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LAW DEPARTMENT =«

- DIREGT DIAL 1205) e ?
ORI TFebruary 6, 1987
i . -.-—_:,ge.

. FEDERAL EXPRESS

Secretary of State 7T
Corporate Records Bureau
- Division_of Corporations -
i  Department of State, P,0. Bo:
Tallahasseej=Florida, 3231

Re: Subsidiary Corporations

NORTH KENDALL PROPERTLES; 1!

: * - NEW KENDALL PROPERTIES: INCEF
! NORTEWEST KENDALL:PROPERTTES:

N NORTHEAST KENDALLPROPERTIES::

’l . FIFTH KENDALL REALTY CORPORATION

[
-

: Merger-into Surviving Cqrpo - R |
BURGER KING CORPORA'{IOT% ‘e
‘ ..?' Gentlemen: .
,; Enclosed please find Burger KIng Corperation check num

~49104, dated January-29, 1987, in the amount of $120.00 to
T cover the cost of filing;h@;&rtieles and Plan of Merger and
- obtaining one (1) certified opy, of the same. :

Also enclosed are the original 'Articles and Plan of Merger
to be placed of record immediately. Please have the
original recorded document and one’ (1) certified copy
returned to my attention at the address listed below.

As stated in the Articles, the above-captioned subsidiary
corporations are wholly-owned subsidiaries of Burger King
Corporation and are to.be merged into Burger King ‘
Corporation, with Burger King Corporation being the
surviving corporation. S S '

e
B

Sheuld vou have a'ny questions concerning the above, please
contact me at 305/596-3264. . ' B
- T g2/24/87 293 - o

L P o
\jv& DTD CoPy 15.09

Very truly yours, e .
ING M7 ERG
BURGER KINC CORPO%{;‘I_‘;IIC’)-I\I \\\\:\ téa—_z,_EE ‘ 105 . g

Eomeem
it ot T FT Sy . -
C. THRTAL R

- M 126.00. ‘
u ; = :._uf. .

Vit
oy _'ﬂy '

Lisa Wilson ¢t -
Legal Assistant oL wwr B!I
Lv:dje R TE

Fnclosures L.

-— e

oy B 3 ‘i _‘
cc: Gene Feola - . ‘%‘-'" :

Milre Marvin *‘»'“.MT?;'»M* BL
Peter Souza g ;g &%%ger?zm

Board3:501 . T

o
BURCER KING CORPORATION 7360 NORTH KENDALL DRIVE, MIAM , FLOFTDA 33158 ~ :
_ POST OFFICE BOX 520783, GENERAL MAIL FACILITY / MIAMI, O T -

TE! EPHONE 1105) 598- 7M1 ] TWXB10-848.8692




MERGER ‘ t m

(ALL FLORIDA PROFIT CORPCRATIONS)

NORTH KENDALI, PROPERTIES, INCG., & Florida corporation,
Charter Mmber: 339721

NEW KENDALL DROPERTIES INC., a Florida corporaticn,
Charter Munbor:s 347272

PATRECE PROPERTIES INC., a Florida corporation,
Charter hmber: 352297 ‘

NORTHEAST KENDALL PROPERTIES INC., a Florida corporaticn,
Charter Number: 358672

NURTHWEST KENDALL PROPERTIES INC,, 4 Florida corporation,
Charter Mumber: 358671

ard
PIETH KEFNDALL REALTY CORPORATION, a Florida corporation,
Charter Sumber: 387131

————morged into——--

BUIGER KING CORPCRATION, a Florida carporation
Surviving tharter Numbr: 193606
Docunent Examiner:  Brenda L. Tadlock

File Date: 2/9/87
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ARTICLES AND PLAN OF MERGER

These Articles and Flan of Merger are made this 2& .
dav of February, 1987, by and between BURGER KING .
CORPORATION, a Florida corpeoration, (the "SURVIVING ’
CORPQRATION"), and NORTH KENDALL PROPERTIES, INC., a Florida
e¢orperation; NEW KENDALL PROPERTIES, INC., a Florida
corparation; PATRECE PROPERTIES, INC., a Florida
corporation; NORTHEAST KiINDALL PROPERTIES, INC., a Flerida
corporation; NORTHWEST K3INDALL PROPERTIES, INC,, a Florida
corporation; and FIFTH KENDALL REALTY CORPORATION, a Florida
corporation; (the "SUBSIDIARY CORPORATIONS"},

The Boards of Directors of BURGER KING CORPORATION and
the Subsidiary Corporations deem it desirable and in the
best interests of the corporations and their stuckholders
that the Subsidiarv Corporations be merged into BURGER KING
CORPORATICN wirh BURGER KING CORPORATINN being the Surviving
Corporarion.

