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ARTICLES OF INCORPORATION
OF .
]J‘aLLa’nf.‘\l;,‘,,;;. ¢

DIPASQUA SUHWAY NO. 15234, INC.

Article |
Name, Principsl Place of Business, Effective Date and Duration

The name of the Corporation is DiPasqua Subway No. 15234, Inc. The principal place of
business of the Corporation is 167 Lookout Place, Maitland, Florida 32751, The cfiective date of
incorporation is March 15, 1995, The duration of the Corporation is perpetual.

icle 11
Registered Office and Agent

The address of the registered office in the State of Florida is 201 W. Canton Avenue, Suite
150, Winter Park, Orange County, Florida 32789, The name of the registered agent at such address is

R, Lawrence Heinkel.

Adticle JI{

Corporate Purposes, Powers and Rights

1. The nature of the business to be conducted or promoted and the purposes of the
Corporation arc to engage in any lawful act or activity for which corporations may be organized under
the General Corporation Act of Florida.

2. In furtherance of its corporate purposcs, the Corporation shall have all of the gencral
and specific powers and rights granted 1o and conferred on a corporation by the General Corporation

Act of Florida.
Article IV
Capital Stock

1. The total number of shares of capital stock which the Corporation has the authority to
issue is 10,000 shares of Common Stock ("Common Stock"} at 31.00 par value per share.

2 The designations, voting powers, preferences and relative, participating, optional or

other special rights, and qualifications, limitations o restrictions of the above stock arc as follows:

EFFECTIVE DAt

Z-/5 -G8 )
—‘-__'_—"_—"-—---..

e ———
- -

1
I

N z.Ll':l‘u




(V The holders of the Common Stock are entitled to 1eceive, 1o the extent
permitted by law, such dividends as may be declared from time to time by the Board of Directors.

(b} In the event of the voluntary or involuntary liquidation, dissolution, distribution
ofl'assets or winding up of the Corpuration, afler distribution in full of the preferential amounts, if nny,
to be distributed to the creditors and holders of shares of preferred stock, if any such stock shall be
nuthorized herein and issued, the holders o' Common Stock shall be entitled to receive all of she
remnining assets of the Corporation of whatever kind available for distribution to sharcholders ratnbly
in proportion 10 the number of shares of Common Stock held by them respectively.  The Board of
Dircctors may distribute in kind to the holders of' Common  Stock such semaining nsscts of the
Corporation or may sell, transfer or otherwisc disposc of afl or any part of such remaining assets Lo any
other corporation, {rust or other entity and receive payment therefor in cash, stock or obligations of'
such other corporation, trust or other cntity, or any combination thercof, and may scll all or any parn of
the consideration so received and distribute any balance thereof' in kind to holders of Common Stock.
The merger or consolidation of the Corporation into or with any other corporation, or the meryger of
any other corporation into it, or any purchase or redemption of sharcs of stock of the Corporation of’
any class, shall not be deemed to be a dissolution, liquidation or winding up of the Corporation for the

purposes of this paragraph,

(c) Each holder of Common Stock has one vote with respect to each share of
stock held by him of record on the buoks of the Corporation on all matters voted upon by the

sharcholders.

(d)  The private property of the shareholders of this Corporation shall not be
subject to the payment of corporate debis, except 1o the extent of any unpaid balance of subscription of

shares.

(c) Any person, upon becoming the owner or holder of any shares of the Common
Stock or other securitics having voting rights issucd by this Corporation ("sharcholder"), does thercby
consent and agree that all rights, powers, privileges, obligations or restrictions pertaining to such
person or such sccuritics in any way may be altered, amended, restricted, cnlarged, or repealed by
legislative enactments of the State of Florida, or of the United States, hercinafler adopted which have
reference to or affect corporations, such securities, or such persons if any, and that the Corporation
reserves the right to transact any business of'the Corporation, to alter, amend or repeal these Articles of
Incorporation, or to do any other acts or things as suthorized, permitted or allowed by such legislative

cnactiients,




Agide V

tncorporator
The name and mailing address of the incorporator of this Carporation is ns follows:

Name Addresy

R. Lawrence Heinkel 201 W, Canlon Avcnue, Suite 150
Winter Park, Florida 32789

2. The power of the incorporator shall ferminate upon the filing of the Articles of
Incorporation of the Corparation with the oflice of the Sccretary of State of Florida,

Article V|

Board of Directors

1. All corporate powers shall be exercised by or under the authority of, and the busincss
and affairs of the Corporation shall be managed under the direction of, the Board of Dircctors, except
a8 otherwise herein provided or reserved 1o the holders of Common Stock. In furtherance and not in
limitation of the gencral and specific powers and rights granted and confierred by the General
Corporation Act of Florida, the Board of Directors is cxpressly authorized:

(a) To make, alter or repeal the By-laws of the Corporation.

