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Law Qffices . - Donald E. Scholl, Esq.

. - @ @ h ’
Scholl & Venditti, ®.L. Dontlarponiin.Lon
600 E. Tarpon Avenue Richard A. Venditti, Esq.
ffarpon Springs, FL 34689 ' Rickard@tarponizw.com
®hone (727) 937-3111

Fax, (727)938-9575

December 13, 2005

Registration Section
Division of Corporations
Post Office Box 6327
Tallahassee, FL. 32314

Re: Strachan’s Homemade Ice Cream, Inc
Gentlemen:

Enclosed please find an original and one (1) copy of the Amended And Restated Articles of
Incorporation for the above-named corporation. Also enclosed is our firm check in the amount of
$35.00 to cover the filing fee. Please return to the undersigned a date stamped copy of the Amended
And Restated Articles of Incorporation of Strachan’s Homemade Ice Cream, Inc. once filed.

Should you have any questions, please advise.

truly,

chard A. Venditti
RAVivm

Enclosures

¢o:  Susan J. and William L. Strahan

Estate Planning ¢ Probate ® Litigation $ Family Law ¢ Real Estate ¢ Mortgage Law
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The undersigned, as President of STRACHAN'S HOMEMADE ICE CREAM, INC., a
Florida corporation, does hereby subscribe to these Amended and Restated Articles of Incorporation
which will be effective upon the filing of this document with the Secretary of the State of Florida.

All amendments included herein were adopted pursuant to Section 607.1004, F.S_, and there

is no discrepancy between the Corporation's Articles of Incorporation as theretofore amended other
than the inclusion of these amendments and the omission of matters of historical interest.

This Amendment has been approved by unanimous consent of all of the Shareholders of the
Corporation who are entitled to vote.

This Amendment has been adopied effective December 1, 2005.

Effective upon such filing, the following shall constitute the sole Arficles of Incorporation
for the Corporation:

ARTICLE | - NAME
The name of the Corporation shall be STRACHAN’S HOMEMADE ICE CREAM, INC.
ARTICLE Ii - NATURE OF BUSINESS

The general nature of the business to be transacted by this Corporation is:

A. To manufacture, purchase or otherwise acquire, and to own, mortgage, pledge,
sell, assign, transfer or otherwise dispose of, and to invest in, trade in, deal in and with, goods, wares,
merchandise, real and personal property, and services of every class, kind and description; except
that it is not to conduct a banking, safety deposit, trust, insurance, surety, express, railroad, canal,
telegraph, telephone or cemetery company, a building and loan association, mutual fire insurance
association, cooperative association, fraternal benefit society, state fair or exposition.

B. To conduct business in, have one or more offices in, and buy, hold, mortgage,
sell, convey, lease or otherwise dispose of real and personal property, including franchises, patents,
copyrights, trademarks and licenses in the State of Florida and in all other states and countries.
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C. Contract debt and borrow money, issue and sell or pledge bonds, debentures,
notes and other evidence of indebtedness, and execute such mortgages, transfers of corporate
property, or other instruments to secure the payment of corporate indebtedness as required.

D. To purchase the corporate assets of any other corporation and engage in the
same or other character of business. o '

E. To guarantee, endorse, purchase, hold, sell, transfer, mortgage, pledge or
otherwise acquire or dispose of the shares of the capital stock of, or any bonds, securities, or other
evidence of indebtedness created by any other corporation of the State of Florida or any other State
or government, and while owner of such stock, to exercise all the rights, powers and privileges of
ownership, including the right to vote such stock.

F. To engage in any activity or business permitted under the laws of the United
States and of this State.

ARTICLE I - CAPITAL STOCK

The maximum number of shares this Corporation is authorized to issue is one hundred (100)
of $1.00 par value, all of which shall be Common Shares. All Common Shares shall be identical to
each other in every respect and the holders of Common Shares shall be entitled to one vote for each
share on all matters on which shareholders have the right to vote.

ARTICLE IV - CAPITAL

The amount of capital with which this Corporation shall begin business shall not be less than
the sum of $500.00. -

ARTICLE V - PREEMPTIVE RIGHTS

The Corporation shall have the power to create and issue, with or without any connection to
the issue and sale of any shares of stock or other securities, rights, warrants or options entitling the
holders thereof to purchase from the Corporation any shares of its capital stock of any class or
classes, upon such terms and conditions and at such times and prices, but not less than par if such
shares have par value, as the Board of Diirectors may provide and which shall be incorporated in an
instrument or instruments evidencing such rights. In the absence of fraud, the judgment of the
Directors as to the consideration of the issuance of such rights, warrants or options and the
sufficiency thercof shall be conclusive.

ARTICLE VI - TERM OF EXISTENCE

This Corporation is to exist perpetually.
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ARTICLE VI - REGISTERED AGENT

The name, street address, and signature of the Company’s initial registered agent are as
follows:

Richard A. Vendiiti
600 E. Tarpon Avenue
Tarpon Springs, Florida 34689

The Registered Agent of the Corporation may be changed at any time by a vote of the Board
of Directors without an amendment of these Articles.