NOW, THEREFORE, ir consideraction of the premises,
mutuval covenants and other provisions and agreements
cantained herein, it is herebv agreed by and between the
parties, and in accordance with the corpnration laws of the
Svate of Florida (Chapter 607, Florida General Corporation
Act) rhar the Subsidiary Corporations be and the same are
hereby merped into BURGER KING CORPORATION. the Surviving
Corporation,

ARTICLE 1

Name

The name of the Surviving Cerporation is and shall be
UHUKGER KING CORTOPATION", which corporation shall be
prvernnd by the laws of rhe State of Florida.

ARTICLE IT

Cortificate of Incorporation, By-Laws
Directors and Officers

The Certificate of Incovrporation and By-Laws of the
Surviving Corporation in effect at the time the merger
becomes effective shall continue as the Certi{ficate of
Incorparation and By-Laws of the Surviving Corporarioens.
The Directors and Officers of the Surviving Corporation on
the rifeccive date of the merger shall continue to be the
Directors and Officers nf the Surviving Corporation. No

Y




-

amendmencts or changes will be effected in the Certificare of
Incorporation of BURGER KING CORPORATION,

ARTICLE TII

Fxchange of Stock

The authorized and outstanding capital stock of the
Subsidiary Corporations is as follows:

Par Shares Shares
Corporarion Clags Value Aurhorized Out;rgndigg

North Kendall Commem 51.00 10,000 10,000
Properties, Inc,

New Xemdall Common $1.00 10,000 10,000
Properties, Inc.

Patrece $L.00 10,680 10,000

Freperties, Inc.

Nt hease g $1.00 1G, 000 10,000

kendall
Properries, Inc.
torthwest Fendall 10,000
Proprrcies, Inc.

Fifch Kendall T 10,000
Realty,
G poration

All of the aurstanding shares of capital stock of the
Subsidiary Corporations are owned by the Surviving
Carparation. The ocutstanding shares of capital stack owned
bv NORTH FENDALL PROPERTIES, INC., WEW KENDALL PROPERTIES,
THC,, PATRECE PROPERTIES, INC., NORTHEAST KENDALL
PRAPERTIES, INC, and NORTHWEST KENDALL PROPERTIES, INC. are
mwned by the Surviving Corpeoration through process of
mevger, whereby all assets of Burger King Properties, Inc.
passed to Rurger King Cerporatien, effective May 31, 1972,

The manner and basis of converting the capital stock of
the Suhsidiary Corporations inte capical stock of the
Surviving Corpoeration, shall be as follows:

1. Surviving Corporation: None nf the shares of the
One Dollar (ST, par value Commen Stock of the Surviving

c: 410, 1720787




Corporation issued and outstanding at the effective date of
the merger shall be converted as a result of this merger,
but all such shares shall remain outstanding and issued
shares of Common Stock of the Surviving Corporation,

2. 3Subsidiary Corporations: As all of the issued and
outstanding shares ol capital stock of the Subsidiary
Corporations sre owned by the Surviving Corporation, no
shares of the Surviving Corporation shall be issued in
exchange for such shares and such shares shall be cancelled
upon the effective date of the merger.

ARTICLE 1V

Effective Date

The merger shall become effective as of the date of
filing with the Secretary of State of the State of Florida,

ARTICLE V
Effect of the Merger

Upon the effective date of the merger, the Subsidiary
Corporations shall cease to exist separately and shall be
merged with and intc the Surviving Corpuration.

The Surviving Corporation shall suceeed te¢, without
other transfer, and shall possess and enﬁoy all the rights,
privileges, immunities, powers and franchises, whether or
not by their terms assignable, both of public and private
nature, and be subject to all the restrictions, diszabilities
ana_ duties of the Subsidiary Corporations, and all property,
real, persoral and mixed and all debts due to the Subsidiary
Corporations, on whatever accounts, for stock subseriptions
as well as for all other things in sction or belonging to
the Subsidiary Corporations, shall be vested in the
Surviving Corporezion an< all property, rights, privileges,
immunities, powers and franchises and all and evexry other
incerest of the Subsidiary Corporations shall hereafter be
as effectually the property of the Surviving Corporation as
they were of the several and respective Subsidiaty
Corporatisons. The title to any and all real estate wvested
by deed or otherwise in the Subsidiary Corporations shall
not revert or be in any way impaired by reason of this
merger, provided that all rights of creditors and all liens
upon the property of sald Subsidiary Corporaticns shzall be
preserved unimpaired, limited in lien to the property
affected by such liens at the effective time of the merger,
and the respective Subsidiary Corporations may be deemed to
continue in existence in order to pregerve the same, and all
debts, liabilities, obligations and duties of the Subsidiary
Corporations shall forthwith attach to the Surviving
Corporation and may be enforced against it to the same

