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APPLICATION B¥ FOREIGN C

ORPORATION FOR AUTHORIZATION TO TRANSACT
. BUSINESS IN FLORIDA .

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1., un""ﬂ-\«.t ant,\h: e 5\/5"1»"\5 . L.

(Name of corporation; must include the word “NCORPORATED”, “COMPANY”, “CORPORATION" or
words or abbreviations of like import in language as will clearly indicate that it is a corporation instead of a
natural person or. partnership if not so contained in the name at present.)

2. Nesala 3. RU-1317L7H
(State or couniry under the law of which it is incorporated) " (FEI nurmber, if applicable)
4, Y/zs J'r-?"[ R 5. "?c'ﬂ‘?p'{’u_g._\__ o
(Date of incorporation) {Duration: Year corp. will cease to exist or “perpetual”)
8. WP gualifl caX o
{Date fir

st transacted’business in Florida. If corporation has not transacted business in Florida, insert “upon qualification.”)
(SEE SECTIONS 607.1501, 607.1502 and 817.155, F.S.)
7. 300 Todurallunn) Thwy  Surke /20 fleathmao , FL 3279¢
) ' (Principal office address)
Same .
(Current mailing address)
8. Yts‘\nwun%' r't:ro_\np\\:s: -

(Purposefs) of corporation authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptabﬁ
Name:

i
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28 =
ke Croain ; R y; n =
22 ® &
Office Address: _ 300 Tubernational Phoy Suite J0O e 3 O
S
o
HearPhrow Florida_527Y¢ 5 ®
(City) (Zip code)
10. Registered agent’s acceptance:

Q
3
(Al

. >
Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. 1

further agree to comply with the provisions of all statutes relative to the proper and complete performance of my
duties, and I am familiar with and accepi the obligations of my position as registered agent.

Iy P

v (Registered agent’s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.



12. Names and business, agddresses of officers and/or directors:

A. DIRECTORS

Chairman: __ ¢ \ays s.s-n?\w\" SwoarTz e e -

Address: Qq mt e ab;z WL

Vice Chairman: ] , L ] e e = - Gt - T I
Address: . . : R N S L esE T
Director; m:kt. Commrsvm L

Address: Semz ws__cbeue L e e e e P LT
Director: E":c ggg,vﬁ_ . - - : . : o S o - 7
Address: Samme as above . e

B. OFFICERS
President: C-\nr‘-é'o?\w,r gwqr'lLL i e e N

Address: gq Bt S C—‘s\: e

Vice President: mj,.kt- %,‘. . . . - : = LG
Address: gm-ag as &aaﬁi- ) i . . . . - ST
Secretary: E»;c._,,gwav'{z i SCINR - _ R S
Address: s&m.r. e abaue . - S T s
Treasurer; Milee Coromtrn. - . N == - - WIS
Address: g‘?me. =3 qlpavf. . o L o . o Ee—e

Cessary, you may attach an addendum to the application listing additional officers and/or d:rectorsk

Signature of Chairman, Vice Chairmaf, or any officer listéd in number 12 of the applicatior)

14, ke Gron'm,

(Typed or printed name and c_apacity of person signing appiication) |
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qualified Nevada Secretary of State, do hersby
RANCHISE SYSTEMS, INC. did on April 25, 2002 file in this
- office the original Articles of Incorporation; that said Articies are now on file and of record
in the office of the Secretary of State of the State of Nevada, and further, that said
Articles contain ajl the provisions required by the law of said State of Nevada.

IN WITNESS WHEREOQF,
and affixed the Great Seal

I have hereunto set my hand

of State, at my offics, in Carsen
City, Nevada, on April 25, 2002,

Secretary of State

oS YL >

Certification Clerk
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ARTICLES OoF INCORPORAT OoON
! APR 23 2002

. g
ULTIMATE FRANCHISE SYSTEMS, INC, tewien st o sure

The undersigned hereby adopts the foliowing ARTICLES of Incorporation for
the purpose of ferming a corperation under the laws of the State of Nevada:

ARTICLE 1. Name
The hame of this Corparation is:

ULTIMATE FRANCHISE SYSTEMS, INC.
ARTICLE 2. Purpose

The purpose for which this corporation is formed is to conduct any lawiul
business allowabis by the Laws of the State of Nevada.

