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1. NAME:; The name of the corporation is:

McKAY MANAGEMENT CORPORATION
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5.

e. To aid in any lawful manner by loan, subsidy, guaranty or otherwise any
corporation or association, or any firm, entity, syndicate, or individual, including, but
not limited to any such corporation, association, firm entity, syndicate or individual
whose stock, voting trust certificates, bonds, mortgages, debentures, notes, drafts, or
other securities, evidences of indebtedness, certificates of interest, or obligations are
held or owned by the Corporation, through a subsidiary, or otherwise and generally
to do any acts or things designed to protect, preserve, improve or enhance the value
of any such stock, voting trust certificates, bonds, mortgages, debentures, notes,
drafts, or other securities, evidences of indebtedness, certificates of interest or
obligations.

f. To do any and all things herein set forth as principal, agent, contractor, trustee
or otherwise, alone, in company with others, and to do any and all things necessary
and proper for the accomplishment of the objects herein enumerated or necessary or
incidental to the protection and benefit of the Corporation, and in general to carry on
any lawful business necessary or incidental to the attainment of the purposes of the
Corporation whether such business is similar in nature to the objects and powers
hereinabove set forth or otherwise.

g, To purchase, hold, receive and otherwise acquire and reissue, from time to
time, as it may see fit, any shares of its own stock, using for such purposes any funds
or assets of the Corporation permitted by law to be used for such purposes, including
the unreserved and unrestricted capital surplus of the Corporation upon vote of two-
tlurds of the shareholders: but while the Corporation holds the same, it shall not be
entitled to vote such stock or to receive any dividends thereon; and to resell any of its
own stock, purchased or otherwise acquired by it, at such price as may be fixed by
resolution of the Board of Directors.

AUTHORIZED SHARES: The aggregate number of shares of stock which the

corporation shall have the authority to issue shall be one thousand (1,000) shares of common stock of
the par value of One Dollar ($1.00) per share.

6.

RESTRICTIONS ON TRANSFER OF STOCK: All issued shares of stock of this

corporation of all classes shall be subject to the following restriction on transfer:

R
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a. For purposes of this Paragraph é:

i. A shareholder desiring to sell or otherwise transfer, give or assign his
or her stock in this corporation, in whole or in part, shall be referred to as the
"offeror;"

1i. A non-shareholder to whom such sale or other transfer is proposed
shall be referred to as the "offeree;" and

i1, The shareholders, individually and collectively, of this corporation,
other than the shareholder-offeror, shall be referred to as the "optionee(s)”

b. Any shareholder in this corporation may, without restriction or limitation, sell,
or otherwise transfer, his or her stock herein, in whole or in part, to any other
shareholder(s) in this corporation.



C. In the event any shareholder desires to sell or otherwise transfer his or her
stock herein, in whole or in part, to a bona fide offeree other than a then existing
shareholder, the following procedures shall be followed:

1. The offeror shall furnish and deliver to the corporation and to the
optionee(s), at each of their last known business addresses, a letter of intent,
containing the name and address of the offeree, and complete details as to the
terms and conditions of the offer under which said sale or other transfer is to

be effectuated.

il. The offeror shall grant to the corporation the first option and shall
grant to the other shareholders of the corporation the second option to
purchase said stock or effectuate such transfer of said stock to it or
themselves, under the same terms and conditions as set forth in the letter of
intent described in subparagraph (i) herein above.

i1, The corporation shall be considered as the primary optionee and shall
have thirty (30) days from the date of receipt of the letter of intent within
which to exercise such option, by letter in writing, addressed to the offeror,
and copies thereof to each of the other optionees, at each of their last known
business addresses. Upon the failure of the corporation to exercise its option,
each of the other optionees shall have thirty (30) days from the date of the
expiration of the first option period within which to exercise their said option.
In the absence of any other agreement between or among the optionees, if all
the optionees elect to purchase said stock, said stock of the offeror shall be
purchased by the optionees in the same proportion as their respective stock
ownership in the corporation. If all optionees do not elect to purchase their
proportionate share of the offeror’s stock, such optionees who desire to
purchase such stock shall each be entitled to purchase such proportionate share
of the offeror’s stock as the percentage of his or her respective stock interest
in the corporation bears to the total percentage of all stock interests in the
corporation held by all of the optionees desiring to purchase the offeror’s
stock. Notwithstanding the foregoing, the election of the optionees to
purchase proportionate shares of the offeror’s stock not aggregating the
offeror’s entire stock shall be of no effect.

