" JAN-30-02 WED 7:56 PM P

Divisiottaf Cospocation

! httis;/fccﬂ;sI.dos.s:ate.ﬂ.usfscripw:ﬁ!covr.cxc
Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of State
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheef. Type the fax audit
onmber (shown below) on the top and bottom of all pages of the document.
(102000026883 7))
Nofe: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet,
- - S oS —
ra gm
Tos ~ Z5
Division of Corporations % %;ﬁ
Fax HNumber : (850)205-0381 ‘ P 532;3
From: 02 5
Account Wame : FILINGS, INC. = B2C
Account Number : 072720000101 T
Phone + (850)385-6735 e 3
Fax Number v (954)641-4182 N =5
~I

FLORIDA PROFIT CORPORATION OR P.A.

DEEP SOUTH ICE MANUFACTURERS, INC.

ICeniﬁcate of Status

@Ejﬁed Copy '_I 1 I
I_}_'-‘E_ge Count “ 13
Igstimaled Charge | 57875

lof2 . 1430/02 6:20 PM
|



" JAN-30-07 WED 7:57 PM

P 2
Hosaxwd 6 83
ARTICLES OF INCORPORATION
or
DEEP SOUTH ICE MANUFACTURERS, INC. o
Cj = [4
The undersigned hereby adopis the following ARTICLES OF = %f‘;
INCORPORATION for the purpose of forming a Corporation under the = :C3-""r_3
laws of the State of Florida: w A=
- g%k
3%
ARTICLE 1. Name 2
T name of this Corporation is: :‘: é%
Deep South Yce Mamfacturers, Ine.
ARTICLE Z. Purpose

The purpose for which this Corporation is formed is to conduct any
lawful business allowable by the Laws of the Statz of Flonida.

ARTICLE 3. Registered Office; Regisfered Agent
The address of the infiial registered office of the Corporation is 3360
NW 55" Circle, Boca Raton, FI 33496 and the name of its initial registered
agent at such address is James G. Dodnill 1T,

ARTICLE 4, Principal Office

The business address of the Corporation’s prineipal office is:

2859 Stratford Road
Columbia, SC 29204

ARTICLE 3, Duration

The Corpogation js to commence s cotporate existence on the date of

subscription aad acknowledgenient of these Articles of Incorporation and
shall exist perpatuaily thereafter until dissolved according to law,
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ARTICLE 6, Divectors

6.1 Number: The mumber of directors of the Corporation shall be subject
to the Corporation's bylaws (the "Bylaws"), provided however, the number
of directors of the Corporation may not be fewer than two unless the
Corporation has fewer than two stockholders, it which case the numbes of
directors may not be fewer then the number of stockholders.

6.2 Term: Each director shall hold office until his or hex successor shall
be elected and shall qualify, or until he or she shall resign or be removed as
set forth below,

6.3 Powers of Directors: Subject to the limitations contaimad in the
Articles of iveotporation and the Corporation law for the State of Flovida
concerging corporate action that must be authorized or approved by the
shareholders of the Corporation, all corporate powers shall be exercised by
or under the authotity of the board of directors, and the business and affairy
of the Corporation shall be controlled by the board.

6.4 Removat of Directors: Any directors, auny lass of dicectors ot the
entire Board of Directors may be removed from office by stockholder vote at
any tima, without assigniig any cause, but only if the holders of not less
than two-thivds {2/3) of the onistanding shares of capital stock of the
Corporation entitled to vote upon election of directors, voting together as &
single class, shall vote in favor of such remsoval.

ARTICLY 7. fncoxporators

The names and addresses of the incorporator is:
Nume . Address

el bt

James G, Dodelt T 3360 NW 53™ Circle, Boca Raton, L 33496
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ARTICLE 8. Capitalization

8.1 Authorized Sheves: The total number of shares of capital stock that
the Corporation has the authority to issue in twenty-five million
(25,000,000). The totel number of shares of comynon stock that the
Corporation is awhorized to issve is twenty willion (20,000,000) and the par
value of each share of such common stock is one-tundredth of one cent
(3.0001) for an aggregate par value of two thousand dollars ($2,000). The
total nuaber of shares of preferred stock that the Corporation is avtherized
to issue is five million (5,000,000) and the par value of each shave of such
preferred stock is opg-hundredth of one cent {8.0001) for an aggregate par
value of five hundred dollars ($500).

