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- SECREIARY o STAIE
ARTICLES OF ’3;7,? ORPORATION LT ARASSEE TLORIDA

The undersigned, acting as the incorporator(s), adopts these Articles of Incorporation and
forme a not for profit corporation (the "Corperation”) under the Florlda Not for Profit
Corporation Act {the "Act™), as follows:

1
Name

The name of the Corporation is Gainesville Hottest Subs Marketing Cooperative, Inc,

It
Term of Existence

The Corporation’s existence commences on the dats of the filing of these Articles of
Incorporation with the Secretary of State of the State of Florida The Corparation will have
perpetual existence thereafier.

YIL
Parposes

The purposes for which the Comoration is formed are for (a) establish, maintain,
sdminister and operate the promotional and marketing cooperative fimd of FIREHOUSE
SURS® restanrants within the geographic area assigned by Firehouse Restaurant Group, Inc. or
ita successor (the “Franchisor”) {(he “Fund™); (h) utilize contributions made to the Pund (the
"Contributions™) for its members; and (¢) accomplish all purpeses associated with furthering the
objectives of the Corporation and enhancing and collecting contributions.

v.
Membership

. There are only 2 classes of members of the Corporation, voting members and non-voting
members, e

(a) Vpting Members: The voting members will cansist of all of the owners of
franchised FIREHOUSE SUBS® Restaurants (“Restaurant(s)”) located in the area (the
“Cooperative Avea™), as the Cooperative Avea may be modified fom thne to time in
accordance with these Bylaws, who bave entered into franchise agreements with the
Franchisor and continue to be a party to them. An owner will hold one membership for
every FIREHQUSE SUBS® Restaurant in good standing within the Cooperative Area
and will have the obligation for assesements and contributions for each Restanrant. Bach
membership will have one vote on all matters coming before the membership. If a
Restaurant is owned by more than one natural person, or a corporation, partnership, or
other artificial entity, the voting interest of Restaurant will be exercised only by the
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natural person named in a voting centificate signed by all the natural persons who are
owners or by the chief exeeutive officer of the artificial entity and filed with the Secretary
of the Cooperative in s official records. Otherwise, the qualifications, rights and
activities of voting members will be as provided in the Bylaws.

{b) Non-Voting Members: The Franchisor will always constitute a2 member of
the Corporation, but will not have voting rights by virtue of this status. However, to the
extent the Franchisor owns FIREHOUSE SUBS® Restanrants within the Cooperative
Aren, it will constituts a voting member to the same extent as any other members ihat are
franchisees. Thus, if the Franchisor owns 2 FIRESHOUSE SUBS® Restaurants within
the Cooperative Area, then it will have 2 voling memberships, in addition to its non-
voting membership., As a non-voting member, the Franchisor will not be required fo
muke any Contributions to the Corporation. This section can only be changed with the
written consent of the Franchisor,

Iv.
Limitafion on Activities

No part of the net earnings of the Corporation will inure to the benefit of, or be
distributable to, any member, Director or officer of the Corporation or any other private
individual {(except that reasonsble compensation may be paid for services rendered to or for the
Corporation affecting one or more of its purposes), except: {(a) that the member at the time of
dissolntion or final liquidation will be entifled to share in the distribution of any of the remaining
corporate assets; and (b) to the extent that the member (or its affiliates) own or operated
restaurants as part of the FIREHOUSE SUBS® franchise system. Nothing in these Articles
restricts the Corporation fiom reimbursing the wember for funds fumished or loaned or for
services performed.

V1.
Dissolution

Upon dissolution of this Corporation, or the final liguidation of its assets, whether
voluntary or invohmtary or by operation of law, except as and to the extent otherwise provided
or required by law, the net assets remaining may be distributed only in accordance with the rules
goveming the Fund; provided, however, that nothing cantained in this Asticle will be constmed

* to prevent a distribution from the net assets of the Corporation fo another distribités;-otherwise
properly made in accordance with the provisions of these Articles and the purposes herein stated,
solely by reason of the fact that one or more of the members, officers or directors of the
Corporation may be connected or associated with the distributee 8s a shareholder, member,
trustee, director, officer or in any other capacity.

WI.
Principal Office

The principal office and mailing address of the Comoration is  3400-8 Kori Road,
Jacksonville, Flmda 32257
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Vil
Direciors

The Corporafion will have 3 directors initially. Directors may be ¢lected, removed from
office and held office as provided in the Bylaws of the Corporation. The number of directors
may be increased or decreased from time to time as provided in the bylaws of the Corporation,
provided that the Corporation will always have at least 3 directors. The names and addresses of
the initial direciors of the Corporation, who will serve until their successor(s) are duly clocted

and qualified, ave:

Stephen Joost 3400-8 Kori Road

_ Jacksonvilie, Florida 32257

Chris Sorensen 3400-8 Kori Road
Tacksonville, Florida 32257

Kelly Harris 3400-8 Kori Road
Jacksonville, Florida 32257

x.

Initial Registered Office and Agent

The street address of the initial registered office of the Corporaﬁon is 3400-8 Kori Road,
Yacksonville, Florida 322357 and the name of its initial registered agent at such address is
Stephen Joast.

X.
Incorporator

The name and address of the incorporator signing these Articles of Incorporation are:

Namg Address
Stephen Joost 3400-8 Kori Road
Jacksonville, Florida 32257
XL
Bylaws

The power to adopt, alter, amend or repeal Bylaws will be vested in the Corporation's
Board of Directors. However, the Bylaws and any amendments, modifications or restatement of
them will not be valid vnless previously approved by the Franchisor.

XIT.
ndemnification

The Corporation will indemmify any member, director or officer or any former member,
director or officer, to the fitllest sxtent permitted by law.
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Amendment AU AHASSEE FLORIDA

These Articles of Incorporstion may be amended in the manner provided by law, except
that no amendment may be made to these Anicles of Incorporation! (a) that will eliminate the
right of the Franchisor to be a non-voting member; (b) require the Franchisor to pay
contributions by virtue of such non-voting membership, or {c} limit the Franchisor's rights
atherwise than in accordance with Article IV; or (d) without the Franchisor’'s written consent.

IN WITNESE WHEREOF, the undemsigned incorporator haz executed these Articles of
Incorporation on NovmebergaJ, 2003.

ACCEPTANCE BY REGISTERED AGENT

T aceept the appoiniment a8 Registered Agent of the Corporation 1o accept service of
process an its behalf, at the place designated in these Articles of Incorporation. | am familiar
with, and accept, the obligations of my position as registered agent as provided for in the Act

Pated: NovemberZ2, 2003.
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