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ARTICLES OF INCORPORATION

T

The name of the corporation is:

PIERCE & PIERCE MILL WORK & CABINETS, INC.

II.

The cerporation shall bave perpetual duration.

III.

The corporation is organized pursuant to the Georgia Business
Corporation Code for the following purposes:

To engage in the business oF preparing, processing, and other-

wise manufacturing and purchasing, trading, and dealing in, for resale,
millwork and cabinet shop products composed in whole or in part of wood
or wood products, and to buy, sell, hold and lease real estate and any and
all types of personal property.

To conduct any business which is lawful under the laws of the

State of Georgia.

To dc each and everything necessary, suitable or proper for the

accomplishment of any of the purposes or the attainment of any one or more
of the objects herein enumerated, or which shall at any time appear
conducive to or expedient for the protection or benefit of the corpora-
tion.

IN FURTHERANCE OF AND NOT IN LIMITATION of the general powers
conferred by the laws of the State of Georgia and the objects and purposes

herein set forth, it is expressly provided that to such extent as a
corporation organized under the Georgia Business Corporacion Code may now

or hereafter lawfully do, the corporation shall have the pow:tr to do,
either as principal or agent and either alone or in connection with
another corporation, firms, individuals, all and everything necessary,
suitable, convenient or proper for, or in connection with, or incident to,
the accomplishment of any of the purposes or the attainment of any one or
more of the objects herein enumerated, or designed directly or indirectly
to promote the inter€str of the corporation or to enhance the value of its
properties; and, ingeneral. todoanyand all things and exercise any and
all powers, rights and privileges which a corporation may now orhereafter
be authorized to do or to exercise under the Georgia Business Corporation



Code or under any act amendatory thereof, supplemental thereto or substi-

tuted therefor.

The foregoing provisions of this Article III shall be construed

both as purposes and powers and each as an independent purpose and power.
The foregoing enumeration of specific purposes and powers herein =peci-

fied shall, except when otherwise provided in this Article III, shall be

in no wise limited or restricted by reference to, or inference from the
terms of any provision of this or any other Article of these Articles of

Incorporation.

IV.

The corporation shall have the authority to issue not more than
100,000 shares of common stock of 31.00 par vaice per share.

The corporation may purchase its own shares of capital stock out

of unre: rved and unrestricted earned surplus and capital surplus avail-
able therefor and as otherwise provided by law.

The Board of Directors nay from time to time distribute to

shareholders out of capital surplus of the corporation a portion of its
assets, in cash or in property, or in both cash and property.

The corporation shall be authorized to issue its capital stock

pursuant to such plan or plans as it may from time to time adopt in
accordance with the provisions of Section 1244 of the Internal Revenue

Code of 1954, and the initial Board of Directors shall be authorized to

adopt the initial plan for the issuance of such capital stock.

V.

The initial registered office of the corporation shall be at

1707 Mount Vernon Road, Suite 3, Dunwoody, DeKalb County, Georgia. The

initial registered agent of the corporation shall be Michael J. King.

VI.

The initial Board of Directors shall consist of two (2) who

shall be as follows:

Raymond E. Pierce
1438 Epping Forest Drive
Atlanta, GA 30319

Randall W. Pierce
2307 Flintlock Drive
Stone Mountain, GA 30083
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VII.

The name and address of the incorporator is:

Michael J. King
1707 Mount Vernon Road, Suite 3
Dunwoody, GA 30338

VIII.

The corporation shall not commence business until it shall have

received not less than $500.00 in payment for the issuance of shares of

stock.

IN WITNESS WHEREOF, the undersigned executes these Articles of

Incorporation.

rd 1044-26
Mieflael J. Kin~00~$>' 5:5~~~0,/,/
Incorporator
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CONSENT TO APPOINTMENT AS REGISTERED AGENT

TO: Max Cleland
Secretary of State
Ex-Officio Corporation
Commissioner
State of Georgia

I, MICHAEL J. KING, do hereby consent to serve as registered

agent for the corporation PIERCE & PIERCE MILL WORK & CABINETS, INC.

This the 29th day of June, 1984.

199. - 2~Acpv_
4iI CUAftliT KING

Address of registered agent:

1707 Mount Vernon Road
Suite 3
Dunwoody, GA 303'8-4291
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0

based on a diligent bearch of the recordh on file In th,4 01 flee. 1 find that the maine of the following proposed domestic
corporation to wit

"PIERCE & PIERCE MILL WORK & CABINETS, INC. "

ts not identical with or confusingly similar to the n.ime 01  any other existing domestic or domesticated or foreign
corporation registered in the rCLOids on file in this c ffice or to the name of any other proposed domestic or
domesticated, or foreign corporation as shown b> a certificate of the Secretary of State heretofore issued and
presently effective.

