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* €T CORPCORATION SYSTEM -

March 10, 2003

Secretary of State, Florida
409 East Gajnes Street
Tallahassee FL. 32399 - —

Re:  Order#: 5802171 SO
Customer Reference 1:
Customer Reference 2:

Dear Secretary of State, Florida: ‘& ﬁ’ﬁ ,J/')L
Please file the attached: f L S,J‘jl

e . . R o b
. BUKGER KING CORPORATION ("BKC™) (FL) \"

Misc - Domestic Corporate Filing - Please file the following with the state of )?3" gq(ft
Florida. (1) OfficerQCentificate regarding Amended and Restated Articles of N()\’ e
* Incorporation of Burger King Corporation, (2)Amended and Restated Articles of ¥ \;\?J"
Incorporation of Burger King Corporation Vg
_ Florida e o
Enclosed please find a check for the requisite fees. Please return evidence of filing(s) to my artention. @

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately at
(850) 222-1092. Thank you very much for your help.

Sincerely,

Ashley A Mitchell
Fulfillment Specialist
Ashley Mitchell@cch-lis.com

460 East Jeffersor: Sireet
Tallahassee, FL 32301 .
Tel. 850 222 1092 —_
Fax 850 222 7615 — .
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AMENDED AND RESTATED ?-E.’j
ARTICLES OF INCORPORATION ?gl

OF e

BURGER KING CORPORATION T

<

Original Articles of Incorporation filed with sF

the Florida Secretary of State on June 2, 1956 ST

ARTICLEI
"Corporation”).

ARTICLE IT

Lg:2wd O YV £00

The name of the corporation is BURGER KING CORPORATION (the

The address of the principal office and the mailing address of the Corporation is
5505 Blue Lagoon Drive, Miami, Florida 33126. The street address of the Corporation's

registered office is 1200 S. Pine Island Road, City of Plantation, County of Broward
State of Florida, 33324 and the name of its registered agent at such office is CT
Corporation System.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for
which a corporation may be organized under the Florida Business Corporation Act (the
“FBCA™). : ‘

ARTICLE IV

The aggregate number of shares of all classes of capital stock that the Corporation

shall have the authority to issue is one thousand (1,000) shares of common stock, $0.01
par value per share. All such shares are to be of one class.

ARTICLE V

The following provisions are inserted for the management of the business and for
the conduct of the affairs of the Corporation and of its directors and shareholders:

M

The number of directors of the Corporation shall be such as from time to

time shall be fixed by, or in the manner provided in, the by-laws of the Corporation.
Election of directors need not be by ballot unless the by-laws so provide.

(2>  The Board of Directors shall have powers without the assent or vote of the
shareholders to make, alter, amend, change, add to or repeal the by-laws of the
Corporation; to fix and vary the amount to be reserved for any proper purpose; to
authorize and cause to be executed mortgages and liens upon all or any part of the

{ERLE



property of the Corporation; to determine the use and disposition of any surplus or net
profits; and to fix the times for the declaration and payment of dividends.

3) The directors in their discretion may submit any contract or act for
approval or ratification at any annual meeting of the shareholders or at any meeting of the
shareholders called for the purpose of considering any such act or contract, and any
contract or act that shall be approved or be ratified by the vote of the holders of a
majority of the stock of the Corporation which is represented in person or by proxy at
such meeting and entitled to vote thereat (provided that a lawful quorum of shareholders
be there represented in person or by proxy) shall be as valid and as binding upon the
Corpotation and upon all the shareholders as though it had been approved or ratified by
every stockholder of the Corporation, whether or not the contract or act would otherwise
be open to legal attack because of directors’ interest, or for any other reason.

(4) In addition to the powérs and authorities hereinbefore or by statute
expressly conferred upon them, the directors are hereby empowered fo exercise all such
powers and do all such acts and things as may be exercised or done by the Corporation;
subjcct, nevertheless, to the provisions of the statutes of Florida, of these Articles, and to
any by-laws from time to time made by the sharecholders; provided, however, that no by-
laws so made shall invalidate any prior act of the directors which would have been valid
if such by-law had not been made.

ARTICLE VI

This Corporation shall, to the fullest extent permitted by applicable law indemnify
and shall advance expenses on behalf of all persons whom it may indemnify pursuant
thereto.

ARTICLE VII

The Corporafion reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation in the manner now or hereafter prescribed by
law, and all rights and powers conferred herein on shareholders, directors and officers are
subject to this reserved power.

ARTICLE VIiI

The personal liability of the directors of the Corporation is hereby eliminated to
the fullest extent permitted by applicable law.

ARTICLE IX

The Corporation expressly elects not to be governed by Section 607.0901 of the
FBCA. ' . ) B
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IN WITNESS WHEREQF, the undersigned has signed these Amended and
Restated Articles of Incorporation this 13th day of December, 2002.

BURGER KING CORPORATION
Signature | -

f/ﬁ' ;‘. /?om&fg //fu lﬂ/a[d’g«jj 4744;—‘1?_
Print Name and Title louescie!




OFFICER’S CERTIFICATE
REGARDING
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

| OF
BURGER KING CORPORATION

BURGER KING CORPORATION, a Florida corporation (the “Corporation™),
hereby certifies, pursuant to and in accordance with Section 607.1007 of the Florida
Business Corporation Act (the “Act”) for the purpose of filing its Amended and Restated
Articles of Incorporation with the Department of State of the State of Florida, that:

1. The name of the Corporation is BURGER KING CORPORATION.

2. The Cormporation’s Amended and Restated Articles of Incorporation
attached hereto (the “Restated Asticles”) contain certain amendments to
the Corporation’s Articles of Incorporation.

3. The Restated Articles contain certain amendments to the Corporation’s
Articles of Incorporation which require shareholder approval, and the
Restated Articles were adopted and approved on December 13, 2002 by
the Corporation’s shareholders pursuant to a written consent, the number
of votes cast being sufficient for approval in the manner prescribed by
Section 607.0704 of the Act.

IN WITNESS WHEREQF, the undersigned has executed this Certificate as of
December 13, 2002. h

“ BURGER KING CORPORATION

éi gnature -

Urse fFesiident (.'J;fya/d.ife_ Covirrse]
Print Name and Title