8.1 Rights for Preferred Shares: The board of directors is expressly
authotized to adopt, from time to time, a resolution or xesolutions providing
for the issee of preferred stock in one or more series, to fix the number of
shares in each such series and to fix the designations and the powers,
preferences and relative, participating, optional and ofher special rights and
the qualifications, limitations and restrictions of such shares, of gach such
series. The authority of the board of directors with respect to each such
reries shall include a determination of the following, which may vary as
between the different series of preferred stock:

(a) The number of shares constituting the series and the distinctive
designation of the serics; :

(b} The dividend rate on the shaeres of the series, the conditions and dates
upon which dividends o such shares shall be payable, the extens, if' any, to
which dividends on such shares shall be cumwlative, and the relative rights
of preference, if any, of payment of dividends on such shares;

(c) Whether or not the shares of the series are redeemable and, if
rodeemable, the time or times during which they shafl be redeemable and the
amount per share payable on redemption of such shares, which amount may,
byt need uot, vary according to the time and ciroumstances of such

redemnption;

(@) The amount payable in respect of the shates of the series, tn the event
of any biquidation, digsolution or winding up of this Corporation, which

3
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amount tay, but peed not, vary according to the time or circumstanees of
such az;nun, and the relative vights of prefetence, if any, of payment of such
amonot;

(e A_ny requirctent as 10 a sinking find for the shares of the series, or
Any requireinent as to the redemption, purchase or ofher retirement by this
Corporation of the shares of the Series;

{£) The right, if any, to exchange or convert shares of the serics into other
secumities or property, and the rate or basis, time, manner and condition of
exchange or conversion;

(2) The voting riphts, if any, fo which the holders of shares of the series
shall be entitled in addition to the voting tights provided by law; and

(t) Any other tenms, conditions o provisions with respect to the seties
not inconsistent with the provisions of thia ARTICLE or any resolution
adopted by the board of directors pursusnt to this ARTICLE, The nmnber of
authorized shares of preferred stock may be increased or decreased by the

ive vote of the holders of a majority of the stock of this Corporation
entitled to vote at a meeting of shareholders. No holder of shares of
preferred stock of this Corporation shall, by reason of such holding have any
preemptive right to subscribe to any additional jssye of aay stock of any
class or serles nor to any security convertible into such stock.

8.2 Statement of Rights for Common Shares:

(2) Subject to emy prior rights to receive dividends to which the holders
of shates of any series of the preferred stock may be entitled, the holders of
shares of comman stock shall be entifled to receive dividends, if and when
declared payable Fom time to time by the board of directors, froo funds
legally available for payment of dividends,

(b) In the event of any dissolution, liquidation or winding up of this
Corporation, whether voluntaty or invohyntary, after there shall have been
paid to the holders of shares of preferred stock the §i1} amounts to which
they shall be entitled, the holders of the then outstanding shares of common
stack shall be entitled to receive, pro rata, any remaining assets of this
Corporation available for distribution to ifs shareholders. The board of
directors may distribute in kind to the holders of the shares of common stock

4
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such temaining assots of this Carporation or may sell, transfer or otherwise
dispose of all or any part of such remaining assets to any other Corporation,
trust or entity end receive payment in cash, stock or obligations of such other
Corporation, frust or entity ot eny combination of such cash, stock, or
obligations, and may sell all or any part of the consideration so received, and
may distribute the consideration so received or any balance or proceeds of it
to holders of the shares of common stock. The voluntary sale, conveyance,
lease, exchange or transfer of all or substantially afi the property or assets of
this Corporation (urless in conzeciion with that event the dissolution,
liquidation or winding up of this Corporation is specifically approved), or
the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of any other Corporation into it, or any puschase
or redemption of shares of stock of this Corporation of any class, shall not be
deemed to be a dissolution, liquidation or winding up of this Corporation for
the purpose of thig paragraph (b).