(b) To sct apart out of any of the funds of the Corporation available for dividends a
reserve or reserves for any proper purposc and to abolish any reserve in the manner in which it was
created,

(c) By a majority of the whole Board, to designate one or more committees, cach
commitice to consist of one or more of the directors of the Corporation. The Board may designate
one or more dircctors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committce. The By-laws may provide that in the absence or
disqualification of a member of a meeting and not disqualified from voting, whether or not he or they
constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified member. Any such committce, to the extent
provided in the resolution of the Board of Directors, or in the By-laws of the Corporation, shall have
and may exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of the Corporation to the extent permitted by the General Corporation Act of
Florida and may authorize the seal of the Corporation to be affixed to all papers which may require it;
but no such committee shall have the powers or authority in reference to amending the Articies of
Incorporation, adopting an agreement of merger or consolidation, recommending to the sharcholders
the sale, lease or exchange of all or substantially all of the Corporation's property and asscs,
recommending 1o the sharcholders a dissolution of the Corporation or a revocation of a dissolution, or
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amending the By-laws of the Corporation, and, unless the resolution or By-laws expressly so pravide,
ro such committee shall have the power or authority to declare a dividend or to authorize the issuance

of stock

(d) When and as authorized by the shareholders in accordance with statule, 10 sell,
lease or exchange all or substantially all of the property and nsscts of the Corporation, including its
goodwill and its corporate {ranchiscs, upon such terms and conditions and for such consideration,
which may consist in whole or in part of money or property including shares of stock in, and/or other
securitics of, any other corporation or corporations, as the Board of Dircectors shall deem expedient
and for the best interests of the Corporation.

2. (a) The number of members of the Board of Directors will be fixed from time to
Lime by resolution of the Board ol Dircctors, but (subject 1o vacancies) in no event may there be less
than one director. Each director shall serve until the next annual meeting of sharcholders.

(b) If" any vacancy occurs in the Board of Direclors during a term, the remaining
direciors, by aflirmative vote of'n majority thereof, may clect a dircetor to fill the vacancy until the next
annual mecting of sharcholders.

(c) The names and muailing addresses of the persons who shall serve as directors of
the Corporation until the first annual meeting of the sharcholders arc as follows:

Name Addicyy

Lucy DiPasqua 167 Lookout Place
Muitland, Florida 32751

Peter DiPasqua, Jr. 167 Lookout Place
Maitland, Florida 32751

Jeffrey Ganssle 167 Lookout Place
Maitland, Florida 32751

Article VII
Records
The books of the Corporation may be kept (unless prohibited by law) outside the State of

F.orida, at such place or places as may be designated from time to time by the Board of Directors or in
the By-laws of the Corporatian.




Anticie VIHy
Director .:nd Sharcholder Action by Consent

Any corporate action upon which a vote of dircctors or a committee thereof or sharcholders is
required or permitted may be taken without a meeting or vote of dircctors or sharcholders with the
wrilten consent of all directors or sharcholders having not less than n manjority of all of the stock
entitled to vote upon the action i’ a mecting were held; provided, that in no case shall the swritten
consent by holders having less than the minimum pereent of the vote required by statute for the
proposed corporate action and provided that prompt notice be given to all dircctors and sharchalders
of the taking of corporate action without a miccting and by less than unanimous written consent.

Artigle IX

Amendment

The Corporation reserves the right to amend, ulter, change or repeal any provision contained in
these Articles of Incorporation, in the maancr now or hereafier prescribed by statute, and all rights
conferred upon sharcholders hercin are granted subject to this reservation.

The undersigned, for the purpose of forming a corporation under the laws of the State of
Florida, does make, file and record these Articles of Incorporation, and does certify that the facts herein
stated are true; and I have accordingly hiereunto set my hand and seal,

Exccated this 15th day of March, 1995, E /?'/
' {SEAL)

R. LAWRENCE HEINKEL
Incarporator

STATE OF FLORIDA
COUNTY OF ORANGE

Be it remembered, that on this 151h day of March, 1995, personally appearcd before me, the
undersigned officer duly authorized to administer oaths and take acknowledgments, R. LAWRENCE
HEINKEL, a party to the foregoing Articles of Incomporation, known 10 me personally to be such, and
I having first made known to him the contents of said Articles, he did acknowledge that he signed,
scaled and delivered the same as his voluntary act and deed,

Given under my hand and seal of office the day4nd year aforesaid. f?

Kathl¢en M. Roberts
Notgry Public - State of Flori

KATHLEEN M. ROBER'[?
otary, Public, Stata ot Florida
1y comr. expires sepl
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICHLE FOR THE SERVICE OF PROCESS
WITHIN FLORIDA, NAMING AGENT UPON
WIHOM FROCESS MAY BE SERVED

In compliance with the Florida Business Corporation Act, the following is submitted:

DiPasqua Subway No. 15234, Inc,, with its place of busincss at 167 Lookout Place, Maitland,
Flotida 32751, has named R. Lawrence | leinkel, Esquire, located at 201 W. Canton Avenue, Suite
150, Winter Park, Florida 32789, as its agent to accept service of process within Florida,

Having been named to accept service of process for DiPasqua Subway No. 15234, Inc. at the
place designated in this certificate, | hereby ngree to act in this capacity, and 1 further ngree to comply

with the provisions of all statutes relative to the proper and complete performance of my duties, and |
accept the duties and obligations of the Florida Business Corporation Act,

Dated this 15th day of March, 1995,

e

R. LAWRENCE HEINKEL
Registered Agent
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ARTICLES OF DISSOLUTION
OF
DIPASQUA SUBWAY NO.i5234, INC,

The name of the corporation is DIPASQUA SUBWAY NO. /5234 , INC,, a Florida
corporation {the "Corporation”).

