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This Instrument Was Prepared By:

Julie A. Palmer
3274 Warringwood Drive
Birmingham, AL 35216

STATE OF ALABAMA ) '

COUNTY OF SHELBY )

ARTICLES OF IHCbRPGRATIGN
OF |

y/ﬁﬂLES’S KINDER CENTER, INC.
A CLOSE CORPORATION
UNDER THE ALABAMA CLOSE

CORPORATION STETUTE

The undersigned, whether one or more, in order to

form a corporation under and pursuant to the laws of the
State of Alakama hereby adopt the following Articles of
Incorporation: |

1. Name: The name of the corporation is:

Hale's Kinder Centér

2. Close Corpeoration Status: This corporation
shall be a close corporation as ‘authorized by the Alabama
Business Corporation 2aAct, sections 10-2a-313, Code of
Alabama 1975 and shall be governed by all laws governing
or applicable to such close corporations.

3, Period of Duration: The period for the
duration of the corporation shall be perpetual.

4. Purposes: The purpose for which this
corporation 1is organized is a day care centers, along with
any or all lawful business for which corporations may be
incorporated under the Alakama Business Corporation Act.

5. Authorized Shares: The aggregate number of
shares of stock which the corporation shall have the
authority to issue shall be 50,000 shares of common stock
of the par value of One Dollar ($1.00) per share.
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6. Restrictions Of 'Transfer Of Stock: A

issued shares of stock of this corporation of all classes
shall be subject to the feollowing restriction on transfer:

a. For purposes af;this Paragraph 6:

(1} 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 Yofferor"; and |

(2} A non-shareholder to whom such sale
or other transfer is proposed shall be referred to as the
"offeree®; and |

(3} 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 1limitation, sell, or othervise
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, 1n
whole or in part, to a bona fide offeree other than a then

LT existing shareholder, the following procedures shall be
(T followed:

5

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,
wrpt containing the name and address of the offeree, and
- complete details as to the terms of an conditions of the
offer under which said sale or other transfer is to be

§ effectuated.

(2) 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 (1) herein above.

1 . r

(3} The corperation 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 toc each of the other
optionees, at each of their last known business addresses.
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Upon the failure of the cﬂréﬂratinn to exercise its
option, each of the other optionees shall have thirty
(30) days form 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 nptianees elect to purchase said
stock, said stock of the offeror,shall be purchased by the
nptlnnees 1n the same prupﬂrtlnn as their respectlve stock
ownership in the corporation. If all cptionees 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 at the
percentage of his or her respectlve stock interest in the
corporation bears to the total percentage of all stock
interest in the corporation held by all of the nptlnnees
desiring to purchase the offeror's stock. Notwithstanding
the foregoing, the election of the nptlnnees to purchase
proportionate shares of the cfferor's stock not
aggregating the offeror's entire stock shall be of no
effect.,.

(4) 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 upcn
the terms of and conditions set for in salid offer,
provided, however that such sale must be consummated
within two (2) months following the expiration of the
opticnee's second option.

{5) Upon a sale or other transfer to the

I=II"r::~ff+s.=u:*:a-:e the offeree will then heold said stock as a

Cf‘shareholder, subject to all of the terms and conditions of

-

3

' these Articles of Incorporation in the place and stead of
the selling shareholder, including the provisions
contained in this Paragraph 6.

(6) If said =sale 1s not made between
selling shareholder and such other purchaser within said
two (2} month period after the expiration of said second
option, all ¢f the terms, conditions and restrictions of
this Paragraph 6 of these Articles of Incorporation shall

- be reinstated and the right of the selllng shareholder to

sell his stock to such purchaser to said original offer
shall terminate.

7. Registered Office/Initial Registered Agent:
The location and mailing address of the corporationts
registered office, and the name of its initial registered
agent at such address are:

NAME OF INITIAL - LOCATION AND MATLING
REGISTERED AGENT - ADDRESS OF REGISTERED
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OFFICE

ROUTE 2, BOX 179
VINCENT, AL 35178

MRS EVELYN HALE

8. Initial Board of Directors: The initial
board of directors shall consist of one (1}. The name
and address of the persons who shall serve as board of
directors until the first annual meeting of shareholders
of the corporation or until the successor or successors to
such director or directors be elected and qualify are:

NAME ' ADDRESS
EVELYN HALE " ROUTE 2, BOX 179
VINCENT, AL 35178

9. Incorporator: The name and address of each
incorporator, whether one or more, are:
NAME . ADDRESS
EVELYN HALE - ROUTE 2, BOX 179

VINCENT, AL 35178

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 thirty (30) persons, For purposes of
determining the number of holders of record of the stock
of this corporation, stock which is held in jeint or
commeon tenancy or by the entireties shall be treated as
held by one shareholder.

IN WITNESS WHEREOF, the under51gned Ineerpereter has
executed these Articles of Incorporation on this 23xd day

nfégﬁEEgagg} 1991. . SA
- Hele
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STATE OF ALABAMA ) |
COUNTY OF SHELBY ) i

I, the undersigned Notary Public: for the State of Alabama,
county of Shelby, hereby certify Evelyn Hale, whose name
is signed to the foregoling Articles of Incorporation, and
who is known to me, acknowledged before me on this day,
that, being informed of the contents of such instrument,
he executed the same vnluntarilyion the day the same bears
date.

|

|
GIVEN under my hand and seal of office the day and Year
aforesaid. '

OTARY PUBLI

My Commission Expires: g
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custody of the Great and Principal Seal of said State, do hereby certify that
|
pursuant to the provisions of Sectioh 10-2A-26, 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:

i
Hale's Kinder Center, Inc.

This domestic corporation name is pruﬁﬂsed to be lncorporated in Shelby

County and is for the exclusive use af Evelyn Hale, Rt. 2 Box 179,

vincent, AL 35178 for a period of one hundred twenty days beginning

February 28, 1991 and expiring June 29, 1991.

soor 043 e 670

In Teatimnny Whereof, I have hereunto set my hand
and affixed the Great Seal of the State, at the Capitol,

in the City of Monigomery, on this day.
February 28, 1991
Date

Billy Joe Camp Secretary of State
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CERTIFICATE OF INCORPOHA TION
OF

HALE'S KIHDER CENTER, INC.

The undersigned, as Judge of Probate of SHELBY County,

State of Alabama, hereby certifies that duplicate originals of Articles of Incorporation for the

HALE'S KINDER CENTER, INC. r dul}'
|
signed pursuant to the provisiong of the Alabama Business Corporation Act, have been

incorporation of

received in this office and are found to conform to law.

ACCQORDINGLY the undersigned, as such ]ucj:ige of Probate, and by virtue of the authority

vested in him by law, hereby issues this Certificate of Incorporation of

HALE'S KINDER CENTER, INC. . and attaches

hereto a duplicate original of the Articles of Incorporation.

GIVEN Under My Hand and Official Seal on this the 5th day of
MARCH 19 91

TE OF ALA SHELBY CO. %&M
ST e RTiF Y FHIS e
IHBYRUMERT AR PP ﬁi Judge of Probate
199f MAR -5 PH 3 32
o @ ol §

JUDGE OF PROBATE

~aill
-

Lo



