ARTICLES OF INCORPORATION
OF
AL & DEE BOBBA, INC.

» - a THE UNDER-S.IGNED’,_ acting as the Incorporator of a Corporation under the Alabama
'Biisiﬁes_sCorporatian Act, does hereby adopt the following Articles of Incorporation:

ARTICLE I
The name of the Corporation is "Al & Dee Bobba, Inc.".
ARTICLE II

(a) The total number of shares which the Corporation shall have authority to issue 1s
100,000 shares, consisting of 100,000 shares of Common Stock, par value $.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 Corporation upon dissolution.

(c)  No sharcholder of the 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 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.
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ARTICLEII [ i

Phing

The street address of the initial registered office of the Corporation shall be in Jefferson
'Comty at 2000 SouthBridge Parkway, Suite 500, Birmingham, Alabama 35209, and the name of
1ts mltlal registered agent at such address shall be J. Fred Kingren, Esq.

ARTICLE IV

~ The name and address of the Incorporator is J. Fred Kingren, Esq., 2000 SouthBridge
Parkway, Suite 500, Birmingham, Alabama 35209.

ARTICLE V

The name and address of the initial member of the Board of Directors, to serve until his
ﬁuccessors are elected and qualified pursuant to the Alabama Business Corporation Act and the
Bylaws adopted by this Corporation, is Allesio G. Bobba, 3261 Brook Highland Trace, Birmingham,
 Alabama 35242.

ARTICLE VI

The nature of the business to be conducted or promoted or the purposes for which the

[

Corporation is organized are:
’

(a) = To own and operate a Club Z! In-Home Tutoring Service franchise.

(b) To own, operate, maintain, manage, equip, improve, repair, alter and
otherwise deal with, use and enjoy, to invent, design, develop, assemble, build,
construct, fabricate, manufacture, buy, import, lease or otherwise acquire, to
mortgage, deed in trust, pledge or otherwise encumber, and sell, export, lease or
‘otherwise dispose of goods, wares and merchandise of every kind, nature and

description.




(¢c) To purchase, lease or otherwise acquire, to own, hold, plant, improve, i
cultivate, develop, subdivide, construct, maintain, equip and operate, to sell,
cxchange, lease or otherwise dispose of, to mortgage, deed in trust, pledge or
otherwise encumber, and generally to deal in and with any and all lands, improved
and unimproved, dwelling-houses, apartment houses, hotels, boarding houses,
business blocks, office buildings, manufacturing works and plants, and other

~buildings of any kind, and the products and avails thereof, and any and all other
~ property of any and every kind and description, real, personal and mixed,
- wheresoever situate, including water and water rights.

{d) To acquire by grant, purchase, lease, assignment or otherwise, any
powers, rights, privileges, immunities, franchises, guarantees, grants and concessions
from any person, partnership, limited liability company, corporation, association,
combination, organization, entity, governmenf, governmental subdivision,
department or agency, or other body whatsoever, whether domestic or foreign; to
hold, own, exercise, exploit, dispose of and realize upon the same, and to undertake
and prosecute any business dependent thereon, which may lawfully be undertaken
by the Corporation; and to cause to be formed, to promote and to aid in any way in
the formation of any partnership, limited liability company, corporation, association,
combination, organization, entity, government, govemmental subdivision,
department or agency, or other body whatsoever, whether domestic or foreign, for
any such purpose.

(e) To apply for, obtain, register, purchase, lease or otherwise acquire,
and to hold, own, use, exercise, develop, operate and introduce for its objects and
purposes and to sell, assign, lease, and grant licenses or sub-licenses in respect of,
pledge or otherwise dispose of or encumber or turn to account, trade and deal in, any

letter patent of the United States or any foreign country, patent rights, licenses,

privileges, inventions, improvements, processes, formulas, copyrights, trademarks
and trade names relating to or useful in connection with any business of the

Corporation.

() To lend its uninvested funds from time to time to such extent as it may
deem advisable on call and on time loans, upon such security, if any, as the Board of
Directors may determine.

