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The undersigned, acting as the incorporator(s), adopis these Articles of Incorporation and
forms a not for profit corporation (the "Corporation”) under the Flopida Not for Profit
Corporation Act {the “"Act"), as follows:

1.
Name

The name of the Corporation is Fort Myers Hottest Subs Marketing Coop, Ine.

0.
Term of Existence

The Corporation’s existence commences on the date of the filing of these Arficles of
Incarporation with the Secretary of State of the State of Florida. The Corporation will have
perpetual existence thereafter,

CIL
Purposes

The purposes for which the Corporation is formed are to: (2) establish, maintain,
administer and operate the promotional and marketing cooperative fund of FIREHOUSE
SUUBS® restaurants within the geographic area assigned by Firchouse Restaurant Growp, Inc. or
its successar {the “Franchisor”) (the “Fund™); (b) utilize coniributions made to the Fund (the
"Contributions"} for its members; and (c) accomplish all purposes associated with furthering the
chjectives of the Corporation and enhancing and collecting contributions.

Iv.
Membership

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

(a) W The voting members will consist of ail of the owners of
OUSE SUBS® Restaurants (“Restanrant(s)”) iccated in the avsa (the

Caupeuﬁve Area”), as the Cooperative Area may be modified from time to time in
accordance with these Bylaws, who have entered into frauchisc agreements with the
Franchisor and continue to be a party to them. An owner will held one membership for
every FIREHOUSE SUBS® Restaurant in good standing withip the Coopemtive Area
and will have the obligation for assessments and coniributions for each Restgurant. Each
membership will have one vote on all matters coming hefore the membership, If a
Restaurant is owned by more than one natural person, or a coeporation, partmership, or
other artificial entity, the voting interest of Restaumant will be exercised only by the

450853.1 012804
HO40000662783



"
Y

FILE No.805 0330 '04 12:07 ID: Fax: PEE 3, B

Ho40000662703

natursl person named in 8 voting certificate signed by all the natural pevsans who are
owners or by the chief executive officer of the artificial entity and filed with the Secrefary
of the Cocperative in its official records. Otherwise, the qualifications, rights and
activities of voting members will be as provided in the Bylaws.

(b) Nog-Yuting Members: The Franchisor will always constitut a member of
the Corporation, bt will not have voting rights by vistue of this status. However, to the
extent the Frapchisor owns FIREHOUSE SUBS® Restaurants within the Cooperative
Area, it will constitute 3 voting member to the same extent a3 any other members that are
franchisees. Thus, if the Franchisor owns 2 FIREHOUSE SUBS® Restmurants within the
Cocperative Ases, then it will have 2 voting memberships, in addition to its non-voting
membership. As a non-voting member, the Franchisor will not e required to make any
Contributions 1o the Corporation. This section can only be changed with the writfen
consent of the Franchisor.

v, -
‘Limitation on Activites

No part of the net eamings of the Corporation will inurs to the benefit of or be
distribuiable to, any member, Divector ar officer 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 at the time of
dissolution or Bual liguidation will be entitled to share in the distribution of any of the remaining
corposate assets; and {(b) to the extent that the member {or ifs affiliates) own or operated .
restauranis as part of the FIREHOUSE SUBS® franchise system. Mothing in these Articles
restricts the Corporation from reimbursing the member for funds fumished or Joaned or for
services performed. : ' :

Vi
Disselutjon

Upon dissolution of this Corporation, or the final liguidation of its asseis, whether
vohuntary or involuntary or by operation of law, except as and to the exient otherwise provided
or required by law, the net assels remaining may be distribited only in accordance with the rules
goveming the Fund; provided, however, that nothing contsined in this Anticle will be canstrued
to prevent & distribution from the net assets of the Corparation 1o another distributee, otherwise
properiy made s accordance with the provisions of thess Articles and the purposes herein stated,
solely by reason of the fact that one or mare of the members, officers or divectors of the
Corporation may be connected or associated with the distributee as a sharcholder, member,
trustee, director, officer or in any other capacity,

ViL
Principal Office

The principal office and mailing address of the Corporation is 7070-3 Collegs Parkoway,
Fort Myers, Florida 33907
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YL
Diveciors

The Corporation will have 3 directors initially. Directors may be ¢lected, removed from
office snd bold office as provided in the Bylaws of the Corporation. The number of direciors
may by increased or decreased fram time to time as provided in the bylaws of the Corporation,
provided that the Corporation will always have at least 3 diroctors. The names and addresses of
the initis! directors of the Corporation, who will serve until thelr successor(s) are duly elected

and qualified, arc:
Name " Address
Sam Bryant 7070-3 Callegs Parkway
Fort Myers, Florida 33097
Richard Taylor 4201 Woodstork's Way #203
: _ ~ Lutz, Florida 33558
Mike Kelly . 4201 Woodstork's Way #203
o . Lz, Florids 33558
Initial Registered Office and Agent

The strect address of the initial registerad office of the Corporatian is c/o 7070-3 Collegs
iPag;ay, Fort Myers, Florida 33907 and the name of its nitial registerad agent at such address
8 Bryant. o .

&
Incorporator

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

Name Adlireg
Sam Bryant 7070-3 Collcge Parkway
Fort Myets, Florida 33907
XL
Bylnws

The power to adopt, alter, amend or repesl Bylaws will be vested in the tion's
Boand of Directorn. Howaver, the Bylaws and any smendments, modificktions ormtatmcnm of
them will not be valid unless previously approved by the Franchisor.
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xXu.
Tudemnification

The Corporation will indemmmify any member, divector or officer or any former member,
direcior ar officer, fo the fullest extent permitied by law.

. €11
Amendment

These Articles of Incorporation may be amanded in the mamytr provided by law, except
that no amenximent may be made to these Articles of Incorporation: {(a) that will sliminate the
right of the Franchisor to be a nor-voling member; (b} require the Franchisor (o pay
contributions by virtue of such non-voting membership, or (¢) limit the Franchisor's rights
ctherwige than in accordance with Axticle TV; or {d) without the Franchisor’s written consent.

i YN WITNESS KEREOF.thcundmignedmmmhascwmodtbemAmdnof
Incorporation on _e= 2004

é&‘?%cz‘f;‘

Sam Bryani, Incorporator

OO ACCEPTANCE BY REGISTERED AGENT

I accept the appointment as Registered Agent of the Corporation to accept service of
pmcesaomtsbchau‘, attheplacadmignmdmtlwscmlmnfm:pnmm I am familiar
with, and eccep ligations of my position as registered agent as provided for in the Act

Dated: = 2004, N %QQ'B_‘“ﬂéﬁ
Sam Bryant y <

.
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