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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

SUBWAY HEROES, INC., a Florida corporation, document
P97000028322

INTO

SUBWAY 739, INC., a Florida corporation, M10763

File date: May 11, 1999

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 78.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

May 10, 1999

CSC
JANNA WILSON
TALLAHASSEE, FL

SUBJECT: SUBWAY HEROES, INC.
Ref. Number: P97000028322

We have received your document for SUBWAY HEROES, INC. and the
authorization to debit your account in the amount of $78.75. However, the

document has not bean filed and is being returned for the following:

THE PLAN OF MERGER CONTAINS INCORRECT INFORMATION
CONCERNING THE REGISTERED AGENT OF THE ABOVE CORPORATION.
PLEASE CORRECT. SEE THE ENCLOSED PRINT-OUT.

Please return your document, along with a copy of this letter, within 60 ‘days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6880.

Karen Gibson
Corporate Specialist Letter Number: 598A00025358
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Pursuant to Section 607.1105 of the Florida Statues, the undersigned corporations,
SUBWAY 739, INC.,, a Florida corporation, and SUBWAY HEROES, INC., a Florida
corporation, adopt the following Articles of Merger for the purpose of merging SUBWAY
HEROES, INC. into SUBWAY 739, INC.

PLAN OF MERGER

1. The Plan of Merger setting forth the terms and conditions of the merger of
SUBWAY HEROES, INC. into SUBWAY 739, INC. is attached to these Articles as an
exhibit and incorporated herein by reference.

ADOPTION OF PLAN

2. The Plan of Merger was approved by the board of directors of SUBWAY 739,
INC. at a special meeting of the board held on February 26, 1999, and the approval of the
sharecholders of SUBWAY HEROES, INC. is not required to effectuate the Plan of Merger.

(a) There are four hundred fifty (450) shares of common stock of

SUBWAY HEROES, INC. currently issued and outstanding, of which
four hundred fifty (450) are owned by SUBWAY 739, INC.

EFFECTIVE DATE

3. The Plan of Merger shall be effective when filed with the Secretary of State.



IN WITNESS WHEREOF, each of the undersigned corporations has caused theses
Articles to be signed as of the 26th day of February, 1999.

SUBWAY 739, INC.

John L. Giorgt-Fresident

SUBWAY HEROES, INC.

. s

By ~ NS

——

John L. Gi()_fgi, Président

STATE OF FLORIDA
COUNTY OF BROWARD

I HEREBY CERTIFY that on this day personally appeared before me, an officer duly
authorized to administer oaths and take acknowledgments, John L. Giorgi, a duly authorized
President of both SUBWAY HEROES, INC. and SUBWAY 739, INC. who is personally
known to me, and who executed the foregoing Articles of Merger and acknowledged upon
oath before me that he executed the same freely and voluntarily for the purpose therein
expressed. - : : S

WITNESS my hand and official seal in the City of Fort Lauderdale, County of

Broward, and State of Florida, this _} Z day of &cﬁﬁ , 1999,

A

Notary-Bublic, State of Florida
Printed Name:
My Commission Expires:

o duly 22, 2000

"':""ﬁ;%“:“ BONDED THRU TROY FAIN INSURANGE, :N¢
'Efm!

S, Arthur W, Lambertus
—l@%’f AGY COMMESSION # CC571541 EXPIRES
%
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BXHLEIT TO ARTICIES O MERGER

i PLAN AND AGREEMENT OF MERGER AND
i REORGANIZATION MERGING
SURWAY HEROES, INC., and SUBWAY WEST, INC.
IN'T()
SUBWAY 739, INC.

This Agreement of Merger and Plan of Reorganization is made thus 26th day of
Febiuary, 1599, by and betwoen SUBWAY HEROES, INC., and SUBWAY WEST, INC,,
Flotids corporations (the "Merping Curpurations”), and SUHAWAY 739, INC,, a Flaridy
cargoration (the "Surviving Corporation). "The Merging wid Surviving Corporations arc
soretimes reforred (o in this Agreement as the "Cunstituent Cotporations.”