(¢) Except as provided by law or this certificate of mcorporation with
1éspect to voting by class or seres, each outstanding share of comumon stock
of this Corporation shall entitle the holder of that ghare to one voie on each
matter submiited to a vote at a meeting of sharehalders,

(@) Such nwwabers of shares of commeon stock as may from titne to titne
be required for such purpose shall be reserved for issuance (i) vpon
conversion of any shares of preferred stock or any obligation of this
Corporation convertible fnto shares of common stock and (i) upon exercise
of any options or warrants o purchase shares of conmmon stock.

ARTICLE 9. Shareholders

: 9.1 Amendment of Bylaws: The board of ditectors has the power to
meke, repedi, anetd and alter the bylaws of the Corporation, to the extent
provided in the bylaws, However, the paramount power to tepeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the shaveholders.

- This power may be exercised by a vote of a majority of shareholders present
at any annual or special meeting of the shareholdexs. Moreover, the directors
have no power fo suspend, repeal, amend or othetwise alter any bylaw or
portion of any bylaw so enacted by the shareholders, unless the shareholders,
in emacting any bylaw or portion of any bylaw, otherwise provide.

Ao Do ogyes,
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5.2 Personal Liability of Shatcholders: The ptivate property of the
shateholders of this Corporation is not subject to the payment of corporate
debts, except to the extent of fniy utipaid balance of subseription for shares,

9.3 Denial of Preemptive Rights: No holder of any shares of the
Corporation of any ¢lass now or in the future authorized shall have any
preemptive right as such holder (other than such right, if any, as the board of
directors in its discretion tay determine} to purchase or subscribe for any
additional issues of shares of the Corporation of any class now or in the
futwre suthorized, not any shares of the Corporation purchased and held as
treasury shares, or any part paid receipts or allotment ceraficates in respect
of any such shares, or any securities convertible info or exchangeable for any
such shares, or any warrants or other instruments evidencing rights or
options to subscribe for, purehiase or otherwise acquire any such shares,
whether such shares, receipts, certificates, securities, warrants or other
instruments be unissued, or issued and subsequently acquired by the
Corporation; and any such shares, receipts, certificates, seourities, warrants
or other instruments, in the discretion of the board of directors, may be
offered fiom. time to time to any holder or holders of shares of any class or
classes {o the exclusion of all other holders of shares of the Same of any
other class at the time outstanding

9.4 Voting Rights: Bxcspt 85 otherwise expressly provided by the law of
the State of Florida or this certificats of incorporation or the resolution of the
board of directors providing for the issue of a seties of preferred stock, the
holders of the common stock shall possess exclisive voting power for the
election of directors and for all other purposes. Every holder of record of
common stock entitled to vote and, except as otherwise expressly provided
in the resolution or resolutions of the board of ditectors providing for the
issne of a geties of proferred stock, every holder of record of any series of
preferred stock at the time entitled to vote, shall be entitled to one vote for
each share held.

.3 Actions By Written Consent: Whenever the vote of shateholders at a
miceting of shareholders is required or permitted to be taken for or in
connection with any corporats action by any provision of the Corporation
law of thie State of Florida, or of this certificate of incorporation or of the
bylaws anthorized ox permitted by that law, the meeting and vote of
shareholders may be dispensed with if the proposed corporate action is taken
with the written consent of the holders of stock having a majority of the total

/"féﬁgmés‘ﬁs
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trandber of votes which might have been cast for or in connection with that
action if 2 meeting were held; provided that in no case shall the writien
consent be by the holders of stock having less than the minimnm percentage
of the vole required by statute for that action, and provided that prompt
notice is given to all shareholders of the takdng of corporate action without a
meeting and by less than unanimons written consent,

ARTICLE 10. Amendments

The Corporation shall be deemed, for all pusposes, to have reserved the
right to amend, altéx, change or repeal any provision contained in its articles
of incorporation, as amended, to the extent and i the manner now or in the
future permitted or prosaribed by statute, and all tights conferred in these
Ariicles upon shareholders are granted subjeet fo that reservation.