ARTICLE 3, Registered Office; Registered Agent
The address of the initial registered office of the corporation is:

1250 8. Bumham
Sulte 212
Las Vegas, Nevada 85104

The name and address of the Initial Registered Agent of the cerporation is:
John Harper, Esq. -

1250 8. Burnham

Sujte 212 '

Las Vegas, Nevada 588104

ARTICLE 4. Principal Office

The business address of the corporation's principal office is: 300 International
Parkway, Suite 100, Heathrow, Florida 32748,

ARTICLE 5. Duration

The corporation is to commence its corporate existenca on the date of
subscription and acknowledgement of these Articles of Incorporation and shall exist
perpetually thereaftar until dissoivad accerding to law.
ARTICLE 6, Directors

€1 Number The number of directors of the Corperation shall be subiect to
the Corporation’s bylaws (the “Bylaws™), provided however, the number of directors of



the Corporatlon may not ba fewer than ane (1) mor more than nine (8). The iniiial
Board of Directors shail consist of three (3).

8.2 Class of Directors: If there shall be more than gne director, the direciors
shall be classified, in respect solely o the time for which they shall severally hold
office, by dividing them into three classes (two classes if there are only two directers),
each such class to be as nearly as possible equal in number of directors fo each
other class, If there are three or more directors: (i) the first term of office of diregtors
of the first class shall expire at the first annual mesting after thelr election, and
thereafter such terms shall expire on each three year anniversary of such date; (ii) the
term of office of the directors of the second class shall expire on the one year
anniversary of the first annual meeting after their election, and thereafter sush terms
shall expire on each three year anniversary of such sne year anniversary: and {jii} the
term of office of the directors of the third class shall expire on the two year
anniversary of the first annual mesting after their election, and thersafter such terms
shall expire on 2ach three year anniversary of such two year anniversary. If there are
two directors: (i) the first term of office of directors of the first class shall expire at the
first annual meeting after their glection, and thereafter such terms shall axpire on
each two year anniversary of such date; and (i) the term of office of the directors of
the second class shalt expire on the one year annlversary of the first annual meeting
after their election, and thersafter such terms= chail expire on each wo year
anniversary of such ong year anniversary, If thers s one diregtor, the term of office
such director shall expire at the first annual meeting after his election. At each
succeeding annual meeting, the stockhalders of the Corporaflon shall slect directors
for a full term or the remainder thereof, as the case may be, io sUceceed thoge whosa
terms have expired. Each director shall bold office for the term for which elected and
unill his or her sticcessor shall be slected and shall qualify, or until he or she shall
resign or be removed as set forth below.

8.2  Powers of Directors: Subject to the limitations contained In the Articles
of Incorporation and the corparation jaw for the State of Navada coneeming corporate
action that must be autharized or approved by the shareholders of the corporation, all
corporate powers shall be exercised by or under the autherity of the beard of
directors, and the business and affairs of the corporation shall be controlled by the
board.

6.4  Removal of Diractors: Any directors, any class of directors or the antire
Board of Directars may be removed from office by stockholder vote at any time,
witheut assigning any cause, but only if the holders of not less than two-thirds (2/3) of
the cutstanding shares of capital stock of the Corporation entitied {o vate upen
election of directors, voting together ag a single ¢lass, shall vote in favor of such
removal,

6.5 Initial Board of Direclors:
The Flirst Board of Directors shall congist of;
Mr. Christopher M. Swartz

300 Iniernational Parkway, Suite 100
Haathrow, Florida 32748



Mr. Michael F. Cronin
300 International Parkway, Suite 100
Heathrow, Florida 32746

Mr. Eric Swartz
300 international Parkway, Suite 100
Heathrow, Florida 32746

ARTICLE 7, Incorporators

The names and addresses of the incorparatar Is:

Name . ~ Address ‘
L. van 8tillman, Esg. 1177 Gearge Bush Boulevard, Suite 308

Deiray Beach, FL 33483
ARTICLE 8. Capitalization

8.1 Autherized Shares; The total number of shares of capital stock which
the Corporation has the authority to issue In one hundred ten million (110,000,000).
The total number of shares of common stock which the Corporation is authorized to
issue is one hundred million (100,000,000} and the par value of each share of such
common stock is one-hundredth of one cent (5.0001) for an aggregate par value of
tan thousand deliars ($10,000). The total nurnber of shares of preferred stock which
the Corporation s authorized to issue is fen million (10,000,000) and the par value of
each share of such preferred sfock is ohe-hundredth of ene cent (§.0001) for an
aggregata par value ¢f two thaousang dolfars ($1,000).

