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ARTICLES OF INCORPORATION
OF

J2 SQUARED, INC.

To: The Honorable Judge of Probate

Shelby County, Alabama

The undersigned, acting as incorporator, desiring to form a corporation in the State of

Alabama, does hereby adopt these Articles of Incorporation under the Alabama Business Corporation

Act.

ARTICLE ]
NAME

The name of the corporation shall be and 1s:

J2 Squared, Inc.

ARTICLE I
DURATION

The corporation shall have perpetual existence.

ARTICLE 1l
PURPOSES

The objects for which this corporation is formed and the powers it shall exercise are as

follows:

(a)  Wholesale distribution and procurement company;

(b) To purchase, rent, lease, mortgage, sell, hold, cultivate and otherwise acquire,

maintain, and dispose of real estate and personal property of any kind or character situated or located

in Shelby County, Alabama, or any other County of the State of Alabama, or any State 1n the United

States;

(c) To buy and sell accounts and mortgages;
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(d) To purchase or otherwise acquire, invest 1n, own, mortgage, pledge, sell, assign and
transfer or otherwise dispose of; trade, deal in and deal with goods, wares and merchandise and
personal property of every kind and description; to acquire and pay for in cash, stocks or bonds of
this corporation or otherwise, the good will, rights, assets and property; to undertake or assume the
whole or any part of the obligations or liabilities of any person, firm, association or corporation;

(e) To acquire by purchase, subscription or otherwise, and to receive, hold, own,
guarantee, sell, assign, exchange, transter, mortgage, pledge or otherwise dispose of or deal in and
with any of the shares of the capital stock, script, warrants, rights, bonds, debentures, notes, trust
recelpts and other securities, obligations, chooses in action and evidence of indebtedness or interest
1ssued or created by any corporations, joint stock companies, syndicates, associations, firms, trusts
or persons, public or private, or by the government of the United States of America, or by any foreign
government, or by any state, territory, province, municipality or other political subdivision or by any
governmental agency, and as owner thereof to possess and exercise all the rights, powers and
privileges of ownership, including the right to execute consents and vote thereon, and to do any and
all acts and things necessary or advisable for the preservation, protection, improvement and
enhancement in value thereof:

(1) To enter into, make and perform contracts of every kind and description with any
person, firm, association, corporation, municipality, county, state, body politic or government or
colony or dependency thereof;

(g) To borrow or raise monies for any of the purposes of the corporation and, from time
to time, without limit as to amount, to draw, make, accept, endorse, execute and 1ssue promissory
notes, drafts, bills of exchange, warrants, bonds and evidences of indebtedness, and to secure the
payment of any principal thereof and of the interest thereon by mortgage upon or pledge, conveyance
or assignment in trust of the whole or any part of the property of the corporation, whether at the time
owned or thereafter acquired, and to sell, pledge or otherwise dispose of such bonds or other
obligations of the corporation for its corporate purposes;

(h) To loan to any person, firm or corporation any of its surplus funds, either with or

without security;
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(1) To purchase, hold, sell and transfer the shares of its own capital stock, provided it
shall not use 1ts funds or property for the purchase of its own shares of capital stock when such
would cause any impairment of its capital except as otherwise permitted by law, and provided further
that shares of 1ts own capital stock belonging to it shall not be voted upon directly or indirectly;

() T'o be a promoter, incorporator, partner, member, trustee, associate, or manager of
any domestic or foreign corporation, partnership, joint venture, trust, or other enterprise.

(k) In general, to carry on any other business in connection with the foregoing, and to
have and exercise all the powers conferred by the laws of Alabama upon corporations formed under
the Alabama Business Corporation Act, and to do any and all of the things hereinbefore set forth to
the same extent as natural persons might or could do.

The objects and purposes specified in the foregoing clauses shall be, except where otherwise
expressed, 1n nowise limited or restricted by reference to, or inference from, the terms of any other
clause 1n these articles of incorporation, but the objects and purposes specified in each of the

foregoing clauses of this article shall be regarded as independent objects and purposes.

ARTICLE IV
CAPITAL STOCK

(a) Authorized Shares. The total number of shares of stock that the corporation shall
have authority to 1ssue 1s 1,100 shares, which shall consist of 1,000 shares of common stock, $.01
par value per share (“Common Shares”) and 100 shares of preferred stock, $.01 par value per share
(“Preterred Shares™). Except as otherwise provided in accordance with these Articles of
Incorporation, the Common Shares shall have unlimited voting rights, with each share being entitled
to one vote, and the rights to receive the net assets of the corporation upon dissolution, with each
share participating on a pro rata basis.

(b) Issuance of Preferred Shares. The Board of Directors is hereby authorized from time
to time, without shareholder action, to provide for the issuance of Preferred Shares in one or more
series not exceeding in the aggregate the number of Preferred Shares authorized by these Articles

of Incorporation, as amended from time to time; and to determine with respect to each such series
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the voting powers, 1f any (which voting powers, if granted, may be full or limited), designations,
preterences, and relative, participating, option, or other special rights, and the qualifications,
limitations, or restrictions relating thereto, including without limiting the generality of the foregoing,
the voting rights relating to Preferred Shares of any series (which may be one or more votes per share
or a fraction of a vote per share, which may vary over time, and which may be applicable generally
or only upon the happening and continuance of stated events or conditions), the rate of dividend to
which holders of Preferred Shares of any series may be entitled (which may be cumulative or
noncumulative), the rights of holders of Preferred Shares of any series in the event of liquidation,
dissolution, or winding up of the affairs of the corporation, the rights, if any, of holders of Preferred
Shares of any series to convert or exchange such Preferred Shares of such series for shares of any
other class or series of capital stock or for any other securities, property, or assets of the corporation
or any subsidiary (including the determination of the price or prices or the rate or rates applicable
to such rights to convert or exchange and the adjustment thereof, the time or times during which the
right to convert or exchange shall be applicable, and the time or times during which a particular price
or rate shall be applicable), whether or not the shares of that series shall be redeemable, and if so,
the terms and conditions of such redemption, including the date or dates upon or after which they
shall be redeemable, and the amount per share payable in case of redemption, which amount may
vary under ditterent conditions and at different redemption dates, and whether any shares of that
series shall be redeemed pursuant to a retirement or sinking fund or otherwise and the terms and
conditions of such obligation.