- (g)  To purchase or otherwise acquire, own, hold, pledge, hypothecate,
mortgage or otherwise encumber, exchange, sell, contract to sell, assign, transfer or
otherwise dispose of, underwrite and deal in, alone or in syndicates or otherwise in
conjunction with others, all forms of securities including, but not by way of
limitation, shares, bonds, debentures and other evidences of interest or indebtedness,
irrespective of their form or the name by which they may be described, and any
evidences of any interest in respect of any such securities, issued or created, or to be
issued or created by any other person, partnership, corporation, association,
combination, organization, entity, government, governmental subdivision,
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department or agency, or other body whatsoever, whether domestic or foreign; to

issue in exchange therefor its own shares, bonds or other obligations or securities;
and, while the holder of any such securities, to exercise all the rights, powers and
privileges of ownership in respect thereof to the same extent as a natural person
might or could do; and, to the extent now or hereafier permitted by law, to aid by
loan, subsidy, guaranty or otherwise, those issuing, creating or responsible for any
‘such seeurities or evidences of any interest in respect thereof.

| (h) To endorse or guarantee the payment of principal, interest or
dwxdends upon, and the performance of sinking fund or other obligations in respect
of, any shares, bonds, obligations or other securities or evidences of indebtedness
- issued or created by, and the performance of any contracts or other undertakings of
any person, partnership, limited liability company, corporation, assoctation,
combination, organization, entity, govermment, governmental subdivision,
department or agency, or other body whatsoever, whether domestic or foreign, so far
as the same may be permitted by law.

(1) To borrow money and to issue bonds, debentures and other
obligations, secured or unsecured, of the Corporation, from time to time, for moneys
borrowed or in payment for property purchased or for any of the other objects or
purposes of the Corporation; to secure the same by mortgage or mortgages upon, or
by deed or deeds of trust of, or by pledge of or other lien or encumbrance upon, any
or all of the property, real or personal, of the Corporation wheresoever situated,
acquired or to be acquired; to sell or otherwise dispose of any or all of such bonds,
debentures or other obligations in such manner and upon such terms as may be
deemed judicious by the Board of Directors; to confer upon the holders of any bonds,

. debentures or other obligations of the Corporation, secured or unsecured, the right

i=
E

to convert the principal thereof into shares of the Corporation, upon such terms and

conditions as may be deemed advisable by the Board of Directors; to create, issue,
sell or otherwise dispose of for money, property or other considerations deemed
~ useful for the purpose of the Corporation, certificates entitling the holders to an
. interest in all or any part of the securities from time to time held by the Corporation,;
and to permit the holders of any bonds, debentures, or other obligations ot the
Corporation, secured by specific securities, to share in the income of such securities
in lieu of, or in addition to, a fixed return on their investment.

N{) To purchase, lease or otherwise acquire the whole or any part of the
business, goodwill, rights, and properties and to acquire and undertake the whole or
any part of the assets and liabilities of any persons, partnership, limited liability
company, corporation, association, combination, organization, entity, government,
governmental subdivision, department or agency, or other body whatsoever, whether
domestic or foreign, which may be desirable, useful or convenient in the business of
the Corporation; to pay for the same in whole or in part in cash, shares, bonds,
debentures or other securities or obligations of the Corporation, or otherwise; to hold,
own, possess and improve, or in any manner dispose of or encumber the whole or
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any part of the business, good will, rights, properties and assets so acquired; and to | ,

conduct in any lawful manner the whole or any part of any business so acquired, and *
to exercise all the powers necessary, desirable or convenient in or about the conduct
and management of such business.

(k)' To purchasc hold, sell, transfer, reissue or cancel the shares or other
 securities or obligations of the Corporation or any rights therein, in the manner and

L to the extent now or hereaﬂer permitted by the laws of the State of Alabama.

) To enter into any legal arrangements for sharing of profits, union of
interest, reciprocal concessions or cooperation with any person, partnership, limited
liability company, corporation, association, combination, organization, entity,
government, governmental subdivision, department or agency, or other body
whatsoever, whether domestic or foreign, carrying on or proposing to carry on any
business which the Corporation is authorized to carry on, or any business or
transaction deemed necessary, convenient or incidental to carry out any of the objects

of the Corporation.