8.1 Rights for Prefarred Shares: The board of directors is expressly
authorized to adopt, from time to time, a resolution or reseclutions providing for the
issue of preferred stock in ong or more series, to fix the number of shares in gach
such series and 1o fix the deslgnations. and the powers, preferances and relative,
participating, optienal and ofher spacial rights and the gualifications, limitations and
restrictions of such shares, of each such series. The authority of the board of
directors” with respect io esach such series shall include a determination of the
following. which may vary as between the different setles of preferred stock:

{(a) The number of shares constituting the series and the distinctive
designation of the series;

(I} The dividend rafe on the shares of the series, the conditjions and
dates upon which dividends on such shares shall be payable, the extent, if any, to

. which dividends on such shares shall be cumulative, and ihe relative rights of
preferance, if any, of payment of dividends on such shares;

() Whether or not the shares of the series are redeemable and, If
redeemable, the time or times during which they shall be redesmable and the amount
per share payable on redesmption of such shares, which amount may, but need net,
vary according o the time and circumstances of guch redemption;

{d) The amount payable in respect of the shares of the series, in the
event of any liquidation, dissolution or winding up of this corporation, which emount
may, but need not, vary according to the time or circumstances of such action, and
the relative rights of preference, if any, of payment of such amount;



(&) Any requirement as {0 a sinking fund feor the shares of the serles, or
any requirement as to the redemption, purchase or other retirement by this
corporaiien of the shares of the serfes;

) The right, if any, fo exchange or convert shares of tha series Into other
securities or property, and the rate or basis, time, manner and condition of exchange
or conversion;

The vating rights, if any, to which the holders of shares of the saries
shall be entitled in addition to the voting rights provided by law; and

{h) Any other terms, conditlens or provisions with respact to the series not
inconsistent with the provisions of this ARTICLE or any resolution adopted by the
board of directors pursuant to this ARTICLE, :
The number of autherized shares of preferred stock may be increased or decreased
by the affirmative vote of the holders of a majority of the steck of this corporation
entitled to vote at & mesting of sharehaolders. No holder of shares of preferred stock of
this corperation shall, by reason of such holding have any preemplive right to
subscribe {0 any additicnal issue of any steck of any class or series nor to any
security convertible inio such stock.

8.2  Statement of Rights for Common Shares:

(a) Subject to any prior rights o recelva dividends to which the holders of
shares of any series of the preferred stock may be entitled, the holders of shares of
commen stock shall be entitled to recsive dividends, if and when declared payable
fmnl'rdz time to time by the board of directors, from funds legally available for payment of
dividends.

(b) In the event of any dissolution, liquidation or winding up of this corporation,
whether voluntary or involuntary, after there shall have been paid fo the holders of
shares of preferred stock the full amounts to which they shall be enfitied, the holders
of the then outstanding shares of comman stock shall be entitied 1o recelve, pro rats,
any remaining assets of this corporation available for distribution to its shareholders.
The board of directors may distribute in Kind to the holders of the shares of common
stock such remalning assets of this corporation or may sell, transfer or ctherwise
dispese of all or any pari of such remaining 2ssets to any other corporation, trust or
entity and recalve payment in cash, stock or obligations of such other corporation,
trust or entity or any combination of such cash, stock, or obligations, and may sell all

or any part of the consideration so recelved, and may distribute the consideration so
- recelved or any balance or procseds of it {o holdars of the shares of common stock,
The voluntary sale, conveyance, lease, exchange or fransfer of all or substantially all
the property or assets of this corporation (unless in connection with that event the
dissclution, liquidation or winding up of this corporation is specifically approved), or
the merger or conseolidation of this corporation inte or with any other corporation, or
the merger of any other corporation inte it, or any purchase or redemption of shares
of stoek of this corporation of any class, shall not be deamed o be a dissolution,
liquidation or winding up of this corporation for the purpose of this paragraph (k).

(c) Except as provided by faw or this certificate ef incorperation with
respect o voling by class or series, each cutstanding share of common stock of this
corporation shall entitle the holder of that share to one voie on each matier submitted
to a vote at a meeting of shareholders.

{d) Such numbers of shares of common stock as may from time to time
be regquired for such purpose shall be reserved for igsuance () upon cenversion of



any shares of prefsrred stock or any obligation of thls corperation convertible into

shares of common stock and (ll) upon exercise of any options or warrants to purchase
shares of common stock,

ARTICLE 8. Shareholders

8.1 Amendment of Bylaws; The board of directors fas the power to make,
repeal, amend and atter the bylaws of the corparation, to the extent provided in the
bylaws. However, the paramount power to repeal, amend and alter the bylaws, or to
adopt new bylaws, is vesied in the shareholders. This power may be exercised by a
vote of a majority of shareholders present at any annual or special meeting of the
shareholders, Moreover, the directors have rio power to suspend, repeal, amend or
othefwise alter any bylaw or portian of any bylaw so enacted by the shareholders,
un[esds the shareholders, in enacting any bylaw or portion ¢f any bylaw, otherwise
provide.

