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In Re: CHELSEA GOURMET CORPORATION

Dear Sirs:

Enclosed is an original and one conformed copy of the Articles of
Incorporation for the above referenced entity for filing with the
Secretary of State.

Also enclosed is my firm check in the amount of $131.25
representing the following fees for the above named corporation.

Filing Fees $35.00
Certified Copy 52.5%0
Certificate under Seal 8.75
Resident Agent 35.00

$131.25

Thank you for your kind attention.
Very truly yours,

RALPH 1I,, EVANS %jl
RLE:pkd
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ARTICLES OF INCORPORATION OF
CHELSEA GOURMET CORPORATION

ARTICLE I

The name of this corporation is CHELSEA GOURMET CORPORATION.
Its principal place of business is 3211 Ocean Drive, Veroc Beach, FL
32961,

ARTICLE II
This corporation shall exist perpetually,
ARTICLE III

This corporation is organized for the purpose of engaging in
:2{ agzizity permitted under the laws of the United States or of
s ate.

ARTICLE IV

This corporation is authorized to issue 10,000 shares of
common stock having a par value of $1.00 per share, which shares
shall be issued as fully paid and nonassessable. The stock of this
corporation shall be so assigned, issued and transferred only in
accordance with such By-laws as the corporation shall from time to
time make, change or alter with a lien reserved in favor of the
corporation, upon all of its capital stock for any indebtedness
which may at any time be due by the holder of the same unto the
corporation.

ARTICLE V

The street address of the registered agent of this corporation
is 2920 cardinal Privg, Vero Beach, FL 32963. The registered agent
of this corporation is RALPH L. EVANS, ESQUIRE.

ARTICLE VI

This cprporation shall have one (1) director initially. The
number of directors mey be either increased or diminished from time
to time by the By-~Laws but shall never be less than one (1)}). The
name and address of the initial director is:

Carter Hopkins
3211 Ocean Drive
Vero Beach, FL 32963




ARTICLE VII

The power to adopt, alter, amend, or repeal By-Laws shall be
vested in the Board of Directors and the stockholders.

ARTICLE VIII

Special provisions for the requlation of this corporation are
as follows:

1. Annual meeting of the stockholders and directors of this
corporation shall be fixed by the By-Laws,

2. Any meeting of the stockholders and the Board of Directors
may be held either within or without the State of Florida, without
notice by written consent of all the stockholders or directors as
the case may be.

3. The directors of the corporation are expressly authorized
to accept in payment for the capital stock of the corporation real
or personal property of any kind or nature, including accounts
receivable, inventories of raw materials, or finished products,
furniture, fixtures, automotive equipment, machinery, buildings, or
any other items of real or personal bproperty of value to the
corporation. The value placed upon said property shall be deemed
conclusive and shall be binding upon the directors, officers and
upon the present future stockholders of the corporation.

ARTICLE IX

No contracts or other transaction between the corporation and
any other corporation and no act of this corporation shall be in
any way affected or invalidated by the fact that any of the
directors of the corporation are pecuniarily or otherwise
interested in, or are directors of or officers of such other
corporation; any director individually, or any firm of which any
director may be a member, may be a party to or may be pecuniarily
or otherwise interested in, any contract or transaction of the
corporation, provided that the fact that he or such firm is so
interested shall be disclosed or shall have been known to the Board
of Directors or a majority thereof; and any such director of the
corporation who is so interested shall be disclosed or shall have
been known to the Board of Directors or a majority thereof; and any
such director of the corporation who is so interested may be
counted in determining the existence of a quorum at any meeting of
the Board of Directors of the corporation which shall authorize
such contract or transaction with like force and effect as if he
were not such director or officer of such other corporation or not
so interested; and each and every person who may become a director
of this corporation is hereby relieved from any liability that
might otherwise exist from contracting with the corporation for the
benefit of himself or any firm or corporation in which he may be in
anywise interested,




ARTICLE X

1. The corporation shall indemnify any and all of its
directors or officers or former directors or officers of any person
who may have served at its request as a director or officer of
another corporation in which 1t owns shares of capital stock or of
which it is a creditor, against expenses actually and necessarily
incurred by them in connection with the defense of any action, suit
or proceeding in which they, or any of them, are made parties or a
party, by reason of being or having been directors or officers, or
a director or officer of the corporation, or of such other
corporations, except in relation to matters as to which any such
director or officer or former directors or officers or persons
shall be adjudged in such action, suit or proceeding to be liable
for negligence or misconduct in the performance of duty.

