ARTICLES OF INCORPORATION
OF

SHELBY TLC, INC.

The underﬁigned,i acting as incbrparatur of a corporation under the Code of
|

I
E Alabama, adopts the f{:llﬂwing Articles of Incorporation for such corporation.
I§ :
f 2

FiltST: The nam;f: of the curpd:ratinn is Shelby TLC, Inc.

& .

SECOND: The pferind of its dljratiun is perpetual,

- !
:E THIRD: The purpose or purposes for which the corporation is organized
arc:
To enguge in educational and vocational training activities; to provide

tutorial, remedial, testing, evaluation and counseling services; to provide job

placgment services; to engage in all lawful businesses.

In connection therewith, the corporation shall have all lawful powers ex-

cercisable by a corporation organized in this State,

| FOURTH: The aggregate number which the corporation shall have

authority to issue is One Thousand Shares (1,000) of NO PAR VALUE.

| : FIFTH: Provisions for the regulation of the internal affairs of the corpor-

ation are:
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BY-LAWS
OF

SHELDBY TLC, INC,

ARTICLE 1 - OFFICES

The principal office of the corporation in the State of Alabama shall be
located in the City of Pelham, County of Shelby. The corporation may have such
other offices, either within or withoutt the State of incorporation as the board of
directors may designatl or as the business of the corporation may from time to
time require.

ARTICLE II - STOCKHOLDERS

L, ANNUAL MEETING.

The annual meetir:hg of the stockholders shall be held on the Ist day of Junc
in each year, beginning with the year 1982 at the hour 10:00 o'clock AM., for the
purpose of electing directors and for the transaction of such other business as
may come before the meeting. If the day fixed for the annual meeting shall be 4
legal holiday such meeting shall be held on the next succeeding business day.

2. SPECIAL MEETINGS.

Special meetings of the stockholders, for any purpose or purposes, unless
otherwise prescribed by statute, may be called by the president or by the di-
rectors, and shall be called by the president at the request of the holders of not
less than 75 per cent of all the outstanding shares of the corporation entitled to
vote at the meeting,

3. PLACE OF MEETING.

The directors may designate any place, either within or without the statc
unless otherwise prescribed by statute, as the place of meeting for any annual
mecting or for any special meeting called by the directors. A waiver of noticc
signed by all stockholders entitled to vote at a meeting may designate any place,
either within or without the statc unless otherwise prescribed by statute, as the
place for holding such meeting. 1f no desighation is made, or if a special
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mecting be otherwise called, the place of meeting shall be the principal office of
the corporation,

i, NOTICE OF MEETING.

Written or printed notice stating the place, day and hour of the meeting,
and, in case of a special meeting, the purpose or purposes for which the meeting
is called, shall be delivered not less than 10 days nor more than 20 days before
the date of the meeting, either personally or by mail, by or at the direction of
the president, or the secretary, or the officer or persons calling the meeting, to
each stockholder of tecord entitled to vote at such meeting. [If mailed, such
notice shall be deemejﬂ to be delivered when deposited in the United States matl,
addressed to the stockholder at his:address as it appears on the stock transfcr
books of the cnrparati:pn, with postage thereon prepaid.

5,  CLOSING OF TR,!ANSFER BOOKS OR FIXING OF RECORD DATE.

I

For the purpose of determining, stockholders entitled to notice or to vote at
any meeting of stockholders or any adjournment thereof, or stockholders entitled
to receive payment of any dividend, or in order to make a determination of
stockholders for any other proper purpose, the directors of the corporation may
provide that the stock transfer books shall be closed fer a stated period but not
to exceed, in any case, 5 days. If the stock transfer books shall be closed for
the purpose of determining stockhalders entitled to notice of or to vote at &
meeting of stockholders, such books shall bc closed for at least 5 days
immediately preceding such meeting, In lieu of closing the stock transter books,
the directors may fix in advance 3 date as the record date for any such de-
termination of stockhplders, such date in any case to be not more than 5 days
and, in case of a meeting of stockhplders, not less than 5 days prior to the date
on which the particular action requiring such determination of stockholders is to
be taken. If the stock transfer books are not closed and no record date is fixed
for the determination of stockholders entitled to notice of or to vote at a
meceting of stockholders, or stockholders entitled to receive payment of
dividend, the date on which notice of the meeting is mailed or the date on which
the resolution of the directors declaring such dividend is adopted, as the casc
may be, shall be the record date for such determination of stockhelders, When a
deterinination of stockholders entitled to vote at any meeting of stockholders has
been made as provided in this section, such determination shall apply to any
adjournment thereof,