9.2 Personal Liabllity of Shareholders: The private preperty of the
shareholders of this corporation i not subject to the payment of corporate debts,
except te the extent of any unpaid balance of subscription for shares.

9.3 Denial of Preemptive Rights: No holder of any sharas of the corperation
of any class now or in the future authorized shall have any preemptive right as such
hoider (other than such right, if any, as the board of directors in its discration may
determine) to purehase or subscribe for any additional issues of shares of the
corporation of any class now or in the future authorized, nor any shares of the
corporation purchased and held as treasury shares, or any part paid receipts or
allotment certificates in respect of any such shares, or any securities convertible into
or exchangeable for any such shares, or any warrants or other instruments
evidensing rights or options to subscribe for, purchase or ctherwise acguire any such
shares, whether such shares, receipts, certificates, securities, warrants or other
instruments be unissuzd, or lssued and subsequently acquired by the corporation;
and any such shares, receipts, certificates, securities, warrants or other instruments,
In the discretion of the hoard of directors, may be offered fram time to time to any
holder or hoiders of shares of any class or classes to the exclusion of all othsr
holders of shares of the same er any other class at the ime outstanding.

9.4 Veting Rights: Except ag otherwise expressly provided by the law of the
State of Nevada or this certificate of inesrporation ar the resolution of the baard of
directors providing for the issue of a series of preferred siock, the holders Gf the
common stock shall possess exclusive voling power far the election of directors and
for all other purposes. Every holder of record of commeon stock entitled 1o vote and,
except as otherwise expressly provided in the resolution or resolutions of the beard of
directors providing Yor the issue of a series of preferred stock, every holder of record
of any series of preferred stock at the time entitled to vote, shail be entltled to one
vote for each share held.

8.5 Actions By Written Consent; Whenever the vote of shareholders at a
meeting of shareholders is required or permitted ta be taken fer or in connection with
any corparats action by any provisien of the corporation faw of the State of Nevada,
or of this certificate of incorperation or of the bylaws authorized or permitted by that



jaw, the meeting and vote of shareholders may be dispensed with if the proposed
corporate action is taken with the written consent of the helders of stock having a
majority of the total number of Votes which might have been cast for or in connection
with that acticn if a mesting wers heid; provided that in no case shall the writfen
consent be by the holders of siock having less than the minimum percentage of the
vote required by statute for that action, and provided that prompt nofice is given to all
shareholders of the taking of corporate action without 2 mesting and by less than
unanimous writien consent.

ARTICLE 10. Amendments

The corporation shall be deemed; for all purpases, to have reserved the right
to amend, =alter, change or repeal any provision contained In its articles of
incorporation, as amended, to the extent and in the mannar now or In the future
parmitted or prescribed by statute, and all rights conferred in these Articies upon
shareholders are granted subject to that reservation.

ARTICLE 11, Regulatien of Business and Affairs of Corporation
11.1 Powers of Board of Directors

(@) In furtherance and not in limitation of the powers conferred upon the board
of directors by statute, the board of directors is expressly authorized, without any
vote or other action by sharcholders other than such as at the time shall be expressly
required by statute or by ihe provisions of these Articles of incorporation, as
amended, or of the bylaw, to exercige ali of the powers, rights and privileges of the
corporatien (whether expressed or implied in these Articles or conferred by statute)
and to do all acts and things which may be dene by the corporation, including,
without limiting the generailty of the above, the right to:

M Pursuant to a provision of the bylaw, by resolution adopted by &
majority of the actual numbder of dicectors clected and qualified, to designate from
among its members an exscutive dommittee and ene or more other committees, sach
of which, to the extent provided In that resclution of In the bylaw, shail have and
exercise all the authority of the board of directors exsept as ciherwise provided by
law; ’

(i) To make, atter, amend or repeal bylaw for the corporation;