ARTICLE 11. Regulation of Business and Affairs of Corporation
11.1 Powers of Boatrd of Directors

{a) In fortherance and not in livaitation of the powers conferred upon the
board of directors by statote, the board of direetors is expressly authorized,
without any vote or other action by sharehiolders other than such as at the
tinoe shail be expressly required by statute or by the provisions of these
Articles of incorporation, as amended, or of the bylaw, to exercise all of the
powers, rights and privileges of the Corporation (whether expressed or
implied in those Articles or conferred by statite) and 1o do all acts and things
whick may be done by the Corporation, including, without imiting the
generality of the above, the right to:

(i) Pursuani to a provision. of the bylaw, by resolution adopted by a
majority of the actual number of directors elected and qualified, to designate
from ameong its members an executive committee and one or more other
committees, each of which, to the exient provided in that resolution or in the
bylaw, shall have and exercise all the authority of the board of dircctors
exvept as otherwise provided by law,

(i) To make, alter, amend or repeal bylaws for the Corporation;

(iif) To authorize the isswance from time to time of alf or any shares of
the Corporation, now or in the fiuture authorized, part paid receipts or

7
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allotment cextificates in respect of any such shares, and any secufities
convertible into or exchangeable for any such shares (regardiess of whether
those shares, receipts, vertificates or securities be unissued or issued and
subsequently acquired by the Corporation), in each case to such
Corporations, associations, partnerships, firms, mdividuals or others
(without offering those shares or any part of them to the holders of any
shares of the Corporation of any class now or in the fiture aypthorized), and
for such consideration (regardiess of whether mors or less than the par valye
of the shares), and on such terms as the board of directors from tine to time
in its discretion lawfully may determine;

{iv) From time to time to cteate and issne rights or options to subzeribe
for, prrohase or otherwise acquire any shares of stnck of the Corporation of
any class now or in the future anthorized or any bonds or other oblizations
or securities of the Ca o1 {without offering the same or any part of
them to the holders of any shares of the Cortporation of any ¢lass now or i
the future anthorized);

(v) In Fartherance and not ie limitation of the provisions of the sbove
subdivisions (iti) and (iv), from time to tims to establish and amend plans for
the disitibution among or sale to any onc or more of fie officers or
employees of the Cotporation, or any subsidiary of the Corporation, of any
shares of stock or other securities of the Corporation of any class, or for the
grant to any of such officers or exnployees of richis or options to subscribe
for, purchase or otherwise acquire any such shares ar other sequrities,
without in any case offering those shares or any part of thetn to the holders
of any shares of the Corporation of any class now or i the futare authorized;
sucl distribution, sale or grant may be in addition to or parily in licu of the
compensation of any such officer of emaployes and may be made in
consideration for or in recogrition of services rendered by the officer or
employee, or to provide him/er with an inventive to serve or to agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise as
the board of directors may determine; and

(vi) To selt, lease, exchange, mortgage, pledge, or otherwise dispose of
or encumber all or any part of the assets of the Cotporation unless and
except 1o the extent otherwise expressly requited by statute.