6. VOTING LISTS,

The officer or agent having charge of the stock transfer books for shares
of the corporation shall make, at least 3 days before cach meeting of stock-
holdcers, a complete list of the stockholders entitled to vote at such meeting, or
any adjournment thereof, arranged in alphabetical order, with the address of and




the number of shares held by each, which list, for a period of 3 days prior to
such meeting, shall be kept on file at the prmc:pal office of the corporation and
shall be subject to inspection by any stockholder at any time during usual
business hours, Such list shall also be produced and kept open at the time and
place of the meeting and shall be subject to the inspection of any stockholder
during the whole time of the meeting. The original stock transter book shall be
prima facie evidence as to who are the stockholders entitled to examine such list
or transfer books or to vote at the meeting of stockholders,

7. QUORUM. :
|

At any meeting of stockholders: 75% of the outstandmg shares of the cor-
poration entitled to voltte, represented in person or by proxy, shall constitute a
quorum at a meeting of stockholders. [f less than said number of the outstanding
shares are represented gt a meeting, & majority of the shares so represented may
adjourn the meeting from time to time without further notice. At such adijournc
meeting at which a qunrum shall be present or represented, any business may be
transacted which rmght have been transacted at the meeting as originally
notified. The stockholders present at a duly organized meeting may continuc to
transact business until|adjournment, notwithstanding the withdrawal of enough
stockholders to leave Ie{ss than a quorum,

&. PROXIES,

At all meetings of stockholders, a stockholder may vote by proxy executed
in writing by the stockholder or by his duly authorized attorney in fact. Such
proxy shall be filed with the secretary of the corporation before or at the time
of the meeting,

9. VOTING.

Fach stockholder entitled to vote in accordance with the terms and provi-
sions of the certificate of incorporation and these by-laws shall be entitled to
one vote, in person or by proxy, for each share of stock entitled to vote held by
such stockholders. Upon the demand of any stockholder, the vote for directors
and upon any question before the meeting shall be by ballot. All elections for
directors shall be decided by plurality vote; all other questions shall be decided
by majority vote except as otherwise provided by the Certificate of
Incorporation or the laws of this State,

I0. ORDER OF BUSINESS:

The order of business at all meetings of the stockholders, shall be as fol-
lows:

). Roll Call.
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2. Prootf of notide of meeting or waiver of notice,
3. Reading of minutes of preceding meeting,

i, Reports of Officers,

3. Reports of Committees.

6, Llection of Directors.

7. Unfinished Business,

|
3. New Business.ﬂ:

. INFORMAL ACTION BY STOCKHOLDERS.

Unless otherwise provided by !law, any action required to be taken at a
mecting of the shareholders, or any other action which may be taken at a meet-
ing of the shareholders, may be takeén without a meeting if a consent In writing,
setting forth the action so taken, shall be signed by all of the shareholders en-
titled to vote with respect to the subject matter thereof.

ARTICLE 1li - BOARD OF DIRECTORS

1. GENERAL POWERS.

The business and affairs of the corporation shall be managed by 1ts board
of directors. The directors shall in all cases act as a board, and they may adopt
such rules and regulations for the conduct of their meetings and the management
of the corporation, as they may deem proper, not inconsistent with these by-laws
and the laws of this State,

2. NUMBER, TENURE AND QUALIFICATIONS,

The number of directors of the corporation shall be three (3). Each’ direc-
tor shall hold office until the next annual meeting of stockholders and until his
successor shall have been elected and qualified,

3. REGULAR MEETINGS.

A regular meeting of the directors, shall be held without other notice than
this by-law immediately after, and at the same place as, the annual meeting of
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stockholders. The dir¢ctors may provide, by resolution, the time and place for
the holding of additional regular meetings without other notice than such
resolution,

4. SPECIAL MEETINGS,

Special meetings of the directors may be called by or at the request of the
president or any two directors. The person or persons authorized to call special
meetings of the directors may fix the place for holding any special meeting of
the directors called by them.