(i) To authorize the issuance from time to time of all or any shares of the
corporation, now or in the future authorized, part paid receipts of allotment ¢ertiiicates |
in respect of any such shares, and any securities convertible into or exchangeable
for any such shares (regardiess of whether those shares, recsipts, cerfificates or
sseUrities be unissued or issued and subsequently acquired by the corporation), in
each case to such corporations, assoclations, partnerships, firms, Individuals or
others {without offering those shares or any part of them to the helders of any shares
of the corporation of any class now or in the future authorized), and for such
sonsideration {regardless of whether more of less than the par value of the shares),
and on such terms as the beard of directors from fime 1o fima in its discretion lawfully
may determine; , _

{iv) From time to time to create and issue fights or options to subscribe
for, purchase cr otherwize agquire any shares of stock of the corporation of any class
now or in the fuiure authorized or any hords or oiher ohligations or securities of the



corporation (without offering the same or any part of them to the holders of any
shares of the corporation of any class now or in the future authorized);

(v} In furtherance and not in limitation of the provisions of the above
subdivisions (i) and {v), from time to time 1o establish and amend plans for the
distribution among or sale ta any one of more of the officers or employees of the
corporation, or any subsidiary of the corporation, of any shares of stock or cther
securities of the corporation of any class, or for the grant to any of such officers or
employees of rights ar options 1o subscribe for, purchase or othenwise acrulire any
such shares or other securities, without in any case offering those shares or any part
of them to the holders of any shares of the corparation of any class now or in the
future authorized; such distribution, sale or grant may be in addition to or partly in
lieu of the compensation of any such officer or employee and may be made in
consideration for or in recognition of services rendered by the officar or employes, of
to provide him/her with an incentlve to serve ar to agree to serve the corporation or
any subsidiary of the corporation, of otherwlse as the board of directors may
determine; and

{vi) To sell, lease, exchange, mortgage, pledge, or ctherwise dispose cf or

encumber all or any part of the assets of the corporation unless and except to the
extent otherwise expressly required by statute.

(b) Tha beard of directors, in its discretion, may from time to time:

(0 Declare and pay dividends upen the authorized shares of stock of the
corporation out of any assets of the carporation available for dividends, but dividends
may be declared and paid upoen shares issued ag partly pald only upon the basis of
the percentage of the consideration actually paid on those shares at the tims of the
declaration and payment;

- (iR) Usa and apply any of its assets available for dividends, subject to the
provisions of fhese Articles, in purchasing or acquiring any of the shares of stock of
the corporation; and

(li) Set apart out of its assets available for dividends stich sum or sums
as the board of directors may deem proper, as g resane of reserves to meetl
contingencies, or for equalizing dividends, or for maintaining or increasing the
property or business of the corporation, or for any other purpose it may deem
conducive to the best interests of the corporation. The board of directors in its
diserefion at any time may increase, diminish oF abolish any such reserve in the
manner in which it was created.

11.2  Approval of interested Director or Officer Transactions: No contract or
transaction between the corporation and one of more of its directors or officers, of
wetween the corporation and any other cerporation, partnership, association, of other
organization in which one or more of its directors or officars are dirsctors or officers,
or have a financial interest, shall be void or voidable solely for this reasen, or solaly
because the director or officer is present at or participates in the meeting of the
board or committee thersof which autharizes the confract or transaction, of saolely
pecause his/her or their vetes are counted for such purposge, [

1. The imatenal facts as to hisfher interest and as 10 the contract or
fransaction are disclogsed or are known to the board of directors or the committee,
-and, the board or committee in good faith authorizes the sontract or transaction by a
vote sufficient for such purpose without counting the vote of the interested dirsctor of
directors, or



2. Tha material facts as to his/her interest and as to the contract or
transaction are disclosed or are known to the shareholders entitled to vote thereon,
and the contract ar transaction is specifically approved in good faith by vote of the
shareholders; or

3, The contract or transaction is fair as to tha corperation as of the time it
is authorized, approved or ratified, by the board of directors, a committea thereof, or
the shareholders.

Interested diractors may be counted in determining the presence of a quorum at a
meeting of the board of directars or of a commitiee which authorizes the contract or
transaction.