(m) To undertake, contract for or carry on any business incidental to or in
aid of or convenient or advantageous in pursuance of any of the objects or purposes
of the Corporation.

(n) In general, to carry on any business not contrary to the laws of the
State of Alabama and to have and exercise all of the powers now or hereafter
conferred by the laws of the State of Alabama upon corporations formed thereunder;
and to do any and all of the acts and things hereinbefore set forth, and such other
things as are incidental or conducive to the attainment of the objects and purposes of

the Corporation, or any of them, to the same extent as natural persons could do, and

in any part of the world, as principal, factor, agent, contractor, or otherwise, either
alone or in conjunction with any person, partnership, limited liability company,
" corporation, association, combination, organization, entity, government,
. governmental subdivision, department or agency, or other body whatsoever, whether
domestic or foreign; and in carrying on its business and for the purpose of attaining
or furthering any of its objects, to enter into, make, perform, carry out, assign or
otherwise dispose of, or cancel and rescind, contracts and arrangements with any
person, partnership, limited liability company, corporation, association, combination,
organization, entity, government, governmental subdivision, department or agency,
or other body whatsoever, whether domestic or foreign; and to do such acts and
things and to exercise any and all rights, powers and privileges which i1t may now or
hereafter be lawful for the Corporation to exercise under the laws of the State of
Alabama. |
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The foregoing clauses shall be construed as purposes for which the Corporation is orgainized, ‘

in addition to those powers specifically conferred upon a corporation by law, and it is hereby , %:
expressly provided that the foregoing specific enumeration of powers shall not be held to limit or :‘;
restnctm any manner the powers of the Corporation otherwise granted by law. '
ARTICLE VII

A Director of the Corporation shall have no liability to the Corporation or its shareholders

for mdney damages for any action taken, or any failure to take any action, as a Director, except
liability for (i) the amount of any financial benefit received by the Director to which he or she is not "“
entitled; (ii) an intentional infliction of harm on the Corporation or the shareholders; (i) a violation
of Section 10-2B-8.33 of the Alabama Business Corporation Act, as the same now exists or may h
hereafter be amended; (iv) an intentional violation of criminal law; or (v) a breach of the Director's i

duty of loyalty to the Corporation or its shareholders. If the Alabama Business Corporation Act, 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 Corporation, v
addition to the limitations on liability provided herein, shall be limited to the fullest extent permitted
by the Alabama Business Corporation Act, as amended, or any successor statute thereto. No

amendment to or repéal of this Article VII shall apply to or have any effect on the liability or alleged

liability of any Director of the Corporation for or with respect to any acts or omissions of such

Director occurring prior to such amendment or repeal. '
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IN WITNESS WHEREOF, the undersigned, being the Incorporator hereinbefore name;d, does ‘

t

hereunto sign these Articles of Incorporation on the 23" day of April, 1999.
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. Fred Kingr‘én, Esquir
Incorporator

This instrument prepared by:

~J. Fred Kingren, Esq.
FELD, HYDE, LYLE, WERTHEIMER & BRYANT, P.C. - :
2000 SouthBridge Parkway | :
- Suite 500 |
Birmingham, Alabama 35209
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o STATE OF ALABAMA

I, mennett, Secretary of State of the State of Alabama, having

custody of the Great and Principal Seal of said State, do hereby certify that

pﬁrsﬁant to the provisions of Section 10-2B-4.02, Code of

Alabama 1975, and upon an examination of the corporation records

‘on file in this office, the following corporate name is reserved

_as available:

Al & Dee Bobba, IncC.
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This domestic corporation name 1S proposed to be incorporated 1n

'Jefferson county and is for the exclusive use of Libby Myers,

2000 Southbridge Pkwy Ste 500, Birmingham, AL 35209 for a period
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of one hundred twenty days beginning April 19, 1999 and expiring

August 18, 1999.

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

Date .

Jim Benﬁeft Secretary of State
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