this Avlicle by the shareholders of the corporafion shall be
prospective only and shall not adversely affect any mght or protection of & dirccior of the
corpornrion existing ar the fime of such repeal or medification,

ARTICLE vIII
Registered Agent
The soreet address of the initial registered office of the corporation is 1201 Hays Street,
Tallahassee, Florida 32301. The name of its infdal registered agent ar such address is
Corporation Service Company. The writien acceptance of the Inftial registerad zgent to the
corporation es such s stared below,
ARTICLEIX
Tacorporator
The name and address of the incorpomtor is:
W.D. Gilchrist, Ir.
24 Greenway Plaza, 14" Floor
Fousion, Texas 77046

[Signature Page Foliows]
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Dgied: October 24, 2002,

¥
r ,a"

W. D. Gilchrist, Jr., Incorporatdf
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Having been named as registered agent to aecept service of provess for the above stared
corporstion &t the place designated in this certificate, I am fumiliar with and accept the
eppointment as registered agent and agrae ro 2¢t in this capacity.

Daed: _fD)IS

. 2002,

Cetonas £ Lhepi
Ragistered Agent

Deborah D. Skinper
Asst v, Prasp.p

078 Wi 52130 10
aqaid
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