The resolutions authorizing the dissolution of the Corporation were unanimously
adopted by the Board of Dircctors and the Sharcholders of this Corporation (constituting
a sufficient number of votes nceded for approval) by Written Action pursuant to Scctions
607.0704 and 607.0821 of the Florida Statutcs on the __2¢ ™ _day of Scptember, 1995,
A copy of the resolutions to dissolve are attached hereto.

october
The effective date of these Articles of Dissolution is September-30, 1995,

IN WITNESS WHEREOF, the undersigned officer of DIPASQUA SUBWAY N,QJ&QE . INC,
has set his hand and seal on behalf of the Corporation this s, *day _ Seplembe’, 19985 40
B8
DIPASQUA SUBWAY NO.(523¢,INC:' | —1 -
[7: s
Its: T j :n;:: izt ‘,;
— B4 T T
STATE OF FLORIDA =T
COUNTY OF ORANGE { *

BEFORE ME, the  undersigned  authority,  personally  appcared
free M DiAgzan Te , who is persanally known to me or who provided __x |
as identification; in hisher capacity as an authorized officer of DIPASQUA SUBWAY NO.( 5234, INC,
a Florida corporation, and he/she acknowledged before me that he/she executed the above Articles of
Dissolution and did freely and voluntatily acknowledge before me according to law that he/she made the
same for the purposes therein mentioned and set forth,

IN WITNESS WHEREOF, | have hercunto sct my hand and official seal this 2{ day

of September, 1995.
.
»@é . T

Notéry Public Signature

Print Name:  Jul e /. ﬁ‘?'ﬁ/«’.
State of Florida
My Commission Expires:

rihforms/reorg ‘dipasqé.doc
S, JULIELFARR
2% My Comminsion CC39G780
* *  Expies Jul, 14, 1998
Bonded by HAl
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The undersigned, beng all of the members of the Board of Dircctors and all of the

Sharcholders of DIPASQUA SUBWAY NO. g23¢, INC., a Florida corporation (the
“Corporation), hereby take the following actions in lieu of holding a mecting regarding the same,

pursuant to Flotida Statute, Sections 607.0821 and 607.0704:

“RESOLVED, that this Written Action shall be in lieu of a joint special meeting of the
Board of Directors and the Sharehoiders of the Corporation and shall be made a part of the

Corporation's permanent records,

FURTHER RESOLVLD, that in the judgment of the Board of Dircctors of the
Corporation, it is deemed advisable and for the benefit of the Corporation that it should be

dissolved,

FURTHER RESOLVED, that the Agreement and Plan of Liquidation previousiy furnished

to and reviewed by all of the undersigned is hereby ratified and approved;

FURTHER RESOLVED, that the Corporation's officers are hereby authorized and
directed to sell or otherwise liquidate any or all of the tangible assets of the Corporation,
which in their judgment should be sold or otherwise liquidated, to facilitate the liquidation of
the Corporation, or, after providing for the proper debts of the Corporation, to distribute
the assets in kind to the Corporation's shareholder as such shareholder may desire, to be
completed as soon as possible but no later than by September 30, 1995,

FURTHER RESOLVED, that the Corporation’s officers are hereby authorized and
directed to take such further actions and to execute such documents as they deem necessary
or desirable to impiemen: the liquidation and dissolution of the Corporation pursuant to
Florida Statute Scction 607.1402 and Section 332 of the Internal Revenue Code of 1986, as

amended, including the filing of Articles of Dissolution; and

FURTHER RESOLVED that the Directors and Shareholders of the Corporation completely
approve all the actions and decisions of the Directors and Officers during the period since the last

Annual Meeting.”




Execution of this Certificate by the undersigned being all of the members of the Board of
Directors and all of the Shareholders of the Corporation, pursuant to Sections 607.0704 and

607.0821, Florida Statutes, and the subsequent insertion of this Centificate in the Corporate
Records Book, waives any requirement of a formal meeting to conduct the busincss referred to

herein,

e
EXECUTED thisthe _ 24 day of September, 1995,

g .2 DIPASQUA ENTERPRISES, INC.
ETER DIPASQU, . Director Sharcholder

ot [
. y By:égﬂr ‘é%’z oy
UCY DIPASQUA, or LUCY DIFPASQUA, dent
jﬁim SSLE, Director
rivforMireorg/dipargd.doc Wilw3