5.  NOTICE.

Notice of any specml meeting shall be given at least five days previously
thereto by written notice delivered n:ersunally, or by telpgram or mailed to cach
director at his busmegs address, If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail 5o addressed, with postagc
thereon prepaid. 1 notice be given by telegram, such notice shall be deemed to
be delivered when the telegram, is delivered to the telegraph company, The
attendance of a director at a meeting shall constitute a waiver of notice of such
mecting, except where a director attends a meeting for the express purpose of
objecting to the transaction of any Business because the meeting is not lawiully
called or convened. |

6.  QUORUM,

At any mecting of the directors three (3) shall constitute a quorum for the
transaction of business, but if less than said number is present at a meeting, a
majority of the directors present may adjourn the meeting from time to time
without further notice,

/. MANNER OF ACTING,

The act of the majority of the directors present at a mecting at which a
quorum is present shall be the act of the directors.

g, NEWLY CREATED DIRECTORSHIPS AND VACANCIES.

Newly created directorships resulting from an increase in the number of
directors and vacancies occuring in the board for any reason except the removal
of directors without cause may be {ilied by a vote of a majority of the directors
then In office, although less than a quorum exists. Vacancies occurring by rea-
son of the removal of directors without cause shall be f{illed by vote of the
stockholders. A director elected to fill a vacancy caused by resignation, death
or removal shall be elected to hold office for the unexpired term of his prede-

CeS550T1,




9. REMOVAL OF DIRECTORS,

Any or all of the directors may be removed for cause by vote of the stock-
holders or by action of the board. Directors may be removed without causc only
by vote of the stockholders.,

10. RESIGNATION.

A director may resign at any time by giving written notice to the board,
the president or the secretary of the corporation, Unless otherwise specified in
the notice, the resignation shall take effect upon receipt thereof by the board or
such officer, and the acceptance bf the resignation shall not be necessary to
make it effective.

1. COMPENSATIOI“!J.
I

No compensation shall be paid to directors, as such, for their services, but
by resolution of the board a fixed sum and expenses for actual attendance at
cach regular or special meeting of the board may be authorized. Nothing herein
contained shall be :construed to, preclude any director from serving the
corporation in any other capacity amd recelving compensation therefor,

12.  PRESUMPTION OF ASSENT.

A director of the corporation who is present at a meeting of the directors
at which action on &ny corporate matter is taken shall be presumed to have
assented to the actioh taken unless his dissent shall be entered in the minutes of
the ineeting or unless he shall file' his written dissent to such action with the
person acting as the secretary of the meeting before the adjournment thereof or
shall forward such dissent by registered mail to the secretary of the corporation
immediately after the adjournment of the meeting. Such right to dissent shall
not apply to a director who voted in favor of such action,

13. EXCECUTIVE AND OTHER COMMITTEES.
The board, by resolution, may designatc from among its members an cx-

ccutive committee and other committees, each consisting of three or more direc-
tors. Each such committee shall serve at the pleasure of the board.

ARTICLE IV - OFFICERS

L NUMBER,




The officers of the corporation shall be a president, a vice-president,
secretary and a treasurer, cach of whom shall be elected by the directors. Such
other officers and assistant officers as may be deemed necessary may bz elected
or appointed by the directors.

| . .2, LLECTION AND TERM OF OFFICE,

The officers of the corporation to be elected by the directors shall be
clected annually at thie first meeting of the directors held after each annual
| mepeting of the stuckhuiders. Each officer shall hold office until his successor
| shall have been duly elected and shall have qualified or until his death or until
| he shall resign or shall 'have been removed in the manner hereinafter provided,

3. REMOVAL,

Any officer or EILIE‘HI clected or appointed by the directors may be removed
isy the directors whenever in their judgment the 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.

i. VACANCIES,
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A vacancy in any office because of death, resighation, removal, disquali-
fication or otherwise, may be {illed by the dlrectnra for the unexpired portion ot
the term, -

