
12. PRESUMPTION OF ASSENT. 

i A director of the corporation who is present at a rneet-

ingtof the directors at which action on any corporate matter 

t~ aken sha11 be presumed to have assented to the action 

th en un~ess his dissent sha11 be entered in the minutes of 

e meeting or un1ess he sha11 fi1e his written dissent to 

such.action with the person acting as the secretary of the 

~7eting before the adjournment thereof or sha11 forward such 

7Sse~t by registered rnai1 to the secretary of the corpora­

t7on immediate1y after the adjournment of the meeting. Such 

~ight to dissent sha11 not app1y to a director who voted in 

avor of such action. 

13. EXECUTIVE AND OTHER COMMITTEES. 

The board, by reso1ution, may designate from among its 

members an executive committee and other committees, each 

consisting of three or more directors. Each such committee 

sha11 serve at the p1easure of the board. 

By-Laws 7 



ARTICLE IV - OFFICERS 

1 • NUMBER. 

vice-p;he_officers of the corporation shall be a president, a 
shall esident, a secretary and a treasurer, each of whom 
assi tbe elected by the directors. Such other officers and 
or aps a~t officers as may be deemed necessary may be elected 

pointed by the directors. 

2. ELECTION AND TERM OF OFFICE. 

d' The officers of the corporation to be elected by the 
irec~ors shall be elected annually at the first meeting of 

the directors held after each annual meeting of the stockhold• 
~rs. Each officer shall hold office until his successor shall 

ave been duly elected and shall have qualified or until his 
death o r until he shall resign or shall have been removed in 
the manner hereinafter provided. 

3 . REMOVAL . 

Any officer or agent elected or appointed by the direc• 
t ors may be r emoved by the directors whenever in their judg• 
ment t h e best interests of the corporation would be served 
thereby, but such removal shall be without prejudice to the 
contract rights, if any, of the person so removed. 

4. VACANCIES. 

A vacancy in any office because of death, resignation, 
removal, disqualification or otherwise, may be filled by the 
directors f or the unexpired portion of the term. 

5. PRESI DENT. 

The president shall b~ the principal executive of~icer 
o f the corporation and, subJect to the control of the direc• 
t ors shall i n general supervise and control all of the busi• 

ss'and affairs of the corporation. He shall, when present, 
neesi de a t all meetings of the stockholders and of the direc• 
ptr s He may sign, with the secretary or.any other proper 
or• · · db th d. ff. r of the corporation thereunto authorize y e irec• 

0 i c e c e r tific a tes for shares of the corporation, any deeds, 
t o r~ , ges b o nds, contracts, or other instruments which the 
m~r ~:o r s'h a ve authorized to be executed, except in cases 
dire the signing and execution thereof shall be expressly 
whe re d by the directors or by these by-laws to some other 
del~ga;eor age nt o f the corporation, or shall be req u i red b y 
offic e b otherwise signed o r executed; and in general shall 
1aw to e 
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Perform 11 such tha duties incident to the office of president and 
t . 0 er duties ime to time. as may be prescribed by the directors from 

6. VICE•PRESIDENT. 

inabilf~ the absence of the president or in event of his death 
the dutiy orfrefusal to act, the vice-president shall perform' 
all th es O the president, and when so acting, shall have 
the re J?OWers of and be subject to all the restrictions upon 
dutip esident. ~he vice-president shall perform such other 
Pre ~ds as from time to time may be assigned to him by the 

si ent or by the directors. 

7 • SECRETARY. 

The secretary shall keep the minutes of the stockholders• 
af nd of the directors• meetings in one or more books provided 
or that purpose, see that all notices are duly given in ac• 

cordance with the provisions of these by•laws or as required, 
b e custodian of the corporate records and of the seal of the 
c orporation and keep a register of the post office address of 
each stockholder which shall be furnished to the secretary by 
suc h s tockholder, have general charge of the stock transfer 
bo oks of the corporation and in general perform all duties in­
cident t o the office of secretary and such other duties as 
from time to time may be assigned to him by the president or 
by the directors. 