This certificate is in full furce ind effective for a period , ·f- 4 Li,er•dar m.,r hs from dat: 01 issuance. After such
period of time, this certificate is void.

In rl >,1 1,~1( )\; H 11}-Rf--(.*. 1 b.t,c ,·ereunio ~er 111\ hand and affixed
the .C.,11,1 rin t,Ifice. at 'he C arlic,1, En the 04 of Atlanta, this

dai i,f . in Ihe war of our Lord
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Eight.
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M./.Nal...

March 13, 1987

Secretary of State
Corporation, Divt,ion
Roo• 315 - W••t Tower
/2 MLK Jr. Dr.. 81
Atlmit•, OA 30334

RE: PIERCE & PIERC: MILLWORK & ROULDING, INC.

Dear Sir:

In accordane• with OCOA §14-2-194, you will find •nolooed thi
following documenti:

1. Th• original Artiole, of AI,ndiont of tb• alov•-captioned
corporation and two conformed cople, of eald Artiolia, which
are aubmitted for filing •i provld•d in 114-2-5(•);

2. The corporate nue certificate i„ued b, you rooerving the
changed najo 1, attach•d to the original Artiole, of
Amendiont;

3. Payment to you in the aiount of *20.00 - provided for in
§14-2-371;

4. A ohook in th, aiount of *20.00 parable to thi Clerk of the
Superior Court of Ovinnitt County in pariont of th• coit of
filing the Artioloi of Amendminti

5. A letter addree••d to th• Ovinnott Daily lowl, whioh litter
1, in the for• d••ign•d b, 114-2-194(0)(4). and a ohook
in the amount of *60.00 payable to th. Ovinnitt Daily lowl,

I will appreclate your Droogi,ine thie, docu,inli in thi Iianer
pre,oribed b, OCGA §14-2-194, Inl, if .ver,thini li in order;~l
will appriciate your li,uing a Cortifloati of Amend••mt to
above-captioned corporation and attaching it to oni conformil
copy of the Artiole, of Amendient and returning it to me.

*1

.

Bine•r•ly, 1

117 '~ ~%), 4, '42 - L
.

~~hail J. IQ, 767 .r
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CERTIFICATE 01 RESTATED ARTICLES OF INCORPORATION ..Z

I, Cathy Cox, the Secretary of State and the Corporations Commissioner ot the State of
Georgia, do hereby certify under the seal of my office that the articles of
incorporation of 3 j i. ..:.2.3

'} Fk? «
h

PIERCE & PIERCE MILLWORK G MOULDING, INC '.:
A DOMESTIC PROFIT CORPORATION

have been duly restated ind amended by the tilinc of articles 0! restatement in the
Office of the Secretar, of State and by the paying of fees as provided by Title

/ 14 of tho Official Code of Georgia Annotated. Attached hereto is d true and

correct copy of baid articles of restatemint.
.es.

WITNESS my hdnd ,ind official seal in the City 01 Atlanta and the State of Georgia on

the date set forth above../.:4. , 011:· 446 4, r

*-82 1......1.1.11 I.I..lm.I..
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ARTICLES OF RESTATEMENT AND AMENDMENT TO*461ARTICLES OF INCORPORATION

OF
PIERCE & PIERCE MILLWORK & MOULDING, INC.

t

: r '1

PIERCE & PIERCE MILLWORK & MOULDING, INC.. a corporation organized andexisting under the laws of the State o f Georgia, hereby certifies as follows:
1. The name of the corporation is PIERCE & PIERCE MILLWORK &MOULDING, INC. (the "Corporation"). The date of incomoration was June 29. !984.
2. Pursuant to Section 14-2-1007 of the Georgia Business Corporation Code, theseArticles of Incorporation restate and amend the Restated and Amended Articles of Incorporationof the Corporation (the "Articles of Restalcment and Amendment"). These Articles ofRestatement and Amendment were duly adopted by the shareholders of the Corporation inaccordance with the provisions of Section 14-2-1003 of the Georgia Business Corporation Code .1on September 30.2005.

3. The Restated and Amended Anicles of Incorporation of the Corporation as
.,

.; 1 4(.1 heretofore amended or supplemented arc hereby restated and further amended to read in theirentirety as follows:
i4 '4 '.

4~i
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RESTATED AND AMENDED

ARTICLES OF INCORPORATION 4OF
PIERCE & PIERCE MILLWORK & MOULDING,INC.