-3 -
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extent as if said debts, liabilities, obligations and duties
had been incurred or contracted by the Surviving Corporatioms,
it teing expressly provided that the merger of the Subgidiary
Corporaticns shall not, in any manner, impair the rights of
any creditor or creditors of said Subsidiary Corporations.

If, at any time, the Surviving Corporation shall deem
or be advised that any assignment, transfer, deed or cther
assurance in law is necessary or desirable to vest, perfect
or confirm, in the Surviving Corpeoration, of record or
otherwise, the title te any property or rights of the
Subsidiary Corporations, the proper ¢fficers and directors
of such Subsidiary Corporations shall execute such documents
and <o all things necessary or proper to vest, perfect or
confirm title £o such property or rights in the Surviving
Corporation and the officers and directors of the Sur¢iving
Corporation are hereby fully authorized in the name of the
Subsidiary Corporatlfons or otherwise to take any and all
such action,

ARTICLE VI

Expenses of Merger

The Surviving Corporaticn shall pay all expenses of
merger.

ARTICLE VII

Service of Process, Etc.

The Surviving Corporation may be served with process in
the State of Florida In any proceeding for the enforcement
of any obligation of any corporation erganized under the
laws of such state which 1s a party to the mer;er and in any
proceeding for the enforcement of rhe rights of a dissenting
stockholder of any such corporation corganized under the laws
of the State of Florida agsinst the Surviving Corporation,

The Secrerary of State of the State of Fiorida shall be
ard hereby is irrevocably appointed as the agent of the
Surviving Corporation to accept service of process in any
such proceeding: the address to which the service of process
in any such proceeding shall be mailed is: ROBERT H.
SORENSEN, General Counsel, BURGER KING CORPORATION, 7360
North Kendall Drive, Miami, Florida 33156,

ARTICLE VIII

Rights of Disgenting Stockholders

In accordance with Chapter 607.247 of che Florida
General Corporation Act, a copy of these Articles and Plan

¢c:410, 1/20/87




of Merger shall be presented to the stockholder of the
Subsidiary Corporations, and such stockholder may, within
fifteen (15) days of such presentation, make written demand
on the Survivin% Corporation for pagment of the fair value
of such steckholder's shares, and the Surviving Corporation
will promptly pay such amounts, if any, to which they shall
be entitled under the provisions of said Chapter 607.247.

ARTICLE IX

Miscellsaneous Provisions

A. These Articles may be axecuted in one or more
counterpaxts, each of which shall be deemed an original, but
all of which together shall constitute one and the same

Articles.

B. The present directors and major officers of the
Surviving Corporation, are as follows:

BOARD OF DIRECTORS

J. Jeffrey Campbell (Chailrman)

James W. Mclamore, {(Chairman Emeritus)
Roger L. Headrick

Herbert D. Thle

John M. Stafford

OFFICERS

Chadrrm of the Boerd & (Hlef Bentdve EScer

Creratios Spport Grap, Distoon
Sartior Vice Pregidat, Rblic Affairs ad Strategic Aralysis

C. Principsl Office: The lprcation of the principal
and registered office of the Surviving Corporation in the
State of Florida, the State of its incorporation, is 7360

c:410, 1/20/87




North Kendall Drive,
Miami, FL 33152,

P.0. Box 520783, General Mail Facility,

IN WITHESS WHEREOF, the Surviving Corperetion, purauant
to the approsral and authority duly given by resolution
adopted gy unanimous vote of the Executive Committee of the
Board of Divectors of such corporation on January 23, 1987,
has caused these presents to be executed as required by the
corporation laws of the State of Florida,

BURGER KING CORPORATION

Aol

Robert H. Sorensen
Senilor Vice President,
General Counsel and
Secretary

’
Attest: /;é*vﬁ %Pé’-

Fugdre Feola

Vice President,

Asgistant General Counsel
and Assistant Secretary

{Corporate Seal)