8. TREASURER. 

If required by the directors, ~e tr7asu~er shall give a 
bond f o r the faithful discharge of his duties in such sum ~nd 
with suc h s urety or sureties as the directors shal~ determine. 

h 11 have charge and custody of and be responsible . for all 
~e ~sa and securities of the corporation1 receive ~nd give re-

w:1 t s for moneys due and payable to the corpor~tion from any 
ceip atsoever and deposit all such moneys in the name of 
source wh . .' such banks trust companies or other depos• 
the ~orporatio~li~e selected in accordance with these by-law~ 
itories as sha f 11 of the duties incident to the office 
and in general dper ochrmo:her duties as from time to time may be 
ft e asurer an su d. t rs o r • b the president or by the irec o • 

assigned to him y 

SALARIES. 
the officers shall be fixed from time to 

The salaries of and no officer shall be preven~ed from 
. by the directors of the fact that he is also a 

timcee~vi ng such salary by reason 
re • f th corporation. 
director o e 
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_ARTICLE V - CONTRACTS, LOANS, CHECKS AND DEPOSITS 

CONTRACTS. 

agent ~~e directors may authorize any officer or officers, 

deliver aage~ts, to enter into any contract or execute and 

corporat·ny instrument in the name of and on behalf of the 

to specifi?n,_and such authority may be general or confined 

ic instances. 

2 • LOANS. 

t· No loans shall be contracted on behalf of the corpora-

ion and no evidences of indebtedness shall be issued in its 

name u~less authorized by a resolution of the directors. Such 

authority may be general or confined to specific instances. 

3. CHECKS, DRAFTS, ETC. 

All checks, drafts or other orders for the payment of 

money, notes or other evidences of indebtedness issued in the 

name of the corporation, shall be signed by such officer or 

officers, agent or agents of the corporation and in such man­

ner as shall from time to time be determined by resolution of 

the directors. 

4. DEPOSITS. 

All funds of the corporation not otherwise employed shall 

be deposited from time to time to the credit of the corpora• 

tion in such banks, trust companies or other depositaries as 

the directors may select. 

ARTICLE VI - CERTIFICATES FOR SHARES AND THEIR TRANSFER 

1 • CERTIFICATES FOR SHARES. 

certificates representing shares of the corporation shall 

. such form as shall be determined by the directors. Such 

be 1 ~ . tes shall be signed by the president and by the sec• 

certifica b such other officers authorized by law and by_the 

retar y or YAll certificates for shares shall be consecutively 

directors. th rwise identified. The name and address of the 

numbered or o ~ number of shares and date of issue, shall be 

stockholdersh ~ock transfer books of the corporation. All 

entered on t es ndered to the corporation for transfer shall 

certificates s~rr~ new certificate shall be issued until the 

be canceled an n 
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former cert·f· 
surrender di icate for a like number of shares shall have been 

strayed 
0

e an~ canceled, except that in case of a lost, de• 

for upo r mutilated certificate a new one may be issued there• 

directon such terms and indemnity to the corporation as the 
rs may prescribe. 

TRANSFERS OF SHARES. 

a e (a) Upon surrender to the corporation or the transfer 
dg nt of the corporation of a certificate for shares duly en• 

~rsed or accompanied by proper evidence of succession, as• 

~ignment or authority to transfer, it shall be the duty of 

t
~e corporation to issue a new certificate to the person en• 

itled thereto, and cancel the old certificate; every such 

transfer shall be entered on the transfer book of the corpo• 

rat~on which shall be kept at its principal office. 

(b) The corporation shall be entitled to treat the 
holder of record of any share as the holder in fact thereof, 
and, accordingly, shall not be bound to recognize any equi• 

table or other claim to or interest in such share on the part 

of any other person whether or not it shall have express or 
o t her notice thereof, except as expressly ·provided by the 

laws of this state. 

ARTICLE VII - FISCAL YEAR 

The fiscal year of the corporation shall begin on the 

1st day of F.e bry.a r y in each year. 

