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The undersigned incorporator to these Articles of incorporation, a natural person
competent 1o contract, hereby associates himself to form a corporation under the laws of the

Siate of Florida.
* F A

The name of this corporation Is BOSTON GOURMET COFFEEHOUSE, INC.

ARTICLE Il, DURATION

This corporation shall exist perpetually.

E POSE

This corporation is organized as a small business corparation for the purpose of trans-
acting any or all lawful business permilted under the faws of the United States of America and of the

State of Florida.

ARTICLE IV, CAPITAL STOCK

This corporation is authorized to issue One Thousand (1,000) shares, all of which shal!
be voting common sh~.es with a par value of $1.00 dollar. All steck when issued shall be fully paid
for and shall be nonassessable.

ARTICLE V., PREEMPTIVE RIGHTS

No stockholder may sell or pledge this stock to any other person, firm, or corporation
who is not a stockholder in this corporation unless he first notifies the corporation in writing, by
registered mail, at its address listed with the Secretary of State for service of process at least six (6)
months prior to such sale or pledge, such notice offering the same stock at the same terms to the
corporation or to any holder of stock in the corporation, and no such sale or pledge shall be a valid
transfer upon the books of the corporation if it occurs prior to the end of the six (6) months following
the notice hereby required. Provided that if the corporation and each of its stockholders has refused
{o purchase such stock in a writing filed with the corporation, then such sale or pledge may be made
at any time. This corporation shall have and reserve the right in issuing its capital stock reserves fo
repurchase any share or shares from any holder of such stock whether a person, estate, trust or
corporation, firms or partnership upon the approval of a resolution authorizing and directing such a
purchase by the Board of Directors of this corporation, approved by a majority of the stockholders
assembled in any regular or special meeting; the owner or the holder of the stock shall be paid the full
value of the stock at the time of the purchase by the corporation, such purchiase price to be paid from
the surplus of the corporate assets over liabilities including capital. This prohibition shall not preclude
a stockholder transferring all or any part of his holdings to a family member, orto a trustee of a trust,




whother living or lestamentary, revocablo or irrovocable, or by wllt without complying with the
provisions of this paragraph.

Tho shares reprasented by this certificata have not boan rogisterod under the Securilios
Act of 1933 or Chapter 517, Florida Statutes. Tha shares have not bean acquired with a view to, or
in connoction with, any distribution thereof and may not be sold, pladgod, hypothecated, transferred
or otherwise disposed of in the absence of an effective ragistratlon statoment for the shares under the
Socurities Act of 1933 and Chapter 517 or an opinlon of counsel satisfactory to the corporation that
rogistration is not required undet such Acl and Chapter.

ARTICLE V Al _REGIS ED OFFICE AND AGENT
Tre strea!l addrass of the Initlal registered office of this corporation Is:

109 East Now York Avanuo
DeoLand, Florida 32724

and the name of the initial registered agent of this corporation at this address Is:

JOSEPH D. VALENTE

ARTICLE VII. PRINCIPAL OFFICE AND MAILING ADDRESS

The principa! office of this corporation Is:

109 East Now York Avenue
DeLand, Florida 32724

and the mailing address of this corporation is:

109 East New York Avenue
Del.and, Florida 32724

ARTICLE VIII. INITIAL BOARD QF DIRECTORS

This corporation shall have one (1) director initially. The number of directors may be
either increased or diminished from time to time by the Bylaws but shall never be less than one {1).
The names and addresses of the initial directors of the corporation are:

NAME ADDRESS
Joseph D. Valente 109 East New York Avenue
DeLand, Florida 32724

ARTICLE IX, OFFICERS

The officers of this carporation shali be a Fresident, Vice President, Secretary, Treasurer
and such other officers as the directors shall deem necessary. The names, titles and sireet addresses
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of fho first olficors of tha corporation who shall hofd office subjoct to the provisions of those Arﬂbtaa

of Incorporation, the Bylaws of this corporation, and the laws of tho Slate of Florldn, for tho first year

of tho corporation's existence or until ihelr succossors are alacted and have qualified aro as follows:
PRESIDEN'/SECRETARY/TREASURER: Joseph D. Valonto

4109 East Now York Avanuo
DoLand, Florida 32724

ARLIGLE X, INCORPORATORS
The name and addrass of the person signing these Atticles ls:

v Joseph D. Valante 109 East New York Avonue
DeLand, Florida 32724

ARTICLE XI. BYLAWS

The power to adopt, alter, amend or repeal Bylaws shall be vested In the Board of
Directors and the shareholders.