(C) Filings and Effectiveness. Before the corporation shall issue any Preferred Shares of
any series, Articles of Amendment or Restated Articles of Incorporation, fixing the voting powers,
designations, preferences, the relative, participating, option, or other rights, if any, and the

qualifications, limitations, and restrictions, if any, relating to the Preferred Shares of such series, and

the number of Preferred Shares of such series authorized by the Board of Directors to be issued shall

be filed with the secretary of state in accordance with the Alabama Business Corporation Act and

shall become etfective without any shareholder action. The Board of Directors is further authorized
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to increase or decrease (but not below the number of such shares of such series then outstanding) the

number of shares of any series subsequent to the issuance of shares of that series.

ARTICLE V
REGISTERED OFFICE/AGENT

The initial registered office of the corporation shall be at 116 Oak Street, Maylene, Alabama
35114, but the Board of Directors may, at any time, and from time to time, change the location of

such registered office.

The 1nitial registered agent designated by the incorporator at such address is Ty Foust.

ARTICLE VI
BOARD OF DIRECTORS

Initially there shall be three Directors but the number of Directors may be changed trom time
to time as provided by the By-laws. The name and address of the Directors chosen for the first year
1S:

Name Address

Ty Foust 116 Oak Street
Maylene, AL 35114

Gary E. Martin 12 Welton Street
Maple, Ontario

Canada
[.LA 3Y3

Gerald M. Harris 158 Marsellus Drive

Barrie, Ontario
(Canada

L4N 927
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ARTICLE VII
INCORPORATOR

The name and address of the incorporator 1is:

Name Address

Ty Foust 116 Oak Street
Maylene, AL 35114

ARTICLE VIII
SHAREHOLDER LIABILITY

The private property of the shareholders shall not be subject to the payment of corporate

debts to any extent whatsoever.

ARTICLE VIII
POWERS OF BOARD OF DIRECTORS

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors
1s expressly authorized:

To make, alter or repeal the By-laws of the corporation;

To authorize and cause to be executed mortgages and liens upon the real and personal
property of the corporation;

To set apart out of any of the funds of the corporation available for dividends a reserve or
reserves for any proper purpose and to abolish any such reserve in the manner in which it was

created.

By a majority of the whole Board, to designate one or more committees, each commaittee to
consist of one or more of the directors of the corporation. The Board may designate one or more
directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. Any such committee, to the extent provided 1n the

resolution or By-laws of the corporation, and subject to the Alabama Business Corporation Act, shall
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have and may exercise the powers of the Board of Directors in the management of business and
affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers
which may require it; provided, however, that By-laws may provide that in the absence or
disqualification of any member of such committee or committees, the member or members thereof
present at any meeting and not disqualified from voting, whether or not he or they constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting
1in the place of any such absent or disqualified member.

When and as authorized by the affirmative vote of the holders of two-thirds of the stock
1ssued and outstanding having voting power given at a shareholders meeting duly called upon such
notice as 1s required by statute, or when authorized by the written consent of the holders of two-
thirds of the voting stock 1ssued and outstanding, to sell, lease or exchange all or substantially all of
the property and assets of the corporation, including its good will and 1ts corporate franchises, upon
such terms and conditions and for such consideration, which may consist in whole or in part of
money or property including shares of stock 1n, and/or other securities of, any other corporation or
corporations, as its Board of Directors shall deem expedient and for the best interests of the

corporation.

IN WITNESS WHEREOF, the incorporator has hereunto subscribed his name, this 3¢ ﬁ
dayof M areh , 2005.

—
= e (SEAL)
Ty Fous N>

THIS DOCUMENT PREPARED BY:
Mark W. Macoy, Esq.

Spain & Gillon, L.L.C.

2117 Second Avenue, North
Birmingham, Alabama 35203

(205) 328-4100

F:\4329000 Narticles of incorporation. wpd
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Nancy L. Worley P.O. Box 5616
Secretary of State Montgomery, AL 36103-5616

STATE OF ALABAMA

I, Nancy L. Worley, Secretary of State of the State of Alabama, having custody
of the Great and Principal Seal of said State, do hereby certify that

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

Alabama 1975, and upon an examination of the corporation records
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on file 1in this office, the following corporate name 1is reserved

as availlable: I
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J2 Squared, Inc. ﬂ

e T

This domestic corporation name is proposed to be incorporated in

Shelby County and 1s for the exclusive use of Stacey J Sessions,
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] Zzinszer Bldg 2117 Second Avenue N, Birmingham, AL 35203 for a

period of one hundred twenty days beginning March 4, 2005 and
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expiring July 3, 2005. y

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

March 4, 2005

Date
7 ey . J(? __

Nancy L.Worley
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Secretary of State
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