ARTICLE VIII - DIVIDENDS 

The directors may from time 
tion may pay, dividends on 

corporaner and upon the terms and 
the man 

to time declare, and the 
its outstanding shares in 
conditions provided by law. 

ARTICLE IX - SEAL 

shall provide a corporate seal which shall 

The di:ec~~~ d shall have inscribed there on the _name 

be circular i n . ~~estate of incorporation, year of incor• 

of the corpor ~io~rds ••corporate Sea1••• 
paration and e , 
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ARTICLE X - WAIVER OF NOTICE 

requi U~less otherwise provided by law, whenever any notice is 
cor re _to be given to any stockholder or director of the 
th porat~o~ under the provisions of these by•laws or under 
the Prov~sions of the articles of incorporation, a waiver 
t ereof in writing, signed by the person or persons entitled 0 such notice, whether before or after the time stated the7ein, shall be deemed equivalent to the giving of such notice. 

ARTICLE XI - AMENDMENTS 

These by•laws may be altered, amended or repealed and 
new by-laws may be adopted by a vote of the stockholders rep• 
resenting a majority of all the shares issued and outstanding, 
at any annual stockholders• meeting or at any special stock• 
holders• meeting when the proposed amendment has been set 
out in the notice of such meeting. 
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MINUTES OF THE ANNUAL MEETING OF STOCKHOLDERS 

of 

USSERY/RULE ARCHITECTS, P. C. 

The annual meeting of the stockholders of the corpora• 
tion was held at 103 Brunswick Avenue, St. Simons Island, Georgia, 

on ~ 3 19 j 2- at /c; ~ o .,.,1-M. 

the 
The meeting was called to order by Tom Rule 
President of the corporation. 

The secretary then reported that the meeting had been 
called pursuant to a notice of meeting and/or waiver of no• 
tice thereof in accordance with the by•laws. It was ordered 
that a copy of the notice and waiver of notice be appended 
to the minutes of the meeting. 

The secretary then read the roll of stockholders from 
the stock transfer ledger. The following stockholders were 
present in person or by proxy: 

Stockholder 

Tom Rule 
Robert Ussery 

Shares 
/C?~ 
/b<I 

In Person 

r~s 
I t 

By Proxy 

The chairman stated that a majority of the total number 
of shares issued and outstanding was represented and that the 
meeting was complete and ready to transact any business be• 
fore it. It was ordered that proxies be appended to the min• 
utes of the meeting. 

SM 1 



~ 
ness ;~~ ~~esident then gave a general report of the busi­

P<>rted t inances of the corporation and the secretary re• 

such rephe : 0 llowing changes of stockholders since the last 
ort. /v o(U f 

The chairman then stated that the election of directors 

~f the corporation was now in order. The following were nom• 

inated as directors: 12..ob 1~ +- l1.. 65 < .,,,, t- (6'""' /l..,._ l r. 

The chairman appointed tv/4-
and as Inspectors of Election 

and they subscribed and verified their oath of office. The 

oaths of the Inspectors were appended to the minutes of the 

meeting. A ballot was taken, the vote was canvassed and the 

Inspectors of Election reported the following votes cast for 

directors of the corporation. 

Nominee 

R., a , ~ ~ -f U6'"', t,c,..,,I 

7oV\ A...A, t~ 

Number of Votes 

2.•-

The chairman declared the following nominees duly 

elected directors of the corporation to serve until the next 

annual meeting of stockholders or until their successors are 

elected and shall qualify: 

The following action was taken at the meeting: 

SM 2 



mot· There being no further business, the meeting was, on 
ion, adjourned. 

Dated / 2 - -' - Cfi 1--

INSPECTORS REPORT 

We the undersigned Inspectors of Election, having faith• 
fully and impartially conducted the election of directors, 
did receive the votes of the shareholders as set forth in 
t hese minutes. 

