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December 15, 2005 .
FLORTDA DRFARTMENT OF STATE

SEMORAN PIZZA HUTS, INC. Diviglon of Corporations

14841 DALLRS PEWY
DALLAS, TX 75240-2100U08

SUBJECT: SEMOBAN PI2ZEA HOTS, INC.
REF: 365060

Wa radseived your electronically transmitted dooument. However, the
document has not heen filed. DPleasze make the follewing correstions and
refax the complete document, including the electrenic filing sover sheet.

THE TOF HALF OF THE PLAN OF MERGER I3 INCORRECT., THE TOP HALF OF THE PLAM
OF MERGER SHOULD READ A8 FOLLOWS:

PLAN OF MERGER

(MERGER QF SUBSIDIARY COBPORATION(S))

THE FOLLOWING PLAN OF MERGER TE SUBMITTED IN COMPLIANCE WITHE SECTION
607.1104, FLORIDR STRATUTES, AND IN ACCORDANCE WITH TEE LAWS OF ANY OTEER
APPLICRELR JURISDICTION OF INCORPORATION.

THE NAME AND JURISDICTION OF THE PARENY? CORFPCRATION DWNING AT LEAST 80
PERCENT CF THE CUTSTANDING SHAREE OF EACE CLASS OF THE SUBSIDIARY
CORPORRTION:

EEMORAN PIZZA EUTS, ING. FLORIDL

THE NAME XAND JURISDICTION CF PACH SUBSIDIARY CORPORATION:

HEMORAN MANAGFMENT CORPORATION FLORIDA

PLEASE CORRECT THE PLAN OF MERGER ACCORDINGLY.

Pleage 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 concerning the filing of your document, plaage
call {B5Q) 245-6508,

.0 BOX 6327 — Tallshassee, Flonda 32314
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Darlena Connell

Document Specialist FLORIDA mfm e BOFR00072071
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(Profit Corporaiions)

The following srticles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.5.

First: The namg and jurisdiction of the yycyiving corporation:
!Ql.mn

L2257
urislict
Semoran Pizza Huts, Ing.

Dgcument Nugher
Qf kuawe/ applieable)
Flotide K50 Lp
Second: The name and jurisdiction of sach merging corporetion:
HName Jurisdicrion
5 Many c ti « .
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Third: The Plan of Merger is attached. =) %‘ﬂ
w?
Fourth: The merger shall become sifective om the date the Articles of Merger ave filed with the Florida
Department of State.
QR 12 /% ¥

(Eites & specific date, NOTE: An effective date cannot be prior to the daby of Aling or more
shen 90 days in the funuz. }

Fifth: Adoption of Merger by suryiving oorporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the shareholders of the surviving corporation on 12122005

The Plan of Merger was adopred by the board of directars of the surviving corporation on

and shareholder spproval wag not required,

Sixth: Adopon af Metger by mtkeing corporstion(s) (COMPLEYE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) an 12/12/2005

The Plan of Merger was adopted by fhe board of directars of the merging corpotation(s) on
wad shamholder approval was not required.

FLtni - 21002 £ T Sy Snilao

(Arach additional sheets i necessary)
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Seventh: SIGHN N
Semomn Pleza Fi, Inc,
_ __Jghn J. Murphy, President
Semoran Mansgement .
oo, John J. Murphy, B [
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DEC.20.2¢85  4-42°FM LIS LEGAL

PLAN OF MERGER
(Merger of subaidiary corpasration(s))

The fallowing plen of merger is subkaitted in compliance with section 607.1104, F.S. and in accordance
with ths lawa of any ofher applicable jurisdiction of d@mpauum

Tha narme and jurisdiction of the parent corporation owning ab least 80 parcent of the 'outstmd:‘.n; sheres of each
olais of the subsidiary corporation:

N Furigdicti
Bemaran Mansgement Carporation
Flotida

The name and jurisdiction of each subsidinre corporation;

NI I:E ! ‘ I Y :- -
Semaran Plyan Huts, e, . ,
Floridn

The manner and basis of converting the sharss of the sohsidiary or pareat into shares, obligations, or other
seciirities of the pavent or any other corporation or, in whols or in part, into cash or other property, and the
manner and baals of converting rights to acquire shares of each corporatitm into ¥ights 10 sequire shares,
obligations, and other seourities of tho surviving or any other carporeting of, in whals or in part, into cash or
other property are as follows;

Bfecron Cupleal Stock. Sempran iom owru 100% of the dasuad sod outstzeding qtock of Sentoran Pizza

Manayement Corpotali
Huaa, Ing, On de Effsctive Time of the Merger, ell of the issad and cuntanding shaxes of the capiral stack of emorm
Management Corperxtion sheil be oomvertad into 100 shaps of the aornmon stoak of the Surviving Corporation (Semoran Pizza

‘Hus, Tng.), to be distrituted o rain oo ta sole sharsholder of the tezminatig corpommian.

Thers ged no rights to scquire shares, obligationn, or ather seeuriries of the Surviving Comporarion (Semaran Fizza i, Ins.) ar
any of Seruoran Manapement Cosporstion, in whols or i past, for ossh o odwer propeyty.

(Attach additional sheets if nacesscry)
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If the mergar is betwesn the perent and & sebsidiary corporation and the parent is not the surviving corporaton,
s provision for the pro rata isyuance of sharves of the subsidiary to the holders of the shares of the parent
corporation apon surrender of any certifcates is ng follows:

Pro Ratx [susnct of Shares of Semocan Mzea Foty, Too. (Subsidiagy) to the Sobe Shareholder of Semoran Management
Corparation {Pareat): .

On the Bfbctive Tima of'ths Merger, all of the ibaed snd ourstanding hares of the capita! stock of Semorsn Manageneut
Caryorarion shall be earverted into 108 shares of the common stock of the Sorviving Corporation (Ssmoran Fizea Hun, fnc.j,
ta be distributed g Tatk oo the 2ole shavehalder of the tevninating corpossticn.

X npplicable, sharehalders of the subsidiary corporstions, who, except for the applicability of section 607.1104,
7.8, would be entitled to vote and who diszent fom the seergper pursnant to section 607.1320, F.5., may be
entitled, if they comply with the provisioms of chapter 607 regarding the rights of dissenting shareholders,

to be paid the fair vahue of their shares.

Other provisions relating to the margar are a5 follows:

Effecvivo Tirge, The Meygir £14l] beoorne effective a3 pf the clode of basincas on Deccrnher 25, 2005 (the “Effeetve Time"),

Articlar of Inserpeomtion and By-Laws. ‘Upon conspmmstion of the M at e Effective Tlme, th Artioley of Ficorporstion
and By-Laws of Strnoray Pizxa Huo, Inc. in effeot immedixialy prior to the Effective Time shall thereatter canripes in £l force

find effoct aa the Articles of Tncorpoaution and By-Laws of the Surviving Covpovstion, untl smendsd of repraled as provided
therein or Ly lawn

Offfcens and Directart, Upon sonstamristion of the Margar af the Bffective Tie, the current Offisers and Dirscors of Seznoes
Pizza Fus, Inc. shell remain in offise snd sontiooe ae éhe OfFicen xnd Dirsctors of the Surviving Corpacation.
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