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The undersigned, acting as the mcorporator(s} adopts these Articles of Incorporanﬂmnd z
forms a not for profit corporation (the "Corporation™) under the Florida Not for Proﬁt

Corporation Act (the "Aet"), as follows: =

I- .
Name
The name of the Corporation is Huntsville H:ottcst Subs Marketing Cooperative, In¢.
]I =
Term of Existcnce

The Corporation’s existence commences on the date of the filing of these Articles of
Incorporation with the Secretary of State of the Staic of Florida. The Corporation will have

perpetual existence thereafter. -

11 A
Purposes

The purposes for which the Corporation is formed are fo: (a) establish, maintain,
edminister and operate the promotional and marketing cooperative fund of FIREHOUSE
SUBS® restaurants within the geographic area assigned by Firchouse Restanrant Group, Inc. or
its successor (the “Franchisor™) (the “Fund’); (b) utilize contributions made fo the Fund ({the
"Contributions") for its members; and (¢} accomplish all purposes associated with furthering the
objectives of the Corporation and enhancing and collecting contributions.

.
Membcrs_bip

There are only 2 classes of members of the Corporanan, voting members and non-voting

members.

(a) Voting Members: The voting members will consist of all of the owners of
franchised FIREHOUSE SUBS® Restaurants (“Restaurant(s)™ located in the area (the
“Cooperative Area”), as the Cooperative Area may be modified from time to time in
ascordance with these Bylaws, who have entered info franchise agreements with the
Franchisor and continue {o be a party to them. An owner will hold one membership for
¢every FIREHOUSE SUBS® Restaurant in good standing within the Cooperative Area
and wiit have the obligation for assessments and contributions for each Restaurant. Bach
membership will have one vote on all matters coming before the membership. If a
Restaurant 1s owned by more than ene natural person, or a corporation, partnership, or
other artificial entity, the voting interest of Restaurant will be exercised only by the

H040000664873

ot !'HI g

438096.1 03/29/04



FILE No.798 03,30 *04 11:45 ID: FAK: PAGE 3, ©

HB4D000664873

g !1"-‘! ‘1 tnT

natural person named in a voting certificaie signed by all the natural persons who are
owners or by the chief executive officer of the artificial entity and filed with the Secretary
of the Cooperative in its official records. Otherwise, the qualifications, vights and
activities of voting members will be as prdv‘idcd in the Bylaws.

I )

{b) Non-Voting Members: The Franchxsur will always constitute a membey of
the Corporation, but will not have voting rights by virue of this staims. However, to the
extent the Franchisor owns FIREHOUSE SUBS® Restaurants within the Cooperative
Area, it will constitute 4 voting member to the same extent as any other members that are
franchisees. Thus, if the Franchisor owns 2 FIRESHOUSE SUBS® Restaurants within
the Cooperative Area, then it will have 2 voiing memberships, in additlon to its non-
voting membership. As 3 non-voting member, the Franchisor will not be required to
make any Confributions to the Corporanon This section can only be changed with the
written consent of the Franchisor.

.
Limitation on Actmtiea

Na part of the nei camings of the Corporanon wil] inure to the benefit of, or be
distributable to, any member, Director or officéT of the Corporation or any other private
individual (except that reasonable compensation may be paid for services rendered to or for the, .
Corporation affecting one or more of its purposes), except: (a) that the member af the time of
dissolution or final lignidation will be entitled to share in the distribution of any of the remaining . .
corporate asceis; 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
vestricts the Corporation from reimbursing the member for funds furnished or loaned or for
services performed. ;

VI
Disgolution

Upon dissolution of this Corporation, or the fina] liquidation of its assets, whether
voluntary or involuntary or hy operation of law, except as and to the extent otherwise provided
or raquired by law, the net assets remaining may be distributed only in accordance with the niles
goveming the Fund; provided, however, that nothing contained in this Article will he construed
to prevent a distribution from the net assets of the Corporation to another distributee, otherwise
properly made in accordance with the provisions ofthese 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 he connected or associated with the distributes as a shareholder, member,
trustee, director, officer or in any other capacity.

|4 ‘

VIL |
Principal Omce

The principal office and mailing address of the Corporation is 1644 Spalding Court,
Pensacola, Florida 32514. -
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Dirﬂ:to!_‘s

‘The Corparation will have 3 directors uutza‘lly Dircetors may be elected, removed from
office and hold office as pravided in the Bylaws of the Corporauon The number of directors
may be increased or decreased from time 1o time 25 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 directors of the Corporation, who will serve until their successor(s) are duly elected

and qualified, are:
Name _; Address
Linver Leffel 4367 Highway 90
Pace, Florida 32571
Vic Lupo - . 7240 Shearwater Drive
Navarre, Florida 32566
Stephen Joost 3410 Kori_ Road

Jacksonvfﬁc, Florida 32257

X,
Inmal Reglstered Ofﬁce and Agent

The street address of the initial rcglstered ofﬁce of the Corporation is c/o Piper Rudnick
LLP, 101 East Kennady Boulevard, Suite 2000, Tampa, Florida 33602 and the name of its initial
registerad agent &t such address is David A. Bbycr

|| i m\

Xl
Iucnrporu
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The name and address of the incorporator sigpmg these Articles of Incorporation are:
Name dyress
David A. Beyer ¢fo Piper Rudnick LLP

107 East Kemmedy Blvd., Suite 2000
Tampa, Florida 33602

XL
Bylaws
The power to adopt, alter, amend or repeal 1 Bylaws will be vested in the Corporation's

Board of Directors. However, the Bylaws and any amendments, modifications or restatemnent of
them will not be valid unless previously approved by the Franchisor.
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The Corporation will indemnify any member, director or officer or any former member,
directar or officer, to the fullest extent permitted by law.

XHI
Ameudmgnt

These Articles of Incorporation may be aménded in the manner provided by law, except
that no amendment may be made to these Articles of Incorporation: (a) that will eliminate the
right of the Franchisor to be 2 non-voting member; (b) require the Franchisor to pay
contributions by virtue of such non-voting membership, or (c) limit the Franchisor's rights
otherwise than in accordance with Article TV; or (d) Without the Franchisor’s wntten consent.

IN WITNESS WHEREOQF, the undersignad incorporator has executed these Articles of
Incorporation on March 29, 2004, -

M

AVID A. BEVER, Iwﬂ;oralm

ACCEPTANCE BY REGT:“»TERED AGENT

I accept the appointment as Registered Ag%nt of the Corporation to accept service of
process on its behalf, at the place designated in these Articles of Incorporation. I am familiar
with, and accept, the obligations of my position as registered agent as provided for in the Act

Dated: March 29, 2004, = W

P

i g

VID A. BEVER, Ragfstered Agent
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