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EFFECTIVE DATE

HTUART M. ADDHEHRA
January 3, 1996

Secretary of Stale BN
Division of Corporalions Y
Post Office Box 6327 i
Tallahassce, Floridn 32314 <

+ Culinary T OO0 12 F AT
Re: Culinary Two, inc. 0T 53501083013
Dear Sir: $e4 412250 w250

Encloses aro the proposed articles of incorporation for Culinary Two, Inc., and n
duplicate, The Arlicles.include the acceptance of the corporalion’s Registered
Agent. Please file the original in your office.  When the articles have been filed, 1
would approciate your marking the duplicate as a certified copy, staling the filing
date, and returning the marked duplicate Lo me,

Also enclosud is a check in the amount of $£122.50 Lo cover the filing lee, certified
copy and registered agent fee. IT there are problems with any of this, please advise

me,

Thank you for your attention to this matier.

Singergly yours, £
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ARTICLE> OF INCORPORATION
OF -
3

CULINARY TWO, INC,

The undersigned subscribers Lo these Articles o Incorporalion hereby state that
they intends to (orm a Corporation under the laws of the State of Florida, pursuant to
Chapler 607 Florida Statules (1993) and execule these Articles in witness thereol,

ARTICLE
NAMI:
The name of Corporation is Culinary Two, Ine.

ARTICLE I
PURATION

This Corporalion shall exist perpelually, commencing with the execution of these
Articles of Incorporalion on this third day of January, 1995, until terminated in the
manner prescribed by law.

ARTICLE I
PURTOSE

The purpose of this corporation shall be to conduct any lawtul business,
excepting only those kinds ol businesses specifically excluded in this article. The
general nature of the business to be transacted by this Corporation includes the retail
sale of beoks, non-perishable food items, and miscellancous praducts with an emphasis
on cookbuoks and other related food items, and all other business pertaining thereto.
In conducting its business, the Corporation may clect 1y manufacture, purchase, lease or
otherwise acquire, real and personal property, and to own, mortgage, pledge, sell,




assign, transfer, or atherwise dispose of, and o invest bn, trade in, deal inoand with,
goods, wares, merchandise, real and persunal property, and services, ol uvery class,
kind, and deserlption.  The Corporation is not 1o conduct a banking, sale depaosit, trust,
insurance, surely, express, rallroad, canal, telegraph, telephone or cemelery company, o
building and Ioan associai, o mutual dre insurance association, cooperative
assaciation, fraternal benefit soaiciy, state fair or exposition. In furtherance of its affairs,
the Corporation may conduct business In, have one or more offices in, and buy, hold,
morlgage, sell, convey, tease or olherwise dispose ol real and personal property,
including franchises, patents, copyrighls, trademarks and leenses, in the State of
Florida and in all other states and countries.

The Corpuration may contract debls and be row money, issue, sell or pledge
bonds, debentures, notes and other evidences of inuebledness, and execute such
morlgages, ranslers of corparate property, or other instruments to secure the payment
of corporale indebtedness as required.

The Corporalion may purchase the corporate assels ol any other corporation and
engage in the same or other Ly pe of business.

The Corporalion may guarantee, endorse, purchase, hold, scll, transfer,
morlgage, pledge or stherwise acquire or dispose of the shares of the capilal stack of, or
any bonds, sectilies, or other evidences of indebledness created by any other
corporalion of the Stale of Florida or any other stale or government, and while owner of
such slock, exercise all the rights, powers and privileges of ownership, including the
righl to vote such stock.

The Corporation may act as financial, business and purchasing agent for
domestic and foreign corporations, individuals, parinerships, associalions, state
governments or other bodies.

The Corporalion may do all and everything necessary and proper for the
accomplishment of any of the purposes or the altaining of any of the objecls or the
furtherance of any of the powers enumerated in these Articles of Incorporation or any
amendmenl hereof, necessary or incidental lo the prolection and benefit of the
Corporation, as principal, agenl, director, trustee or otherwise, and, in general, either
alone or in association with olher corporations, finins or individuals, carry on any lawlul
business necessary or incidental (o the accomplishment of the purposes or objects of the
Corporation, whether or not such business is similar in nature to the purposes and
objects set forth in these Articles of Incorporation or any amendmenl hereof.

The foregoing paragraphs shall be construed as enwnerating both objects and
powers of the Corporation; and it is hereby expressly provided that the foregoing
enumeration of specific powers shall not be held to limit or restrict in any manner the
powers of this Corporation, it being intended that this Corporation shall exercise all
powers generally granted to corporations under the faws of the State of Florida




ARTICLE IV
CAPITAL STOCK

The maximum number of shares of stock that this Corporation is authorized 1o
have oulstanding at any time is 7500 shares of common stock ata par vatue of $1.00 per
share, all of which shall be fully paid and non-assessable.

ARTICLE V
PRE-EMIPTIVE RIGHTS

Every slockholder, upon the sale for cash of any ner = ok of this Corporation of
the same kind, class or series as that which he alread - ave the right o
purchase his pro rata share thereof (as nearly as ma, without issuance of
fractional shares) al the price at which it is offered to othe.  Uetails of the procedure
for exercise of pre-emptive rights shall be sel forth in a separale slockhollder's
agreement, but until such agreement is finalized, all stockholders are accorded the right
to purchase, and thus maintain, the proportionate share of ownership which Ihey
purchase al the establishmenl of the corporation.

