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ARTICLES OF INCORPORATION
OF

STS G CO0 C.

The undersigned, acting as the incorporator(s), adopts these Articles of Incorporation and
forms a not for profit corporation (the “Corporstion™ under the Florida Not for Profit
Corporation Aot (the “Aet™), as follows:

L

-

=
Name - E-:r‘
The name af the Corporaticn ia Miami Hottest Subs Marketing Coop, Inc. PR
G mET
I 9 TECT
Ferm of Existence -~ R
BT
The Corporation’s exigience commences on the date of the filing of these Aricles ol =~
Incorporation with the Secretary of State of the State of Florida. The Corporation will have® 5
perpeiual existence theveafter. :

w

1138
Parposes

The purposes for which the Corporation is formed ars to (a) establish, maintain,
administer and operate the promotional and marketing cooperative fund of FIREHOUSE
SUBS® restanrants within the geographic area assigned by Firchouse Restanrant Group, Ine. or
its succeggor (the “Franchisor™ (the “Fund™); (b} utilize contributions made to the Fund (the

"Contrlbutionn’) for its members; and (c) sccomplish all purposes associated with finthering the
abjectives of the Corparation and enhancing and caliecting contributions.

Iv.
Membership

There are only 2 clagses of members of the Corporation, voting members and non-voting
miembers,

(a) i e : The voting members will congist of all of the owners of
fimnchised FIREHOUSE SUBS® Resgtanrants (“Restanrant(s)”) located in the area (the
“Cooperative Area™), as the Cooperative Area may be modified from time fo fime in
accordance with these Bylaws, who have entered into franchise agreements with the
Franchisor and continue o he a party to them. An owner will hold one membership for
every FIREHOUSE SUBS® Restaurant in good standing within the Cooperative Ares
and will have the obligation for assessments and contributions for each Restaurant. Bach
membership will have one vote on all matters coming before) the membership. If 2
Regtaurant is owned by more than one natural person, or & corpatation, parinesship, or
other artificial emtity, the voting interest of Restaurant will be ¢xercised only by the
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nataral persan named in & 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 Stcretary
of the Cooperative in its official records, Otherwise, the gualifications, rights and
activities of voting menbers will be as provided in the Bylaws,

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

Iv.
Limitation on Activities

Mo pant of the net eamings of the Corporation will inwe o the bepefit of or be
distributable to, any member, Director or officer of the Corporation or any other privale
individual {except that reasonable compensation may be paid for services remdered to or for the
Corporation affecting one or more of its purposes), except: (a) that the member at the time of
dizsolution or final liquidation will be entitled to shate in the distribution of sny of the remaining
corporate assets; and (b) to the extent that the member (or it affilistes) own o operated
restauranis as part of the FIREHOUSE SUBS® franchise system. Nothing in thesc Articles
mﬁmwwpmmﬁnmmmbmmsthcmmfarﬁmdsﬁmahedmhmadmfm
seyvices perfoimed.

w‘
Dissolution

Upon dissolution of this Corporation, or the final liquidation of its asscts, whether
voluntary or involuntary or by operation of law, except 5 and {o the extent otherwise provided
or roquired by law, the net asssts remaining may be distributed only in sceordance with the rules
governing the Fund; provided, however, that nothing caontained in this Article will be construed
fo prevent s distribution from the net assets of the Corporation ta another distributes, otherwize
properly made in accordance with the provisions of these Articles and the purposes hexein stated,
solely by reason of the fact that one or more of the memhers, officers or directors of the
Corporation may be conneeted or associated with the distributes as 3 sharcholder, meber,
trustee, director, officer or in any other capacity.

Y.
Principal Office

The principal office and mailing address of the Carpcrannn is 1248 Stone Harbor Road,
Winfer Spnngs, Florida 32708
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Directors

The Corporation will have 3 directors initially. Directors may be elected, removed from
office and hold office as provided in the Bylaws of the Corporation. The mumber of directors
taay be increased or decreased fom time to time as provided in the bylaws of ihe 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 succﬂﬁm{s} aro duly slected
and qualified, are:

|

Name Address |
Let Miller 1248 Siome Harboy Road
Springs, FL. 32708
Rhonda Milies 4305 Wondserics Waywzos 1248 Store H
 LuteeReride33558  [lwker Spaing® F Bl
Ted Tallman 7339 Burgess Drive 32708

Lake Worth, Florida 33467

. -. ~
Tnitinl Registered Office and Agent
" ‘The étreet address of the initial registered office of the Corporwtion s /o 1248 Stone

" Hatbor Road, Winter Springs, Florida 32708 and the name of fts fnikial registered agent at such
~ addresg is Les Miller.

X
Incorporator

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

Name Atidress
Les Miller 1248 Stone Harbor Road
Winter Springs, Florida 32708
XL i
Bylaws La
The power to adopt, alter, amend or repeal Bylaws will be vested in the Corporation's

Boand of Divectors. However, tho Bylaws and any amendiments, modifications ot restatement of
them will not be valid unless previously approved by the Franchisor.

4508541 0172804 3
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XL
Indemnification

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

XYk
Amendment

These Asticles of Incorporation may bo amended in the manner provided by law, except
that no amendment may be made to these Articles of Incorporation: () that will climinate the
right of the Frenchisor to be a non-voling member; (b) require the Franchisor lo pay
contributions by virtee of such non-voting membership, or {r) limit the Franchisor's rights
otherwise than in sccordance with Article IV or {d) without the Franchisor's written consent.

N '%ﬁc undersigned inecarporator has executed these Articles of ‘

ey

Les Miller, Incorgorator

' Tncarparation on _Febid v

D=
.

'ACCEPTANCE BY REGISTERED AGENT

. Yaccept the agpointment gs Begistered ‘Agent of ths Corporation to accept service of
process on ite behalf, at the place designated in these Arnticles of Incorporation. I am familiar

with, and ?ﬁ obligations of my position as registersd as provideg for in the Act
Dated: 7 3 ,2004, j
Les Miller J
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