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ARTICLES OF INCORPORATION
or

FLYING CLOUD VENTURES, INC.

The undersigned incorporator hereby executes and acknowledges these Asticles of
Incorporation for the purpose of forming a corporation for profit in accordance with the laws of

the State of Florida.
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ARTICLE 1 52 -
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The name of this corporation ghall be: : < = M
¢ —
Flying Cloud Ventures, Inc. 2% T -
om D
> (=~

The address of the principal office and the mailing addreas of this corporation shall be:

6500 Sunset Way, Unit 308A
St, Pete Beach, FL 33706

ARTICILE I
Business and Purpeses
Notwithstamding amything bercin to the contrary, this corporation is a single-purpose

corporation, the single purpose being the operation of one or more 7-Eleven stores in accordance
with one or more 7-Eleven Store Franchise Agreements (the “Franchise Agreements™).
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ARTICLE IV
Capital Stoek

(8  The agpregate number of shares of capital stock authonzed to be issued by this
corperation shell be 10,000 shares of commeon stock with a par value of $1.00 per share. Each
sha:eofsmdstoukshallcmﬂeﬁeholderthemftoonevoteatuveryﬂ.nnunlorspecmlmaetmg
of the stockholders of this corporation. The consideration for the issuance of said shares of
capjtalstockma.ybepmd,mwho]emmpan,mmsh,mpmlmssoxymtzs.motherpmpﬂty
(tangible or imangible), in labor or scrvices achlallypcrfonnedfonhsmrpomnon.mpmmlses
to perform services in the future evidenced by a written coutract, or in other benefits to this
corparation at a fair valuation to be fixed by the Board of Directors. When issued, all shares of
stock. shall be fully peid and nonasscssable.

(t)  Noiwithstanding anything herein o the comrary and unless otherwise required by
statc law, the sole sharcholder(s) of this corporation shall be the “Franchisee(s).” For purposes
of this document, “Franchisee(s)” shall mean and include (@) the original signatory(ies), as
franchisee, to the Franchise Agreements intended to be, or having been, assigned to this
corporation; and (i) anyme added'as a framcdiisee by amendment to the Franchise Agreement(s);
however, “Franchisee(s)” shall exclode anyone who was an origina! signatory or who was later
added as a franchisee but who has subsequently been deleted as a franchisee by amendment to
the Pranchise Agreement(s). Further, each “Frenchisee,” during the time such person is a
“Franchisee,” and only while 8 “Franchises,” mmust be a shareholder of this corporation.

(¢)  Inthe election of directors of this corporation, there shall be no cumulative voting
of the stock entitled to vote at such election.

(d)  The following reswrictive legend must appear clearly and legibly on each stock
certificate:

No shares of this corporation may be issued, encumbered,
assigned, held or transferred except with the prior writien consent
of 7-Eleven, Inc., a Texas corporation, and no shares may be held
by myone other than the “Pranchisee(s),” as defined in the Arficles
of Incorporation of this corporation. However, shares may be
owned by the fiduciary of the estate of a deceased shareholder
pending an approved transfer. These resirictions may not be
amended, repealed or revaked except with the prior written consent
of 7-¥leven, Inc.

() Cumulative voting rights sud prommptive rights for shareholder shall be
prohibited,

(((H09000033939 3)))
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ARTICLEV

i ee of C tion

This comporation shall have perpetual existence,

ARTICLEV1

Registered Office and Renistered Agent

The initial registered office of this corporation shall be located at 6500 Sunset Way,
Unit 308A, St, Pete Beach, Florida 33706, and the initial registered agent of this corporation &t
such office shall be Danicl Wise. This corporation shall have the right to change such registered
office and such registered agent from time to time, as provided by law.

ARTICLE VI¥
_ Board of Directors

“The Board of Directors of this corporation shall consist of not less than one (1) nor more
than fifteen (15) members, the exact mumber of directors to be fixed from time to time by the
stockholders or the bylaws, The business and affairs of this corporation shall be managed by the
Board of Dircotors, which may exercise all such powers of this corporation and do all such
lawful acts and things as are not by law directed or required to be exercised or done only by the
stockholders. A quarum for the transaction of business at meetings of the directors shall be a
mejority of the mmber of directors deternsined fitan Gme tp fime to comptise fhe Board of
Directors, and the act of a majority of the directors present at a meeting at which a quorum is
present shall be the act of the directors. -Subject 1o the bylaws of this corporation, meetings of
the directors may be held within or without the State of Florida. Directors need not be
stockholders. The stockholders of this corporation may remove any director from office at any.
time with or without cause. S

ARTICLE VIIX
Initial Board of Direct

The mitial Board of Direstors of this earporation shall consist of the following member,
such member to hold office until his successor has been duly elected and qualified. The name
and street address of the imtial director are:

t

Name Address
Daniel Wise 6500 Sunset Way, Unit 308A
St. Pete Beach, FL 337006

(109000033939 3)))
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ARTICLE IX

Incorporator
The name and street address of the incorporator making these Articles-of Incorporation

Nams Address

Danicl Wise 6500 Sunset Way, Unit 308A
St. Pete Beach, FL 33706

ARTICLEX

Bylavws

(a). The power to adopt the bylaws of this corpomtion, o alter, amend or repeal the
bylaws, or to adopt new bylaws, shall be vested in the Board of Directors of this corporation;
provided, however, that any bylaw or amendment thereto as adopted by the Board of Directors
may be altered, amended or repealed by voie of the stockholders entitled to vote thereon, or a
new bylaw in licu thereof may be- adopied by the stockholders, and- the stockiolders may
prescribe in any bylaw made by them that such bylaw shalj not be altered, amended or repealed
by the Boazd of Directors.

(b)  Thebylaws of this corporation shall be for the government of thiz corporation and
may comain any provisions or requirerzents for the manngement or conduct of the affairs and
business of this corporation, provided the same are not inconsistent with the provisions of these
Articles of Incorporation, or contrary 1o the laws of the State of Florida or of the United States.

ARTICLE X1

Amendment of Mdgg of Incorparation

This corporation reserves the right to amend, alter, chanpe or repeal any provisiony
contained in these Articles of Incorporation in the manner now or hercafter prescribed by statute,
and all rights conferred wpon the stockholders herein are subject to this reservation, These
Articles of Incorporation may not be revised, amended or repealed except with the prior written
consent of 7.Eleven, Inc., a Texas corporation.

(((F109000033939 3)))
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ARTICEE XTI

The provisions of Section 607.0901 of the Florida Business Corporation Act, relating to
affiliated transactions, shall be inapplicable to thig corporation.

IN WITNESS WHEREOF, the undersigned incogporator has execuied these Articles for

the uges and purposes therein stated.
and ise

D
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FLYING CLOUD YENTUERES, INC.
ACCEPTANCE OF SERVICE AS REGISTERED AGENT

The undersigned, having been-named as registered agernt to aceept service of proeess for
the sbove-named corpotation, at.the registered offiee designated in the Articles-of Incotporation,
hereby agrees and comsents to act in that capacity. The undersigned is. faoiliac with and. acoapts.

' the duties and obligations of Section 607.0505, Florida Statutes.

DATED this 12th day of February, 2009,
¢l Wiss

Dani
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