BOOF

3. PRESIDENT,

The president 5hdll be the prln::ipal executive officer of the corporation
and, subject to the comtrol of the directors, shall in general supervise and con-
trnl all of the business and affairs of the corporation. He shall, when present,
preside at all meetings of the stockholders and of the directﬂrs. He may sign,
with the secretary or any other prpper officer of the corporation thereunto
authorized by the directors, certificates for shares of the corporation, any
deeds, mortgages, bonds, contracts, or other instruments which the directors
have authorized to be executed, cxcept in cases where the signing and execution
thereof shall be expressly delegated by the directors or by these by-laws to some
other officer or agent of the corporation, or shall be required by law to be
otherwise signed or executed; and in general shall perform all duties incident to
the office of president and such other duties as may be prescribed by the direc-
tors from time to time.

.7 6. VICE-PRECSIDENT.

Ii In the absence of the president or in event of his death, inability or refusal




to act, the vice-president shall perform the duties of the president, and when so
acting, shall have all the powers of and be subject to all the restrictions upon
the president. The vice-president shall performn such other duties as from time
to tine may be assigned to him by the President or by the directors.

/s SECRETARY,

The secretary shall keep the minutes of the stockholders' and of the dircc-
tors' meetings in one or more books provided for that purpose, see that all noticcs
arc duly given in accordance with the provisions of these by-laws or as required,
by custodian of the corporate records and of the scal of the corporation and
kecp a register of the post office address of ecach stockholder which shall be
furnished to the secretary by such gtockholder, have general charge of the stock
trunsfer books of the corporation and in general perform all duties incident to
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, the treasurer shall give a bond for the faithful
discharge of his duties in such sum and with such surety or sureties as the
directors shall determine. He shall have charge and custody of and be responsi-
ble for all funds and securities of the corporation; receive and give receipts for
moneys due and payable to the corporation from any source whatsoever, and
deposit all such moneys in the name of the corporation in such banks, trust
companics or other depositories as shall be selected in accordance with these
by-laws and in general perform all:of the duties incident to the office of trca-
surer and such other 'duties as from time to time may be assighed to him by the
president or by the directors.

w84
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9. SALARIES,

The salaries of the officers shall be fixed from time to time by the directors
and no officer shall be prevented from receiving such salary by reason of the
fact that he is also a director of the corporation,

ARTICLE V - CONTRACTS, LOANS, CHECKS AND DEPOSITS

L CONTRACTS,

The directors may authorize any officer or officers, agent or agents, to
cnter into any contract or execute and deliver any instrument in the narne of
, and on behalf of the corporation, and such authority may be general or confined
I to specific instances.
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2. LOANS.

No loans shall be contracted on behalf of the corporation and no evidences
of indebtedness shall be issued in its name unless authorized by a resolution o!
the directors. Such authority may be general or coniined to specific instances.

3. CHECKS, DRAFTS, ETC.

All checks, drafts or other orders for the payment of money, notes or othcr
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
manner as shall from time to time be determined by resolution of the directors.

5.  DEPOSITS. :

All funds of the d:nrpnration nutgntherwise employed shall be deposited from
time to time to the credit of the corporation in such banks, trust companies or
other depositaries as the directors may select,

ARTICLE VI - CERTIFICATES FOR SHARES AND THEIR TRANSFER

L  CERTIFICATES FOR SHARES.

Certificates representing shares of the corporation shall be in such form as
shall be determined by the directors. Such certificates shall be signed by the
president and by the secretary or by such other officers authorized by law and
by the directors. All certificates for shares shall be consecutively numbered or
otherwise identified, The name and address of the stockholders, the number of
shares and date of issue, shall be entered on the stock transfer books of the
corporation, All certificates surrendered to the corporation for transfer shall be
canceled and no new certificate shall be issued until the former certificate for -
like number of shares shall have been surrendered and canceled, except that in
case of a lost, destroyed or mutilated certificate a new one may be issucd
therefor upon such terms and indemnity to the corporation as the directors may
prescribe,

2. TRANSFERS OF SHARES,

(a) Upon surrender to the corporation or the transfer agent of the cor-
poration of a certificate for shares duly endorsed or accompanied by proper evi-
dence of succession, assignment or authority to transfer, it shall be the duty of
the corporation to issue a new certificate to the person entitled thereto, and
cancel the old certificate; every such transfer shall be entered on the transfor
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book of the corporation 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 re-
copnize any equitable or other claim to or interest in such share on the part of
uny other person whether or not it shall have express or other notice thercofi,
cxcept as expressly provided by the laws of thic state.