11.4 Indemnification:

(@) The corporation shall Indemnify any person who was or is 2 party or is
threatened o be made a party to any threatened, pending or completed action, suit
ar proceeding, whether ¢ivil, criminal, administrative or investigative (other than an
action by or in the right of the corporation) by reason of the fact thet ha/she is or was
a director, officer, employes or agent of the corporation, or is or was serving at the
request of the ¢grporatien as a director, officer, employee or agent of ancther
corperation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys' fee), judgments, fines and amounts paid in settlement actually
and reagonably incurred by him/her In connection with such action, suif or
proceeding if he/she acted In good faith and in a manner he/she reasonably
believed to be in or not apposed ta the best interests of the corporation, and, with
respect to any criminal action or praceeding, had no reasonable cause {o belleve
his/her conduct was uniawful. The termination of any action, sult or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall niot, of itself, create a presumption that the person did not act in
good faith and in a manner which he/she reasonably befieved o be in or hot
opposed to the best interests of the corporation, and, with respect to any crimingl
actlon or proceeding, had reasonable cause to believe that his/her ennduct was
unlawfut,

() The corporation shall indemnify any person who was or is a party or is
threatenesd to be made a party to any threatened pending or completed action or suit
by or in the right of the corperation te procure a judgment in lis favor by reason of the
fact that ha/she is or was a director, officer, employee or agent of the corperation, or
ie or was serving at the request of the corporation as a direstor, officer, employee, or
agent of ancther carporation, parinership, joint venture, trust or other enierprise
against expsnses (including attorneys' fees) actually and reasonably incurred by
hir/her in connection with the defense or settiement of such action or suit If he/she
acted in good faith and in & manner he/she reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemnification
shail be made in respect of any claim, Issue or matter as to which such person shall
have been adjudged to be liable for negligence or misconduct in the performance of
his/her duty to the corporation unless and only to the extent that the court in which
such action or sult was brought shall determine upon application that, despite the
adjudication of Hability but in view of all the clrcumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expanses which such other court
shall deam proper.
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(c) To the extent that any person refetred to in paragraphs (&) and (b) of
this Artlcle has been successful on the merits or otherwise in defense of any action,
suit or proceeding referred to therein or in defense of any claim, issue or matter
therein, he/she shall be indemnified against expenses (Inciuding attorneys’ fees)
actually and reasonably Ineurred by himfher in sonnaction therewith,

(d) ARy indemnification under paragraphs (a) and (b) of this Article

the spacific case upon a determination that indemnifieation of the director, officer
emp_loyee or agent is proper In the circumstances because he/she has met the
applicable standard of conduct set forth In paragraphs (a} and (b) of this Article. Such

quorum censisting of directors who were not parties to such action, suit or
proceading, or () if such quorum is not obtainable, or, even i obtalngbie a quorum
of disinterested directors so directs, by independent legal counsel in a written
opinion, or (¢) by the sharsholders,

(e) Expenses incurred in defending a civil or criminaj action, suit or
proceeding may be paid by the carporation in advanee of the final disposition ef such
action, sult er proceeding as authorized by the board of directors in the specific case

entitled o be indemnifled by the corporation as provided in this Article,

49} The indemnification provided by this Article shall not be deemed
exclusive of any other rights to which those se=king indemnification may be entltled
under any statite, bylaw, agreement, vote of shareholders or disinterastad directors
or otherwise, both as to action in his/her official capacity and as to action in another
capacity while holding such office, and shafl continue as to & persen wha has ceased
to be a directer, officer, employee or agent and shall inure to the bensflt of the heirs,
executers and administrators of such a person.

(g} The corporation shall have power to purchase and maintain insurance

corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of anather comperation, partnership, joint venture, trust or
other enterprise, against any liability asserted against him/her and incurred by
him/her in any such capacity, ar arising out of his/her status as such, whether or not
the corporation would have the power to Indemnify him/her against such liability
under the provisions of this Article 11.

{R) For the purposes of this Article, references to “the corporation” include
all constityent corporations absorbed in a consolidation or merger as well as the
resulting or surviving corporation so that any person whe is or was a director, officer,
employee or agent of such g canstituent corpeoration or is or was serving at the
request of such constituent corporation as & director, officer, employse or agent of
another corporation, partnership, joint venture, trust or other enterprise shall stand in
the same position under the provisions of this section with respect to the resulting or
surviving corperation as hefshe would ¥ he/she had served the resulting or
surviving corporation in the same capacity.



Article 12. Share Acquisition

121 The provisions of NRS 78,378 thru 78,3792 shall not apply to this
corporation or o an acquisition of a controlling interest by existing or future
shareholders of the corparation.

IN WITNESS WHEREOF, the undersigned, as incorporator(s), hereby
executes these Articles of Incorporation this 22% day of April, 2002.

CERTIFICATE OF ACCEPTANCE OF APPOINTMENT OF RESIDENT AGENT

|, John Harper, Esq. hereby accept appointment as Resident Agent of:
.’ , ULTIMATE FRANCHISE SYSTEMS, INC.

e e dnlo:
Althorized Signature Pate