ARTICLE VIII - DIRECTORS
This Corporation shall have one (1) director. The number of Directors may be increased or
diminished from time to time, by an amendment of the By-Laws when such amendment is adopted
by the stockholders, but shall never be less than one (1).
ARTICLE IX - DIRECTORS

The name and street address of the member of the Board of Directors is:

Susan J. Strachan William L. Strachan
1898 Mary’s Meadow Lane 1898 Mary’s Meadow Lane
Palm Harbor, FL 34683 ) _Palm Harbor, FL 34683

The above named Directors shall hold office until successors are elected.
ARTICLE X - SUBSCRIBER

The name and street address of the undersigned as subscriber to these Articles of
Incorporation is:

Susan J. Strachan
1898 Mary’s Meadow Lane
Palm Harbor, FL 34683

The undersigned as subscriber certifies that the stock subseribed for will not be less than the
amount of capital with which the Corporation shall begin business.

ARTICLE X1 - OFFICERS OF COMPANY

Susan J. Strachan William L. Strachan
President/Secretary Vice President/Treasurer
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ARTICLE XH - INDEMNITY OF DIRECTORS AND OFFICERS

Auqy person made a party to any action, suit or proceeding by reason of the fact that he, or his
personal representative, is or was a director, officer or employee of the Corporation, or any
corporation in which he served as such at the request of the Corporation, shall be indemnified by the
Corporation against the reasonable expenses, including attorney's fees, actually and necessarily
incurred by him in connection with the defense of such action, suit or proceeding, or in connection
with the defense of such action, suit or proceeding, or in connection with any appeal therein, except
in relation to matters as to which it shall be judged in such action, suit or proceeding that such
officer, director or employee is liable for negligence or misconduct in the performance of his duties.

The foregoing right of indemnification shall not be deemed exclusive of any other rights to
which any officer, director or employee may be entitled apart from the provisions of this Section.

A director shall not be liable for dividends illegally declared, distributions illegally made to
shareholders, or any other action taken in reliance and in good faith upon financial statements of the
Corporation represented to him to be correct by the President of the Corporation or the officer having
charge of the books of account, or certified by an independent or certified accountant to clearly
reflect the financial condition of the Corporation; nor shall he be liable if in good faith in
determining the amount available for dividends or distribution, he considered the assets to be of
ample value.

ARTICLE X11i - BY-LAWS AND STOCKHOLDERS AGREEMENT

The stockholders, by agreement, or the By-Laws of the Corporation may restrict the transfer
or encumbrance of any and all of is stock, including but not limited to, provisions for the transfer
of the stock owned by retiring, disabled or deceased stockhiolder, or any stockholder required to sever
financial interests in the Corporation. Where the By-Laws are amended for the purpose of changing,
modifying or otherwise repealing provisions respecting the management of this Corporation, then
only the stockhoelders of this Corporation shall have the power to so adopt, amend, modify or repeal
such By-Laws.

ARTICLE XIV - AMENDMENT

These Articles of Incorporation may be amended in the manner provided by the laws of the
State of Florida. Every amendment shall be approved by the Board of Directors, proposed by them
to the stockholders, and approved at a stockholders' meeting by a majority of the stockholders
entitled to vote thereon, unless all of the directors and all of the stockholders sign a written statement
manifesting their intention that the Articles of Incorporation be amended.

ARTICLE XV - DATE OF INCEPTION

The date of corporate existence began on December 17, 1998, and this Amended and
Restated document shall take effect upon filing with the Secretary of the State of Florida. The date
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of adoption of these Amended and Restated Art1c1es of Incorporation is the 1st day of December,
2005.

ARTICLE XVY - PRINCIPAL ADDRESS

The principal address of the corporation for purposes of communicating with the Secretary
of the State of Florida on behalf of the Corporation is 105 Alternate 19 North, Palm Harbor, Florida
34683. )

IN WITNESS WHEREOF, the undersigned has hereunto set his hand and seal,
acknowledged and filed the foregoing Articles of Incorporatxon under the laws of the State of
Florida, this 1st day of December, 2005.

bar/

SUSANJ. S HAN

STATE OF FLORIDA )
COUNTY OF PINELLAS )

ON TBIS _j7) day of December, 2005, before me, the undersigned notary, personally
appeared Susan J. Strachan, as President of Strachan’s Homemade Ice Cream, Inc., known to me,
ot who produced NA as identiftcation, and who did take an oath, to be the
person whose name is subscribed to the above instrument, and being informed of the contents of said
instrument, acknowledged that he voluntarily executed the same for the uses and purposes herein
contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Public

SO SOANN V. MARSHALL
. . MY COMMISSION ¥ 0D 219¢74

o EXPIRES: July 3p, 2007
Veored  BONN Thiy Buiget Notary Services

My Commission Expires:
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ACCEPTANCE OF REGISTERED AGENT

Pursuant to Florida Statute 48.091 and Article VII of these Articles of Incorporation, the
undersigned Registered Agent does hereby accept the duties as Registered Agent and designates as
his location for service of process as:

Richard A. Venditti
600 E. Tarpon Avenue
Tarpon Springs, Florida 34689

The undersigned shall serve as Registered Agent until otherwise removed or he shall resign
pursuant to the laws of the State of Florida.

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree {o act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the
obligations of my position as registered agent as provided fgr in Chapter 608, F.S.

L.
1

Nameczz{ICHARD A VENDITTI
Registéred Agent’s Signature
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