ARTICLE VII - FISCAL YEAR

The fiscal year of the corporation shall begin on the Ist day of June in
cach year or such other time as the board of directors may adopt by resolution,

ARTICLE;_!_III - DIVIDENDS

|
The directors may from time t¢ time declare, and the corporation may pay,

dividends on its outstanding shares in the manner and upon the terms and condi-
tions provided by law.,

ARTI&“LE IX - SEAL

The directors shall provide a corporate seal which shall be circular in form
and shall have inscribed thercon the name of the corporation, the state of
incorporation, year of incorporation and the words, "Corporate Seal",

SIXTH:  The address of the initial registered office of the corporation is
Shelby TLC, Inc,, 2163 Highway 3), South, Pelham, Alabama 35124, and the namc

of 1ts initial registered agent at such address is Dr. Norma Rogers, President of

Shelby TLC, Inc,

SLVENTH:  The number of directors constituting the initial bdard of

directors of the corporation is three, and the names and addresses of the persons

who are to serve as directors until the first annual meeting of shareholders or

until their successors are elected and shall qualify are:
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Norma Rogers 470-A Spring Garden Street
Helena, AL 35080

Carolyn 5. Horton 2477 Tyler Road
Vestavia, AL 35226

Charles E, Clark 1120 City Federal Building
Birmingham, AL 35203

EIGHTH: The nar'he and address of each incorporator is:
|

Norma Rogers 470-A Spring Garden Street

Flelena, AL 35080

Carolyn 8. Horton 2477 Tyler Road
Vestavia, AL 35226

Datcd: f/l“{?w"‘ / ‘J//UO? U(—' | ‘ff?n > s

- P s . _1="' ) 'u.r
/:’r - N-::-rrna Rogers )

Datc—d.\/?in__ ~/; /fgﬂ - (_,auf g_./j J%E»p”*b

p T Carolyn artnn
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II Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal
df Sald State, do hEI'EbY Certlﬁl that pursuant to the provisions

DF Sgction 10-2A-26, Code nf Alabama 19?5. the corporate name

Shﬂlby TI.C, Inc,

4 ———— ————— - —— —_

I's resceved as avallable baged only upon an examination of the corporation records

uﬁ file in this offlce for ﬁhe exclusive use of Shelby TLC, Inc.

for 4 perlod of one hundred twenty days from this date. In the case of a domestic

corporation, the name of the county in which the corporation was or is proposed to

by iﬁcnrporated 1s Shelby . I further certify that as set out in

the dpplication for reservation of corporate name, the Secretary of State's

office docs not assume any responsibility for the avallability of the corperate

nﬂmu;requeslﬂd nor for any duplication whieh might occur.

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.

May)19, 1982

- - ’
I‘)ﬂtl.' r,.fJ .,’ b If
] ' ‘: .:'.- . o .-"'r_a' R .-J'; "

L . .-- ,‘JI' . I - - - -'T_}

Don Si::ﬁ_:ﬂlrn;ln ’ St‘crct;ir\,' of State
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A CERTIFICATE OF INCORPORATION ,_
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. i SHELBY TLC, INC.
= B | {
L. : ’ ‘4 SHELBY
—i The undersigned, as Judge of Probcte of County, State of Alabcmu,
£ Y | hereby cerifies that duplicate originals of Articles of Incorporation for the incorporatinn uf
AL -
o\l ( S S:HELBY TLC., INC. _, duly signed
” ;, pursuant to the provisions of Section 64 of the Alabama Business Corporation Act, have
& 1 ! !
4 ' beaen received in this office and are found to conform to law.
i ’ ’
f ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the -
i authority vested in him by law, hereby issues this Certificate of Incorporationof _ . . _
I SHELBY TLC.,INC. and attaches
Ty _
b hereto a duplicate original of the Articles of Incorporation.
{ GIVEN Under My Hand and Official Seal on this the 7th o o day ol
b _ JUNE 19,82
f
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PRERTEY L s @ el py
' - DR R B S - S ] -
. SR , Judge of Probate
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