1.

Name. The name of the Corporation is PIERCE & PIERCE MILLWORK &1, hak
MOULDING. INC. (the -Corporation-). 4 ..

I· 14 .

t .'. •lk. 2.

Common Stock. The aggregate number of common shares (referred to in these Articles
of Incorporation as ~Common Stock") which the Corporation shall have the authority to issue is
Ten Million CIO.000.000). $.01 par value. divided into One Million (1.000.000) shares of $.01 pw..4 1,5 5 value capital stock designated as ~'Common Stock". an, Nine Million (9.000,000) shares of $.01 par J i

value capital stock designated as C lass B Non-Voting Common Stock.". ...7~

l~he following is a description of each class of stock of the Corporation with the \
f ...V, A. 21,prefurences. com ersion and other rights. restrictions. voting power.. and qualifications of each '1 111?.d.....class:

''41

1. Except as hereinafter provided with respect to voting powers. the Common Stock
and the Class B Non-Voting Common Stock olthe Corporation shall be identical in all respects,

·•1 '·

.4 • 47~1 1 2. With respect to voting powers. except as otherwise required by the Georgia Business
Corporation Code, the holders of Common Stock sh:.11 possess ull voting powers fur all purpon. '  jr 0
including by way of illustration and not of limitation the election of directors. and the holders of
Class B Non-Voting Common Stock shall have no "oting power whalsoever, and no holder of Class
B Non-Voting Common Stock shall vole on or otherwise ritilicipate in any proceedings in which
actions shall bc taken by the Corporation or the shareholders thereof or he entitled to noti fication as
to any meeting ofthe Board of Directors or the shareholders. 1

3.

Section 3.1. Personal Liabilily of Directors. No director of the Corporation shall be
personally liable to the Corporation or its shareholders for monetary damages for breach of duty
of care or other duty as a director, excepl for liability (i) for an> appropriation, in violation ofthe

(04. director's duties, of any business opportunity ofthe Corporation. (ii) for acts or omissions which
involved intentional misconduct or a knowing violation of law. (iii) fur the types of liabililies set
forth in Section 14-2-832 of the Georgia Business Corporation Code, or (iv) fur any transaction
from which the director derived an improper personul benefit. If the Georgia Business

f. f. Corporation Code is amended to authorize corporale action further eliminating or limiling the
personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited lo the fullest extent permitted by the Georgia Businegs Corporation Code, f r...
as amended.

. 1,15/.G -
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Section 3.2. Effect of Repeal or Modification. Neither the repeal or modification of thisArticle 3 nor the adoption of ally provision of these Articles of Incorporation inconsistent withthese Articles shall eliminate or adversely affect any right or protection of a director of theCorporation existing immediately prior to such repeal. modification or adoption.
4.49.

"Il

Section 4.1. Number aid Tenn of Directors. The number of directors that shall constitutethe Board of Directors of the Corporation sha!1 be determined from time to time exclusively by
A

91'.' I the Board of Directors pursuant to a resclution adopted by a majority of the entire Board.A.....'.
Section 4.2. Increase or I)ecrease in Authorized Number of Directors. In the e,·ent of anyincrease or decrease in the authorized number 01' directors. each director then serving shall

:

nevertheless continue as a director of the until the expiration 01 his term. or his prior death.retirement. resignation or removal.
Section 4.3. Removal. Any or all directors may be removed from oflice at any time for

I I•
cause. but only by the same allirmative vote of the shareholders required to amend this Article 4

4,
as provided in Arlicle 8 of these Articles of Incorporalion.

' %1 +I
Section 4.4. Vacancies. Vacancies on the Board of  1)irectors (including vacancies

. r,

resulting from retirement, resignation, removal from 4,1 lice or death) shall he lilled exclusively
tek. ,
9.f.. by action of a majority of the remaining members of the Board of Directors, although such

4.r
majority is less than a quorum. Any vacancy on the Board of Directors resulting from anincrease in the number of directors may be filled by a majority 01' the Board 01 Directors then in 4. 9 1

4...

1 office. provided thal a quorum is present. Any director elected to fill a vacancy not resulting t~'' ~t~••'1 •i
10. from an increase in the number of directors will have the same remaining term lis that c hispredecessor. Any director elected to fill u vacancy resulting from an increase in the numbe of

t directors ~hall hold such office until the next annual Inceling o  f  shareholders.
5.L

In discharging the duties of their respective positions und in determining what is believedto be in the best interests of the Corporation. the Board of Directors, committees ofthe Board ofDirectors. and individual directors. in addition to considering Ihe effects of any action on the

, .4141 Corporation or its shareholders, may consider the interests of the employees. customers,suppliers and weditors of the Corporation and its subsidiaries. the communities in which oilicesor other establi*inents of the Corporation and its subsidiaries are located. and ull other faclorsthe Board o f I )irectors. committees of the Board of I)irectors und such individual directorsconsider pertinent:  provided,  however. that this provision solely grants discretionary authority to
1

IL
.,A

~.