WHEHRKAS, the principal office ol the Surviving Corporation is in the Sute of

ilonda, located ot 2418 W.W, Mith Streel, Boca Raton, Florida 33431, ils Registered Agent

ul that address is JOMN L. GIORGT; and

WHEREAS, the principal office of the Merging Corporation, SUBWAY HEROES,
ING., is located at 1499 South [ixie Highway, l.antana, Florida 33H6S; its Registared
Agant i ARTAIUR W. LAMBERTUS, ESQ. locaicd t 2029 East Commercial Boulevard,
Suite 604, Ft. Landetdate, Ilorida 33308; and

i WHEREAS, the principal office of the Merging Corporation, § (BWAY WEST,
INIJI.'., 15 Tovgted at 11435.01 W, Padmetto Park Road, Boca Raton, Florida 331428, its
Registered Agent 1s ARTHUR W, LAMBERTUS, ESQ. lucated at 2929 East Commercial
Boulevard, Suite 604, Ft. Lauderdale, Florida 33308; and

WHEREAS, the sulhorized capital stack of the Surviving Corporation congists of
s.ﬁﬂ shzres, $1.00 par valie, and
WHERFEAS, the Dirsclors of the Constituent Corpurstions decm it advisahlz snd o
the| advantage of tne corporations that the two (2) Merging Corperations, SUBWAY
BEROES, INC., and SUBWAY WEST, INC. he merged intn the Surviving Corporation ar

Ihel Lerms and conditions provided in this Agreement, and in accordar.ce with the laws uf the
State of Florida, fur the pumnde nf consolidaling administrative funcligns,

' NOW, TUEREFORE, in condideration of lhe premises und of the mutual agreements
cottasted 1n this Agreemen: and Pian of Murger, the Constiruent Caorpotations have sgreed
angl‘ dos hereby agree 1o merpe un the terms and conditions slated belew

ARTICLE I

The (onstitsent Corporatings hereby agree lhat the two (2) Mgrging Corporatiens,
SUBWAY HEROILS, INC. and SUBWAY WEST. INC.. shali be merged with and into the
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Surviving Cerporation, and the fwo (2) Merging Cutporations and the Qurviving Corporation ‘ ‘“H
siall{he a single corporation. The Surviving Corparation shall be the corpotation continuing
wRer|the merger, and the scparate existetice af the two (2) Merging Cor?nralinns shall coase

an e Effective Daie of this Agreemcnl.

* The mode of carrying the tierger into eftect shall be wy [ollows. Since all ghaves of
the dutstanding capital siock of each of the two (2) Merging Corpotatiohs, SUBWAY

b 1 : HEROES, INC., and SUBWAY WEST, INC., are currently owned by the Swviving
Al Cortoration, o additional shures heed be issued by the Surviving Corporation to refloot the
ol . ownprship intereat of the stockholders after the Ellective Date. The certificaley tepresenting

d the sharcs ol stock of eash of the two (2) Merging Corporations shall be surrendered and

| caneled on the Fitestive Date, The then outstanding shares of the Surviving Comoration

: ghal] be nnaffected by the merger and ghall coniinue fo constitute alf of the outaianding stock
“ wiﬁ 1 in the Surviving Corpnration.

Nl

i l ARTICLE HI

Pursuant to applhoable ytatutary provisiong, this merger does not tequire the apptoval
1B of the sharcholders of the Surviving Corporstioh ot the Metging Corpotations. The
el | canditions of the applicable statules of the State of Florida have boen cpmphcd with as
il
i

follows: . | '

(a)  All af the outstanding shatcs of capital yiwek of ench of the two (2)

Meruityg Corporations, SURWAY HEROES, INC., and SUBWAY
' WEST, INC. are currently nwned, and on tne Refective Date of this
Ij\ Iﬁ merger will be ewned, by the Surviving Carporatioun;
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A ; )] Thiy Agteement does not conflivl with or make any changzes in the
Articlas of Incorperation or the Bylaws of the Surviving Corporation,
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() Singe w1 chares of fhu two (2) Merging Comporaiiorny ire owned by the
Surviving Corperation, nctics of the meryer aeed no: be given to
sharcholders of the twa (2) Merging Corporations
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l ARTICLE IV
L
'

This Agreement of Merger snd Plan of Reotgenization shall begome effective when
it ﬁlc;d with the Secretary nf Stats. .

LI
[N WITNESS WHEREQ!, the Consi.iuent Cerporatians have caused thelr respeciive

cofporale nameas o be sigoed o tus Agresment, DY their respective Prosidents who and doly

suthorized hy the respective Boards a? Directors of ench of the Constituenl Corporations
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CLIEND\B-D0262PLANSEAGR 739

SUBWAY 739, INC.

Bajré _,P“

JOHN L. GIORGI, PRESIDENT

SUBWAY HEROES, INC.

B

JOHN L. GIORGI, PRESIDENT

SUBWAY WEST, INC.

B}W'fé()\\_;

JOHN L. GIORGL PRESIDENT