iv. If the corporation and the optionees fail to elect to purchase said stock
within said option period, then the offeror shall be free to sell all of his or her
stock to the original offeree at the price and upon the terms and conditions set
forth in said offer, provided, however, that such sale must be consummated
within two (2) months following the expiration of the optionee’s second
option.
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V. Upon a sale or other transfer to the offeree, the ofteree will then hold
said stock as a shareholder, subject to all of the terms and conditions of these
Articles of Incorporation in the place and stead of the selling shareholder,
including the provisions contained in this Paragraph 6.

vi. If said sale is not made between selling shareholder and such other
purchaser within said two (2) month period after the expiration of said second
option, all of the terms, conditions, and restrictions of this Paragraph 6 of
these Articles of Incorporation shall be reinstated and the right of the selling
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shareholder to sell his stock to such purchaser pursuant to said original offer
shall terminate. '

7. REGISTERED OFFICE/INITIAL REGISTERED AGENT: The locationand mailing

address of the corporation’s registered office, and the name of its initial registered agent at such
address are;

NAME OF INITIAL LOCATION AND MAILING
REGISTERED AGENT ADDRESS OF REGISTERED OFFICE
Joseph E. McKay One Riverchase Office Plaza

Suite 200

Birmingham, Alabama 35244

8. INITIAL BOARD OF DIRECTORS: The initial board of directors shall consist of two
(2) persons. The names and addresses of the persons who shall serve as directors until the first annual

meeting of shareholders of the corporation or until the successor or successors {0 such director or
directors be elected and qualify are:

NAME(S) ADDRESS(ES)
Joseph E. McKay One Riverchase Office Plaza
Suite 200
Birmingham, Alabama 35244
Kathy C. McKay One Riverchase Office Plaza
Suite 200
Birmingham, Alabama 35244
9. INCORPORATOR: The name and address of the incorporator is:
NAME ADDRESS
S. Perry Given, Jr. 1901 6th Avenue North
Suite 2520

Birmingham, Alabama 35203

10. LIMITATION ON NUMBER OF SHAREHOLDERS: All of the corporation’s
issued shares of all classes, exclusive of treasury shares, shall be held of record by not more than Ten
(10) persons. For purposes of determining the number of holders of record of the stock of this

corporation, stock which is held in joint or common tenancy or by the entireties shall be treated as
held by one shareholder.

EXECUTED ON THIS the 2 &J day of Qa N J , 1992.

yﬂ

S. Perry




Prepared by:

S. Perry Given, Jr.

Harbert Properties Corporation
1901 6th Avenue North

Suite 2520

Birmingham, Alabama 35203

- e el - =T b - -

oo UAG w706




LTS R T T T e N DT L S T, DT T |

—
——— e —-

sox 046 s 707

04/06,92 08:00 208 98T 5505

- BARBERT CORP.

Gon2

pursuant ta'the provisions of section La-za-zs; Cada of ZAlabama
1975, and wupon an ezamipation of the corporatiaon récurﬁs an fiie

in this office,
avallable:

This domestie corporation pame is praoposed to be incorporated in

the fﬂlloﬁing “OLparate name is reserved as

- MeFKay Management Corporation

Shelby County and 18 for the exclusive use of Brenda Harris P Q
Box 1297, Birmingham, AL 35201 for a period of cne hundred twenty
days beginning March 26, 1322 and expiring July 25, 1992

Date

March 26, 1992
—‘_"'""__———-———._.—.._.____-____ﬁ__

__I_h——u—l__

Billy Joe Camp | Sécretary of -S:ate
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OFFICE OF THE JUDGE OF PROBATE
SHELBY COUNTY, ALABAMA
CERTIFICATE OF INCORPORATION
OF

McKAY MANAGEMENT CORPORATION

Probate of Shelby County, Alabama, hereby certifies that
McKay Management Corporation, duly signed
have been received in this office and are found
tion is now reserved with the Secretary of State

The undersigned, as Judge of
Articles of Incorporation for the incorporation of
pursuant to the provisions of the Code of Alabama,
to conform to law and that the name of the corpora

of Alabama.
® @
-
r:J ACCORDINGLY, the undersigned, as such Judge of Probate, and by virtue of the authority
= vested in him by law, hereby issues this Certificate of Incorporation of McKay Management
o Corporation and attaches hereto a certified copy of the Articles of Incorporation.
= - HC
| 5= Dated L 6 , 1992.
=
g L3
-
= %§ JUDGE OF PROBATE



