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BURGER KING CORPORATION
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T L Wi RCGER KING COREMRATION { FLORITA (YMESTD S ,
Merqging:  RICHMOND KING, IHC. wm;n:{;\ :-rf‘:m": Md. Y. ‘}1‘_&_
no
R SAMSEL:  Blliott . Tums, Sr., Dive UL YL
LI law Depactment ‘ F:
- mrepr ¥ing Sorprarat ion
T o, 0. Box H207B3-General Mail facility

Miami, Florwda 33152

Cent lemen:

) pursuant to the instruct 1ons of counsel naned aboe we oW AR
* ariginal axecutedt and one copy of Art inles of Merger, nn twebaxlf ol
st referennerd marager transact ion.

. We also enclose our check in the amount of 345,00 in payrent 0o
. focs, as well ag for one rertifled copy of the Articles A Mer .
A : Please file the enclosed Art icles of Merger as sonn as possibie, re- )
oy e turning the usual evidence, tngether with one rert 1ftedd mopy, t
AR the undersigned. '
A 1f for any reason filing cannot be effected, please xlvise this »ffne .
by collect telephone call.
+ L.
. we thank you Fer your kind assistance on this matter. vt
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ARRICLRES OF RERGER
oF

BURGER KING COKPORATION
AND

RICHMOND KING, ING.

1. Richmoad Eing, Inc., ("Richmond King®), a Vvirginia

corperation, shall merge with and into Burger Xing Corporation

("Burger King™), a Florida corporation. BPurger King will be

the surviving corporation. The Plan of Merger is attachod r

herato as Appendix A and made a part hareof.

2. As to Richmond Xing, the Plan of Merger was

approved by its Board of Directors, by unanimous consent in

writing dated March 21, 1985 pursuant to Section 13.l-41.1 of

the Virgina Stock Corperation Act, and the Board directed

that the Plan of Merger be submitted to the Corporation's

gole ntockholder for approval, The Plan of Merger was adopted

by Richmeond King's sole stockholder, Burger Xing, by consent

in writing dated March 21, 1985 in accordance with the provi-

pions of Section 13.1-28 of the Virginia Stock Cogporation

Act.

3. As to Burger Ring, the Plan of Merger was

approved by its Board of Directors at a meeting on March %EJ

1685 without approval by Burger King’s stockholders in accord-

ance with Section 607.227 of the Florida Corporation Act.




4. Richmond King had cutstanding 210 sharas of

common $tock, par valus $100 per share, the only class of
stock outstanding and the anly class of stock entitlad to
vote on the merger. Burger King owned 100% of that common
stock, and 210 shares were voted for the Plan of Merger and

no shares ware voted against it.

5. The Plan of Marger is permitted by tha laws of
the State of Virginia undex which Richmond Xing is organized,
snd all the conditlons required by virginia stata law in
order to accomplish the plan of Merger have been satizfied.

March 25, 1385
RICHMORD KING, INC.
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Vice Prasident
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Tes Assistant Secretary

BURGER KING CORPORATION

its Vice Fresident
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Ttas Asslstant Secretary

And By




STATE OF FLURLIDA
COLRTY OF LADE

The toregoing instrument was acknowiedged befure we this

I5th day of March, 1985 by William T. de laet 7
us Vice President of RICHMOND KiHG, INC. on behail oif the

cerpuration.
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Norary Public

(SEAL My Commission Expires:
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$TATL OF FLORIDA
COUNTY OF DALE

Tue ferepoing instrument was acknowledged before me this
;5th day of March, 1985 by Wiiliam T. de Laet as Vice
President of BURGER KING CORPORATION, a Florida corporation,

on behalf of the corporation.
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PLAM 4 F MERGER
OF
aERRR P IHG CORPORATICN
AND
RICHMOND KING, IRC.

i The Parties. Richmond ¥ing, Inc. '"Richmond

King'), a Virginia corporation, shall merge with and into Burger

King Corporation ("Burger ¥ing"), a Florida corpcration. Burger
King shall be the Surviving Corporation. The merger sha.. hecime
effective at the time that a Certificate of Merger shall be

issued by the State Corporation Commission of Jirginia ‘the

“Effective Date').

2. Articles of Incorporation; Bylaws. On the

Effective Date, the Articles of Incorporation of °a» Surviving
Carporation shall remain the same as prior to the Merger. The
Bylaws of the Surviving Corporation in effect on the Effective
Date shall be the Bylaws of the Surviving Corporation until

altered, amended, or repealed in accordance with applicable law.

3. Manner of Converting Shares. The manner and basis

of converting the outstanding shares of Richmond King into shares

of the Surviving Corporation are as follows:

¢a) Burger King is the sole stockholder of

Richmond King.
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and officers of Burger ¥ing on Tne
shall constiture the JdirectoTs and afficers nf the Surwiving
Corporation for the term elected until their respective

successors shall be elected or appolnted or quslified.

5. Effpcr of Merger. On rhe Effeczive Date, the

“arger shall have the effect stated fin § 13.1-74 of the Code of
4

Virginia.

6. Termination and Abandonment. Ti.» Flan of Merger

may be abandoned at any time in accordance with § 11.1-70 of the

Code of Virginia if the Board of Directors of Burger King and

Richmond King so decide.