Dated 

Inspector of Election 

Inspector of Election 

RATIFICATION 

We, the undersigned shareholders, or assignees thereof, 
have read these minutes and do hereby approve, rati fy and 
confirm all business transacted as reportw,• 

'~ , ~ 

The following have been appended to the minutes: 

waiver of Notice 
Notice of Meeting and Affidavit of Mailing 
Proxy(ies) 
oath of I nspectors of Election 
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WAIVER OF NOTICE OF THE ANNUAL MEETING OF SHAREHOLDERS 

We, the undersigned shareholders, hereby agree and con­
s~nt that the annual meeting of shareholders of the corpora• 
tion be held on the date and at the time and place stated 
b~low for the purpose of electing directors of the corpora­
tion and the transaction thereat of all such other business 
as may lawfully come before said meeting and hereby waive 
all notice of the meeting and any adjournment thereof. 

Date of meeting 

Time of meeting 

Place of meeting 

Dated / 2 - ) ..., 9 1---

SM 4 



NOTICE OF ANNUAL MEETI NG OF SHAREHOLDERS 

o f 

PLEASE TAKE NOTICE THAT the annual meeting of share­

~?lders of the corporation for the purpose of electing 

irectors and the transaction of such other business as may 

properly come before the meeting will be held on the date 

and at the time and place stated below. 

D~te of meeting 
Time of meeting 
Place of meeting 

The ·share transfer ledger of the corporation shall re-

main closed from 19 to 19 

Dated 

secretary 

AFFIDAVIT OF MAILING OF 
NOTICE OF ANNUAL MEETING OF SHARF.HOLDERS 

STATE OF 
COUNTY OF ss.: 

being duly sworn 

according to law deposes and says: 

I am the s ecretary of 
that on . 19_ I personally deposited in a 

post office box in the city of 
county of state of 
opies of the a bove notice of annual meeting of shareholders, 

~ach enclose d in a securely sealed postage paid envelope, one 

f the notices addressed to each person whose name appears on 

oh annexed list of shareholders and to their respective post 

~f~ice addresses as therein set forth. 

t o before me this 
sworn 

day of 19 secretary 
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OATH OF INSPECTORS OF ELECTION 

of 

STATE OF 
COUNTY OF ss.: 

We, the undersigned, being duly sworn, each for him• 

self deposes and says that he will faithfully, truly and 

honestly perform the duties of Inspector of Election of the 

election of direotors of the corporation to be held at the 

annual meeting of shareholders of the corporation on 

1? with strict impartiality and according to the best of 

his ability, understanding and judgmeht. 

Inspector of Election 

Inspector of Election 

Severally sworn to before me this 
day of 19 

SM 5 
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PROXY FOR ANNUAL MEETING OF SHAREHOLDERS 

of 

KNOW ALL MEN BY THESE PRESENTS, that I am the owner of 

and I hereby appoint and constitute 

my true and lawful attorney and proxy with full power of 

substitution and revocation, to attend and represent me at 

the annual meeting of shareholders of the corporation to be 

held on 19 and for and on my behalf to 

vote on any question, proposition or resolution, or any other 

matter which may come before the meeting or any adjournment 

thereof upon which I would be entitled to vote if personally 

present. 

Thi s proxy shall be void if I personally attend the said 

me eting. 

IN WITNESS WHEREOF , I have executed this proxy on the 

day of 19 

SM Sa 
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MINUTES OF THE REGULAR MEETING OF DIRECTORS 

of 

The regular meeting of directors of the corporation was 
held at 

on 19 at M. 

The following were present 

being a quorum and all of the directors of the corporation. 

meeting and 
thereof. 

was elected chairman of the 
was appointed secretary 

The secretary then presented and read to the meeting a 
waiver of notice of meeting, subscribed by all the directors 
of the corporation, and it was ordered that it be appended 
to the minutes of the meeting. 

The minutes of the preceeding meeting of the board of 
directors held on 19 was thereupon 
read and adopted. 

The president then rendered a general report of the 
busine ss of the corporation, the secretary presented his 
report and the treasurer rendered a report of the finances 
of the corporation. The officers• reports were received and 
ordered on fi le. 

The following were duly nominated and a vote having been 
taken were unanimously elected officers of the corporation to 
serve for one year and until their successors are elected and 
shall qual i fy: 

President 

vice•President 

secretary 

Treasurer 

DM 1 



The r e being no further business before the meeting, on 
mot ion duly made , seconded and carried, the meeting adjourned. 

