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ARTICLES OF INCORPORATION SECRETAR
OF TALL CIARY OF 3

"l" A D r TE
COLUMBUS HOTTEST SUBS MARKETING COOPERATIVE, {NESSEE, FLORIDA

The undersigned, acting as the incorporator(s), adopts these Articles of Incarporation and
forms a not for profit comporation (the "Corporation") ynder the Florida Not for Profit
Corporation Act (the "Act™), as follows:
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Name

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

I1I.
Term of Existence

The Corporation is organized pursuant to the Florida Nonprofit Corporation Code. The
Corporation’s existence commences on the date of the filing of these Articles of Incorperation
with the Secretary of State of the State of Florida. The Corporation will have perpetual existence
thereafier. - : S

119
Purposes

The purposes for which the Corporation is formed are to: (a) establish, maintain,
administer and opevate the promotional and marketing cooperative fund of FIREHOUSE
SUBS® restaurants within the geographic area assigned by Firehouse Restaurant Group, Ine. or
its successor (the “Franchisor™) (the “Fund™); (b) utilize contributions made to the Fund (the
*Contribntions™) for its members; and (c) accomplish all purposes associated with furthering the
ohjectives of the Corporation and enhancing and enllecting contributions.

.
Membership

There are only 2 classes of members of the Corporation, voting members and non-voiing
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 Arez may be modified from time to time in
accordance with these Bylaws, who have eniered into franchise agreements with the
Franchisor and continue to be a party io them. An owner will hold one membership for
every FIREHOUSE SUBS® Restaurant in good standing within the Cooperative Area
and will have the obligation for assessments and confributions for each Restawrant. 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, parmership, or
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other artificial entity, the voting interest of Restaurant will be exercised only by the
natural person named in a voting certificate signed by all the natural persons who arc
owners or by the chief executive officer of the artificial entity and filed with the Secrefary
of the Cooperative in its official records. Otherwise, the qualifications, rights and
activities of voting members will be as provided in the Bylaws,

(b) Non-Veting Members: The Franchisor will always constitute 8 member of
the Corporation, but will not have voting rights by virtue of this status. However, to the
extent the Franchisor owns FIREHOUSE SUBS® Restaurants within the Cooperative
Area, it will constitite a voting member fo the same extent ag any other members that are
franchisees. Thus, if the Franchisor owns 2 FIRESHOUSE SUBS® Restauranis within
the Cooperative Area, then it will have 2 voting memberships, in addition to ifs non-
voting membership. As a pon-voiing member, the Franchisor will not be required to
meke any Contributions to the Corporation. This section can only be changed with the
written consent of the Franchisor.

Iv.
Limitation on Activities

No part of the net eamnings of the Corporatien will inure to the benefit of, or be
disiributable to, any member, Director or officer of the Corporation or any other private
individua] {exeopt that reasonable compensation may be paid for services rendered to or for the
Corporation affecting ane or mare of its purposes), except: (a) that the member af the time of
dissolution or final liguidation will ke entitied to share in the distribution of any of the remaining
corperate assets; and (b) to the oxtent that the member (or iis affiliates) own or operated
restaurants as part of the FIREHOUSE SUBS® franchise system. Nothing in these Articles
restricts the Corporation from reimbursing the membey for funds furmished or loaned or for
services performed.

VI.
Dissolation

Upon dissolution of this Cerporation, or the final liquidation of its assets, whether
voluntary or involuntary or by operation of law, except 88 and to the extent ntherwise 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 contained in this Article will be construed
to prevent a distribution from the net assets of the Corporation to another distributee, otherwise
propetly 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 as a sharsholder, member,
trustee, director, officer ar in any other capacity,

ViL
FPrincipal Office

The principal office and mailing address of the Corporation is 3410 Kori Road,
Jacksonville, Florida 32257.
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VIIL
Directors

The Corporation will have 3 directors initially. Directors may be clected, removed from
office and hold office as provided in the Bylaws of the Corporation. The number of directors
may be increased or decreased from time {o time as provided in the bylaws of the Corparation,
provided that the Corporation will always have af least 3 directors. The names and addresses of
the initia} directors of the Corporation, who will serve until their successor(s) are duly elected

and qualificd, ave:
Name Address
Reed Compton 1907 8. College St., #108
Aubum, Alabama 36832
Tack McCombs P.0O. Box 3636
Milion, FL 32571
Liver Leffel 4367 Highway 90. |

Pace, Florida 32571

' IX.
Imtlal Reglstered Office and Agent

The street address of the uutlal reglstcred office of the Corporation is ¢/o Fiper Rudnick _

LLP, 101 East Kennedy Boulevard, Suite 2000, Tampa, Florida 33602 and the name of its uutlal

rogistered agent at such address is Dawd A. Beyer.
. X.

Iacorporafor

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

Name Address
David A. Beyer c/o Piper Rudnick LLP

101 East Kennedy Bivd., Suits 2000
Tamps, Florida 33602

XI.
Bylaws

The power ta adopt, alter, amend or repeal Bylaws will be vcstcd in the Corporation’s
Board of Directors. However, the Bylaws and any amendments, modifications or restatement of
thern will not be valid unless previously approved by the Franchisor.
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Indemnification SECRETARY OF STATE

TALLAHASSEE, FLORIDA

The Corporation will indemnify any member, director or officer or any former member,
director or officer, to the fullest extent permitted by law.

XI11.
Amendment

Thest Articles of Incorporation may be amended in the marmer 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 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
ofherwise than in accordance with Article I'V; or (d) without the Franchisor’s writien consent.

IN WITNESS WHEREOF, the undersigned incorporator has executed these Articles of
Incorporation on March 29, 2004 .

ACCEPTANCE BY REGISTERED AGENT

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

DAVID A. BEVER Kegistered Agent

Dated: March 29, 2004.
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