(b) The board of direstors, in its discretion, tay from time 1o time:

A0 Sooee e pry
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() Declare and pay dividends vpon the authorized shares of stock of the
Corporation out of any assets of the Corporation available for dividends, but
dividends may be declared and paid wpon shares issued as partly paid only
upon the basis of the percentage of the consideration actually paid on those
shares at the time of the declaration and payment;

(i) Uss and apply any of #is assets available for dividends, subject to the
provisions of these Artioles, In purchasing or acquiting any of the shares of
stock of the Corporation; and

(iif) Set apart out of its wssets available for dividends such svm or sums
ag the board of directors may deem proper, as & r¢serve or reserves to moet
contingencies, of for equalizing dividends, or for mainiaining or increasing
the property or business of the Corporation, or for any other prrpase it may
deem conducive fo the best interests of the Corporation. The board of
directors in {ts diseretion at aty time may inerease, diminish or abolish any
such yeserve in the mianner in which it was created.

11.2 Approval of Interested Direttor or Officer Transactions: No
copfract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other Corporation,
parinership, assosiation, or other organization in which one or more of s
directors or afficers ate directors or officers, or have a financial interest,
shall ba void or voidable solely for this reason, or solely becanse the director
or officer is present at or participates in the meeting of the board or
committee thereof which authorizes the contract or fransaction, or solely
beowuse his/her or their votes are cotnted for such purpose, if:

1. The material facts as to his/her interest and s to the contragt or
wansaction are disclosed or are known to the board of directors or the
coramittee, 04 the board or coinmittea #n good faith authorizes the confract
of transaction by & votc sufficient for such puepose without counting the vote
of the interested director or directors; or

2. The material facts a8 to his/her interest and as to the contract or
wansaction ave disclosed or are kinown te the shareholders entitled fo vote
theteon, and fhe contract of transaction is specifically approved in good faith
by vote of the shareholders; or

DO NE FE
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3. The contract or transaction is fair as to the Corporation as of the thne
it is anthorized, approved or tatified, by the board of directors, a committee
thereof, or the sharehalders.

Tnderested dixectors may be counted in determining the presence of a quortm
at o meeting of the board of directors or of a committee that authorizes the
contract or transaction.

11.3 Indemnification:

(@) The Corporation shall indemnify any person who was or is a party or
ia threatened to be made a party to any threatened, pending or completed
acton, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by
reason of the fuct thai he/she is or was a director, officer, employee or agent
of the Corporation, or is of was serving at the request of the Corporation 28 &
ditector, officer, employee or agent of another Corporation, pastuership,
jolint venture, trust or other enterprise, against expenses (inckuding attorneys'
fee), judgments, fines and amounts paid in settiement actnally and
reasonebly nourred by him/her in connection with such aciion, STt OF
proceeding if he/she acted jn good faith and . a manner he/she reasonably
believed to be in or hot opposed to the best interests of the Cotporation, and,
with respect t any criminal action or proceeding, had 1o reasonable cause to
bekieve hisher conduct was uslawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, ot upon a plea of
nolo contsudere or its equivalent, shall not, of itself, ereate a presumption
that the person did not act in good faith and in a manner which he/she
reasonzbly believed to be in or not opposed to the best inferests of the
Cotporation, and, with respect 10 any eriminal action or praceeding, had
reasonable cause to believe that lis/her conduct was unlawful.

(b) The Corporation shall indemnify any person who was ot i8 A party or
is threatened (o be made a party to any threatened pending or completed
action or suit by or i the right of the Corporation to procure 2 judgment in
it favor by reason of the fact that he/she i= or waa a director, officer,
eployae or agent of the Corporation, or is or was serving at the request of
the Corporation as & director, offices, employes, or agent of ancther
Corporation, parteership, joint venture, trust or other enterprisa against
expenses (inchuding attorneys' fees) actually and reasonably incimred by
him/her in connection with the defense or settlement of such aetion o suit if

10
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befshe acted in good faith and in a manner be/she reasonably belisved to be
in or not opposed to the best interests of the Corporation and except that 0o
indemuification shall be made in respect of any elaim, issue or matter a5 10
which such person shall have beer adjudged to be lizble for negligence or
misconduet i the performance of his/her duty to the Corporation waless and
only to the extent that the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but
in view of all the circutnstznces of the case, such person is fairly and
reasonably entitled to indemnity for such ¢xpenses which such other court
shall deem proper.