ARTICLE VI
PRINCIPAL OFFICE, MAILING ARDRIESS, REGISTERED OFFICE AN AGENT

The corporation’s principal office and initial mailing address is: 51 Wesl
Granada Boulevard, Ormond Beach, Florida 32174.

Harry G. McConnell is the inilial registered agent of the Corporation. His slreel
address is: 444 Seabrecze Boulevard, Suite 900, [2aytona Beach, Florida 32118,

ARTICLE VII
INITIAL BOARD OF DIRECTORS

This Corporation shall have two Directors inilially. The number of Directors
may be either increased or diminished from time to time by the By-Laws, but shall
never be less than one.  The names and addresses of the inilial Directurs of this

Corporalion are:

Elizabeth Rhodes
M. Terry Georgianni
51 West Granda Boulevard
Ormond Beach, Florida 32174




ARTICLE VI

INCORIPORATOR
The names and addresses of the persons incorporating this corporation and
signing these Articles ares

Llizabeth Rhodes
M. Terry Georgianni
51 West Granada Boulevard
Ormond Beach, Florida 32174

ARTICLE IX
BY-LAWS

The power o adopt, alter, amend or repeal By-Laws shall be vesled in the Board
of Direclors of the Corporation.

ARTICLE X
ACTION BY DIRECTORS

The Directors of this Corporation may lake aclion by written consenl, as
provided by law, in lieu of a meeting, bul any action so taken shall be by umanimous
written consent of the Dircclors.

ARTICLE XI
CONFLICTS

No contract or olher transactions belween the Corporation and any other
corporation in the absence of fraud, shall be alfected or invalidated by the fact thal onc
or more of the Direclors of the Corporation is or are inleresled in, or is a direclor or
officer or are directors or officers of such olher corporation, and any Director or
Directors, individually or jointly, may be a parly or parlies lo, or may be inleresled in
any such contract or transaclion of the Corporalion or in which the Corporation is
interested, and no contract, act or lransaclion of the Corporalion with any person or
persons, firm or corparation in the absence of fraud, shall be affecled or invalidated by
the fact that any Direclor or Directors of the Corporalion is a party or arc partics lo or
interested in such contract, act or transaclion, or in any way connecled with such person
or persons, firm or corporation, and each and every person who may become a Director
of the Corporation is hereby relieved from any liabilily that might otherwise exist from
thus contracting with the Corporation for the benefit of himself or any firm, association
or corporation in shich he may be in anywise interested. Any Director of the
Corporalion may vole upon any contract or other transaction between the Corporation




aned any subsidiary vr controlled company withou ropard o the fact that heogs alsoa
director of such subsidiary or controlled compuny

ARTICLYE: NI
INDEMNIFICATION OF DIRFUTORS AND OFFICERS

Bach Director or Officer, whether or not then in office, shall be indemnified by
the Corporation against all costs and e penses reasonably incurred by or imposed upon
him/her In connection with or arising out of any action, suit or proceeding in which
he/she may be involved by reason of his/her being or having been Director or Officer
of the Corporation, such expenses to inelude the cost of reasonable settiements (other
than amounts paid to the Corporation ftself) made with a view to curlailment of costs ol
litigatlon. The Corporation shall not, however, indemnify any Director or Officer with
rospect Lo malters as 1o which he/she shall be dnally adjudged inany such action, suit
or proceeding Lo have been guilty of fraud or malerial misrepresentation o the
Corporation, ils Board of Directors, ils stockholders, or any other person, nor in respect
of any matler on which any settlement or compromise is effected, i the olal expense,
including the cost of such setllement, shail substantially exceed the expense which
might reasonably be incurred by such Direclor or Officer in conducting such litigation
1o a final conclusion. The foregoing right of indemnification shall not be conclusive of
other rights to which any Dircctor or Officer may be entitled as a matter ol law.

ARTICLE X111
OFFICIAL DATE QF CORPORATE EXISTENCI

Pursuant lo Section 607.0203 Florida Statutes (1993) the afficial existence of
Culinary Two, Inc., shall begin on the third day of Jannary, 1995.

IN WITNESS WHEREOF, we have hereunto set our hands and scals o the
foregoing Articles of Incorporation, this third day of January, 1995,
L)

2L ol . ey B

Eli HQIIIW M. Terry Gédrgianni

STATE OF FLORIDA )
COUNTY OF VOLUSIA )

This instrument was acknowledged before me, this third day of January, 1995 by
Elizabeth Rhodes and M. Terrv Georgianni, who are personatly known tome

HARRY G. MCCONNE!LL
Ty COMMISSION 1 CC 161980 1 XIFIRE:
¥ Decemper 27 1955

Wi BONDED THRU TROY FARINSURARCE. ML




ACCEPTANCE BY REGISTERED AGENT FOR CULINARY TWQ, INC.

Having been named Registered Agent o aceept service ol process lor Cullnary
Two, Inc at the place designated tn these Articles, T hereby accept sald appeintment, and
agree to comply with the provisions of the Articles and the law with respeet to keeping
open the reglstered agent’s office.

Done Lhis 4X_day of January, [995.
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