2. In case of a criminal action, suit or proceeding, a
conviction of judgment, (whether based on a plea of guilty or nolo
contendere or its eguivalent, or after trial), shall not be deemed
as adjudication that such director or officer or person is liable
for negligence or misconduct in the performance of his duties, if
such director or officer or person was acting in good faith, in
what he considered to be “he best interests of the corporation and
with no reasonable cause to believe that the action was illegal.

3. In case any such action, suit or proceeding shall result
in a settlement, and if in the judgment of a disinterested majority
of the Board of Directors or of any disinterested committee or
group of persons to whom the guestions may be referred by the Board
of Directors, any such person was not negligent or guilty of bad
faith in relation to the matters complained of therein, the
corporation shall reimburse him or indemnify him for or against all
costs and expenses reasonably incurred by him in connection
therewith, other than for any sums paid to the corporation.

4. Such indemnification shall not be deemed exclusive of any
rights to which those indemnified may be entitled under any By-
Laws, agreements, vote of stockholders or otherwise.

ARTICLE XI

No stockholder of this corporation shall, because of his
ownership of any of the capital stock of the corpeoration have pre-
emptive or other right to purchase, subscribe for, or otherwise
acquire any portion of any issue of capital stock of debt of the
corporation, whether in the form of capital stock, promissory
notes, debentures, bonds or other securities convertible inte or
carrying option or warrants for the purchase of capital stock of
the corporation which may be issued, optioned or sold by the
corporation subsequent to the filing of these Articles of
Incorporation. All or any portion of the capital stock of this
corporation and any promissory notes, debentures, bonds or other
securities convertible into or carrying options or warrants to
purchase any of the authorized stock of this corporation may, at




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY BE SERVED.

In pursuance of Chapter 48.091, Florida Statutes, the
following is submitted, in compliance with said Act:

FIRST, That, CHELSEA GOURMFT CORPORATION, desiring to organize
under the laws of the State of Florida with its principal office,
as indicated in the Articles of Incorporation, at Vero Beach, FL
32960, has named RALPH L. EVANS, ESQUIRE, located at 2920 Cardinal
Drive, Vero Beach, FL 232963, as its agent to accept service of
process within this state.

ACKNOWLEDGMENT :

Having been named to accept service of process for the abave
stated corporation, at place designated in this certificate, I
hereby accept to act in this capacity, and agree to comply with the
provisicns of said Act relative to keeping open said office.

A

£ = L ——
Ralph L. Evans
Registered Agent
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any time, from time to time, be issued, optioned, sold, or disposed
of to such person and upon such terms and conditiens in any manner
permitted by law without first offering any of such stock,
promissory notes, debentures, bonds or other securities, or any
part thereof, to existing stockholders of this corporation.

ARTICLE XII
The name and address of the person signing these articles are:
Carter Hopkins 3211 Ocean Drive Verc Beach, FL 32963

IN WITNESS WHEREOF, the undersigned subscriber has executed
these Articles of Incorperation, this _24 day of %,4 r 19957,

412%222222%%22§i;5 —
arter Hop

BEFORE ME, a notary public authorized to take acknowledgments
in the Sstate and County aforesaid, personally appeared Carter
Hopkins, personally known to me, who executed the foregoing
instrument.

STATE OF FLORIDA
COUNTY OF INDIAN RIVER

IN WITN%ES-Wﬂ REOF, I have hereunto set my hand and seal this
Z% day of ,{?f.’/
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(CoFFIY <
Notary Public RALPH L. EVANS

DA
TARY PUELIC STATE OF FLORI

gg COMMISSTON EXP, MAY 11,1695
DONDED THRY GEMERAL IHS. utD.