.4  
T' the directors ancl n.1 constituency shall be Jet:ined to have been given any right to considerationhereby.

' 4.2  ·a
hi.

6.
The mailing  address of the principal ollice ofthe Corporation is 4550 Buford Ilighway.

4 Norcross, Georgia 30071.

4 .4
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7.

Section 7.1 Indemnification. The Corporation will indemnify its directors and officers to

the fullest extent authori,Ed or permitted by law. as now or hereafter in effect, and such right to 1 1
indemnification will continue as to a person who hits ceased to be a director or officer of the

1,
Corporation and will inure to the benefit of his or her heirs. executors and personal and legal
representatives: provided. however, that. except for proceedings to enforce rights to ''  ,ilt~ J

1: 1, '9 1.6
indenrification.the Corporation will not be obligated to indemni fy any director or officer (or his I.- !41
or her heirs. executors or personal or legal representativeO in connection with u proceeding (or
part thereof) initiated by such person unless such proceeding Cor part thereof) was authorized or

3 consented lo by the Board of Direclors. The right to indemnification conferreJ by this Article 7
P.

will include the right to he paid by the Corporation the expenses incurred in defending or

otherwise participating in any proceeding in advance of its final disposition.
1 . Im'.11

1, '· 5

l
Section 7.2 Indemnification of Emplo>'ees. 1-he Corporation may. w the extent

authorized from time lo time by the Board of Directors, provide righis to indemnification and the

., 4 1 advancement of expenses to emplo>ccs and agents <,1- the Corporation similar to those conferred 31. 4 .
in this Article 7 to directors and oflicers of the Corporation.

Section 7.3. Non-7.xclusive. The rights to indemnification and lhe advance of expenses
N' 4. - conferred in this Article 7 ~ill not be exclusise ol an,  other right which any person may have or -4 7 1.

hereafter acquire under this Certificate of Incorporation. the IJA·-1.aws, any slatule, agreement,

vole of stockholders or disinierested directors or otheru,iNe.
1

4

Seclion 7.4 Repeal or Mt,Jilication Any repeal or niodification of this Article 7 by tile tcat.j~.-
" t-..,. Corporation's stockholde,r will not adversely affect any rights lo indemnification and the

t advaticement of expenses of a director or ollicer o f the corporation existing al the time of such
repeal or modification with respect to any act>. or omissions occurring prior to such repeal or

44. ,
4 ':· 1  5•.

modification.

8.

Nmwithstanding on>thing lothe contrar> in these Arlicles t,1 Incorporation orthe }blous

of the Corporation and subjecl m the rights <11 holders of any scriex of Preferred Stock then

Cht ..' outstanding (and notwithstanding thal a lesser percentage may he specilied by luw. these Articles

of Incorporation or the Hylaws of the Corporation). (i) the utlinnative vote of  the holders 01 ut
14!, least 75% of the outstanding shares <,1- the Common Stock ofthe Corporation shall he required to
4
h

alter. amend or repeal. or adopt any provisions inconsiNtent with. Amele 4. Sections 4.1 and 4.2

or this Arlicle 8 of these Anicles of Incorporntion.

9.

The street address of Ihe registered office is .1850 11.,lcomh Bridge Road. Suite 140,

tt , Norcross . GA 30092. The registered agent is Michael J. King.
·k
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10.

Any action required or permitted by the Georgia Business Corporation Code to be taken
at a meeting of the shareholders, may be taken without a meeting if written consent, setting forth

2291 the action so taken, shail be signed by persons who would be entitled to vote at a meeting, those
1 4 sharey having voting power to cast not less than the minimum number (or numbers, in the case

of voting by classes) of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote were present and voted.

.:....r IN WITNESS Wl IEREOF, Pierce & Pierce Millwork & Moulding. Inc.. has caused these
Articles of Restatement and Amendment lo Articles of Incorporation to be executed by its duly
authorized o fficers as o f September 30,2005. :re.i~ . PIERCE & PIERCE MILLWORK & MOULDING,

l INC.
I r

40&4445Kc.«.~1
t G i 14, :, Randall Pierce. President

46.4,
4
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