Dated 

secretary 

chairman 

The following have been appended to these minutes: 

Waiver of Notice 
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WAIVER OF NOTICE OF THE REGULAR MEETING OF DIRECTORS 

of 

We, the undersigned, being all the directors of the 
70rporation hereby agree and consent that the regular meet• 
ing of directors of the corporation be held on the date and 
the time and at the place stated below for the purpose of 
transacting any and all business that should properly come 
before the meeting and hereby waive all notice of the meeting 
and of any adjournment thereof. 

Date of meeting 

Time of meeting 

Place of meeting 

Dated 

director 

director 

director 
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MINUTES OF THE SPECIAL MEETING OF DIRECTORS 

of 

The special meeting of directors of the corporation was 
held at 

on 19 at M. 

The following directors were present: 

being all the directors of the corporation and a quorum. 

was elected chairman of 
the meeting and was elected 
secretary of the meeting. 

The secretary then presented and read a waiver of notice 
of the meeting, subscribed by all the directors of the cor­
poration, and it was ordered that it be appended to the min• 
utes of the meeting. 

The chairman then stated that the meeting was called for 
the purpose of 

SOM 1 



There being no further business before the meeting, on 
motion duly made, seconded and carried, the meeting adjourned. 

Dated 

chairman 

secretary 

The following have been appended to the minutes of the meeting: 

waiver of Notice 

SOM 2 



WAIVER OF NOTICE OF SPECIAL MEETING OF DIRECTORS 

of 

We, the undersigned being all the directors of the 
70rporation hereby agree and consent that the special meet• 
ing of directors be held at the date, time and place stated 
below and for the purposes stated below and the transaction 
thereat of all such other business as may lawfully come be• 
fore the meeting and hereby waive all notice of the meeting 
and any adjournment thereof. 

Date of meeting 

Time of meeting 

Place of meeting 

Purpose of meeting 

Dated 

director 

director 

director 

SOM 3 
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" Corporations Division 

315 West Tower 
#2 Martin Luther King, Jr. Dr. 
Atlanta, Georgia 30334-1530 

USSERY-RULE ARCHITECTS, 
ROBERT C. USSERY P.C. 

CONTROL NUMBER 
DATE INC/AUTH/FILED: 
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PRINT DATE 
FORM NUMBER 

Jll3499 
11/16/1981 
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1804-A FREDERICA RD. 
SAINT SIMONS ISLAND, GA 31522 

CERTIFICATE OF EXISTENCE 

I' Cathy Cox, the Secretary.-~~i~i~;x~ \~s _t;~,~ ~f Georgia, do hereby certify 
under the seal of my of.~ ~.:::t1C \9 of \.1:, aive'::~t~~ date 

..-·><··,-ups~Y'i~~~ • .. •, .•HI~BC.To·:•:~,t··~ ' 

~ 
_l-//4_ ' rGJ!:O A·~orI71. ORPO~T~ .. ,.\ ,. 

_>. ./; \ "" • • ' 0 ' Q • I • 'f' r •,:, i l is i~ compliance /~ith . t~~ a i : able fil~ · la d 'a:nnua:t? .r,~gistration provisions 
- ,- · of Tl tle 14 of trr,f1 

c'Jf!f~-'?lal~_ ···- .. e...:.:o~eoz:gia--:. n , .. lat~~c J ·,r ·\ 
.-(. ) ' . 1° i' ·' r.~,.,.':17f-..-- . , .,-.(r' :~·.:.:::~, ·,. , . ,, .. , 

·~ Said entity ~asij~e~ in ~\,jur~~tfo~jL~~-ted ,a~' J>r w~s autho:ized to 
transact busine \ ~n ~eor.9ia. ) o)l'··~~ r~¢-.re· 1,.~Ht!J~nd'.:' has M~t filed articles of 
dis~olution, ce . 'fica.te -6£:~.