ARTICLE X1l, RESTRICTIONS ON TRANSFER OF STOCK

Shares held may not be resold or otherwise transferred to other persons uniess such
shares are first offered ta the remalning shareholder(s) or ta this corporation, The price and terms at
which, and the tima within which, such shares may ba offered and sold shall be further specified by
written agreement among al! of the shareholders and this corporation.

If the shareholders of this corporation elect for this corporation to be taxed as a
Subchapter S corporation (as that term is defined In the Internal Revenue Code) then the folowing

provisions shall apply.

1. No stockholder shall transfer all or any part of his shares of the corporation’s
stock if that transfer would cause an election made by the corporation to be taxed as an S corporation
{o terminate. Any such purported transfer shall be null and void. Without limiting the foregoing, any
purported transfer will be null and veid if, under the pravisions of the Internal Revenue Code in effect

at the time of the purported transfer,:
(a) the transferee is a person ineligible to be a stockholder in an S corporation, or

(b) ihe number of stockholders in the corporation immediately after the transfer would
exceed the ~.ximum number an S corporation is allowed to have.

' Thie provision is subject to more specific pravisions which may be set forth within the
Bylaws of this corporation,

ARTICLE X1II. APPROVAL OF SHAREHOLDERS REQUIRED FOR MERGER-

The approval of a majority of the shareholders of this corporation to any plan of merger
shall be required in every case, whether or not such approval is required by law.
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Any aclion of the shareholders of this corporation must bo taken at a maeting of
sharcholders of this corporation duly called as provided by law.

ARTICLE XV, MANAGEMENT OF CORPORATION BY BOARD OF DIRECTORS

All cerparate powers shall be exercised by or under the authority of, and the businoss
and affalrs of this corporation shall be managed under tho diraction of the Board of Diraclors of this

corporailon.

[ )] *

This corporation shall have ali of the corporate powers enumerated In the Florida
Business Corporatlon Act, excepl this carporation shall not have the power io be a promoter, incorpo-
rator, partnar, member, assoclate or management of any corporalion, partnership, Joint venture, trust

or other enterprise.
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Members of the Board of Directors may participate in general meetings of the Board of
Directors by means of conference lelephone as provided by law.

ARTICLE XVIII, ACTION OF DIRECTORS WITHQUT A MEETING

The direclors of this corporation may take action by written consent, as provided by law.

RTICLE X, E E
This corporation reserves the right to amend or repeal any provisions contained in these

Articles of Incorporation, or any amendment hereto, and any right conferred upon the shareholders Is
subject to this reservation.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Adicles of
Incorporation this ) day of __November , 1996.

( Logerts »9 ///',Zc’/{

JO/SEPFI D. VALENTE, Incorporator




STATE OF FLORIDA
COUNTY OF VOLUSIA

BEFORE ME, a Notary Public authorized 1o lake acknowledgments in the Stato and
County sot forth above, parsonally appeared JOSEPH D. VALENTE, known by mo !o bo tho persen

who oxcculod the forogoing Aricles of tncorporalion, and he acknowledged before me that he
executod those Arlicles of Incorporation.

IN WITNESS WHEREOF, | have herounto sel my hand and affixed my official seal, in
ihe Stale and County aforesald, this 21 day of November , 1966.
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ESIGNAT,

The undersigned incorporator of BOSTON GOURMET COFFEEHOUSE, INC., hereby
designates the following individual as registered agent for this corporation:

+NSEPH D, VALENTE

/JOSEPH D” VALENTE, Incorporator

EPTAN: F REGISTERED AGE
The undersigned does hereby accept the designation as registered agent of BOSTON
GOURMET COFFEEHOUSE, INC,

DATED this~” .2 day of November , A.D. 1996.

o Dl

J/OSEPH D. VALENTE
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