{¢) To the extent that any person referred to in paragraphs (a) and (b) of
this Article has been successful on the merits or otherwise in defense of any
action, suit or proceading referred to therein or in defensa of any claim, issue
or maiter therein, hie/she shall be indemmified against expenses (including
attorneys’ foes) actaally and reasonably incurved by him/her in connection
therewith.

(d} Any indemmification under paragraphs (a) and (b} of this Axticle
{unless ordered by a court) shall be made by the Corporation only as
authorized in the specific ¢ase upon a determination that indemnification of
the director, officer, employee or agent is proper in the circumstarces
because he/sho hag met the applicable standard of conduct set forth in
paragraphy (2) asd (b) of this Article. Such detemmination shall be made (a)
by the board of directors by a majority vote of a quorum consisting of
directors who were not patties to such action, suit or proceeding, or {b)if
such quorum is not obtainable, of, even iff obtainable a quorum of
disinterested directors so directs, by independent legal counsel in a wiitten
apinion, o (¢) by the sharehiolders.

{e) Expenzes incwred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the finsl
disposition of such action, suit or proceeding as anthorized by the board of
directors in the specific case upon receipt of an undertakiog by or on behalf
of the director, officer, employee or agertt o repay such amount unless it
shall eltimately be determined that he/she is entitled tobe indemmnified by
the Corporation as provided in this Article.

(F) The indemuification provided by this Adtiele shall niot be deemed
exchisive of any other rights to which those secking indemnification may be

i1
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entifled wnder any statute, bylaw, agreement, vote of shareholders or .
disinterested directors or otherwise, both a5 te aotion in his/er official
capacity and as to action itk another capacity while holding such office, and
shall continue as to a person who has ceased fo be a director, officer,
employes or agent and shall inure to the benefit of the heirs, execuiors and
administrators of such a person.

{g) The Corporation shail have power to purchase and maintain
insurance on bebalf of any person who is o was a director, officer,
employes or agent of the Corporation, or is or was serviog at the request of
the Corpotation as a director, officer, exployee or agent of another
Corporation, partnesship, joint venture, trust or other cuterprise, against any
liability asserted against him/her and incutred by himv/her in any such
capacity, or arising out of his/her status ag such, whether ox not the
Corporation would have the power to indemnify bimMer against such
Tiability under the provisions of this Article 11.

(k) For the purposss of this Article, references to "the Corporation”
inchide glt eomstitnent Corporations absorbed in a consolidation or merger a8
well a3 the resulting or surviving Corporation so that sny person who is or
was a director, officer, employee or agent of such a constituent Corporation
of iS Or was setving at the request of such constituent Corporation as &
divectot, officer, employse or agent of another Cerporation, parinesship,
joint ventire, trust or other enterprise shall stand in the same position utder
the provisions of this section with respect to the resulting or surviving
Corporation as he/she would if he/she had served the resulting of surviving
Corporation in the same capacity.

N WITNESS WHEREQF, the undersigned, as incorporator, hexeby
execuies these Articles of Incorporation this 30th day of Janwary 2002.

QﬁmJW/‘/ |

U Tarnes G. Dodrill I

12
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 6070501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.,

1. The name of the corporation is: Deep South Joe Manufacturers, Ing.
2. The name and address of the registered agent and office is:

James G, Dodrill T
3360 NW 53" Circle
Boca Raton, Florida 334956

Having been named as registered agent omd to accept service of process for
the above stated corporation at the place designated in this certificare, I
hereby accept the appointment as registered agent and agree to gct in this
capacity. I further agree 1o comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am
Jemiliar with and accept the obligations of my position as registered agent.

Qﬁw Z’M | f/’?’%}*

(signature) (date)

DIVISION OF CORPORATIONS, P. O. BOX 6327, TALLAHASSEE, FL. 32314

13

AOD o005

Le:] Hd 18NVl 20

SHDIEV Y0 dL

214

"’JDE:

Jvis d