1
cellar1 1~¥°J~~et ~rriiiar document with the 

Office of the sek.'.l'1A-tarv o~ . - ~. .,l-··11•1 
·• ... ~., 1, ·1 \·r .;., T#.:.~-- ~-- \--- T . , ,_j.!! '\-~,>-· ..,. / 

This certificat e,'.,~~lates<o~ to t¥·.).e 't~~ft"--~ce o~;";the above-named entity 
as of the p_rint dtt.~ a~ye;J JI I~ d~~ : n cpxw~.t'y wh~~yer or not a notice of 
intent to dissolve{,fin app1.ic.ation . .for, _w hab:a~l,, a _..)(~atement of commencement 
of winding up or any: ·~<?,tlier -e~ir~-ar···dccume~~---."has·:.-}:je~Jf.,:tiled or is pending with 
the Secretary of State{_ i: . .. • .. . , :· •: .-. -~ . :•:..(7 
This information is ·;1\k\~o~i.J1l itr\tls.!D~~£~i~-- issued and certified in 
accordance with the Georgia ·ti~o~~~~ords and Signatures Act and Title 14 
of the Official Code of Georgia Annotated and is prima-facie evidence that said 
entity is in existence or is authorized to transact business in this state. 

20030630l459ll522 

~C®p 
Cathy Cox 

Secretary of State 



·~- ****ROBERT C. USSERY**** _.i1;~ 

~~~ ONE HUNDRED--------------------------------~ 
llJ /11? L ~ l.if ..J. ll3' Hr FULLY PAID AND 
('"56.e~ t4•UU: C"rtJ.1 .e~.1.5, ~.\LJ.. NON-ASSESSABLE 

L-AA ,! ,11,,,,,-A'~, -A1~/M~,,,/J~~ ra/«m,_ ~l~~L_,,,.,,.4m ;:=::;:;;~,ujwn,~,¥'~~~~ 
In Witness Whereof, ,,/b,4ou,I~~~~~~~~,&,,~ 
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~ ~-·arffi' M/1/' ~ A~CDecem&fr d,!i). 

/,1/- ~ vbi4k 
PRESIDENT 
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The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as 
though they were written out in full according to applicable laws or regulations. 

TEN COM - as tenants in common UNIF GIFT MIN ACT-.............. Custodian ............. . 
• . (Cust) (Minor) TEN ENT - as tenants by the entireties under Uniform Gifts to Minors 

JT TEN - as joint tenants with right of 
survivorship and not as tenants Act ........................... . 
in common (State) 

Additional abbreviations may also be used though not in the above list. 

For value received,_ _______ hereby sell, assign and transfer unto 
PLE A SE I NSERT SOCIAL SECURITY OR OTHER 

IDENTIFYING NUM BE R OF ASSIGNEE 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF ASSIGNEE 

. . . . . Shares 
represented by the within Certificate, and do hereby irrevocably constitute 

and appoint----------------~----- ---

Attorney to transfer the said shares on the books of the within-named Corpora­
tion with full power of substitution in the premises. 

Dated--------
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The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as 

though they were written out in full according to applicable laws or regulations. 

TEN COM - as tenants in common UNIF GIFT MIN ACT-______ ___ __ ___ Custodian __ _________ __ _ 

TEN ENT 

JT TEN 

. • (Cust) (Minor) 
- as tenants by the entiret1es under Uniform Gifts to Minors 

- as joint tenants with right of 
survivorship and not as tenants Act ______ _________ __ __________ _ 

in common (State) 

Additional abbreviations may also be used though not in the above list. 

For value received,__ ________ hereby sell, assign and transfer unto 
PLEASE JNSElltT SOCIAL SECURITY OR OTHER 

I D ENTI F YING NUMBER_OP' AS~JGNEE_~ 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF ASSIGNEE 

----------~--:--:-_______________ ,Shares 

represented by the within Certificate, and do hereby irrevocably constitute 

and appoint ________________ __. ______ _ 

Attorney to transfer the said shares on the books of the within-named Corpora­

tion with full power of substitution in the premises. 

Dated---------

In presence of 
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