RORTH KENDALL PROPERTIES,

S S

Kobert H. Sorensen
Serilor Vice President,
Seneral Coungel and
Secretsry /5

Atcest: éfﬁ’//h-{' ?ﬁuéi

Eugene Fegdla

Vice Preslident,

Asgistant General Counsel
and Asgistant Secretary

|

I

{Corporate Seal)

e:41G, 1/20/87




NEW KENDALL PROPERTIES, INC.

obert H; Sorensen
Senior Vice President,
General Coungel and

Secretary ;

Attest:

Vice President,
Assigtant General Counsel .
and Assiatant Secretary

(Corporate Seal)

PATRE OPERTIES, INC.

o f N Gy

Kobert H. Sorensen
Senlor Vice President,
General Counsel and
Secretary

Attegt:

Assistant General Counsel
and Assistant Secretary

NORTHEAST KENDALL PROPERTIES,

Kobert H. Sorensen
Senivor Vice President,
General Counsgel and

Attest:

resident,
Azgistant General Counsel
and Aszistant Secretary
(Corporate Seal)

Wc:ﬁlo, 1/20/87




NORTHWEST KENDALL PROPERTIES,
INC.

obert H. Soremsen
Senior Vice President,
General Counsel and
Secretary

Attest:

Assistant Genreral Counsel
and Assigtant Secretary

(Corporate Seal)

ALL REALTY CORPORATION

o Sy H

‘Robpert H. Sorensen
Senior Vice President,
General Counsel and
Secretaryﬁy

Attest:
ugenssrecla
Vice Zrasident,
Assistan: General Counsel
and Assistant Secretary

(Corporate Seal}

c:410, 1/20/87




STATE OF FLORIDA)

}
COUNTY CF DADE }

BEFORE ME, personally appeared ROBERT K. SORENSEN and
EUGENE FEOLA, to me well known, and known to me to be the
individuals described in and who executed the foregoing
Articles and Plan of Merger, as Senior Vice President,
General Counsel and Secretary; eand as Vice President,
Assistant General Counsel and Assistant Secretary of BURGER
KING CORPCRATION, a Florida corporation, and severally
acknowledged to and before me that they executed such
Articies and Plan of Merger as such Senior Vice President,
General.Counsel and Secretary:; and as such Vice President,
Aagsistant General Counsel and Assiitant Secretary,
respectively, of said corporation, and that the seal affixed
to the foregoing Agreement iz the corporate seal of said
corporation and that it was affixed to said Articles and
Plan of Merger by due and regular corporate guthority, that
said Articles and Plan of Merger ar- the free azct and deed
of sald corporation, and that the statements contained
therein are true,

Ss.

WITNESS my hand and cfficfal seal, this 222&5 day of
ek A , A.D. 1987, oL

. ;z : -
arary Pu Ic

My Commission Expires:

MOTARY PURLIC STATL OF FLORTDA
KXY COMAISSION EXP. RA% 1D.19%0

e:410, 1/20/87
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STATE OF FLORIDA)

)
COUNTY OF DADE )

BEFORE ME, personally esppeared ROBERT H. SORENSEN and
EUGENE FEOLA, to me well known, and known to me to be the
individuals described in end who executed the foregoing
Articles and Plan of Merger, as Senior Vice President,
General Counsel gnd Secretary; and as Vice President,
Assistant General Counsel and Assistant Secretary of NORTH
KENDALL PRQPERTIES, INC., a Florida corporation, and
severally acknowledged to and before me that they executed
such Articles and P%an of Merger as such Senior Vice
President, General Cocunsel ang Secretary; and as such Vice
President, Assistant General Counsel and Assigtant
Secretary, respectively, of said corporation, and that the
seal affixed to the foregoing Agreement is the corporate
seal of zaid corporation and that it was affixed to said
Articles and Plan of Merger by due and regular ctrporate
authority, that said Articles and Plan of Merger are the
free act and deed of said corparation, and that the
sfatements contained therein are true.

s5.

, A.D. 1887,

gg WITNESS my hand and official seal, this ézzgﬁ day of
174

C T
My Commission Expires:

(Seal)

BOTARY Fym v S o rronioa
Ligh=rt S NPT H.ar

c: 410, 1/20/87




STATE OF FLORIDA)

)
COUNTY OF DADE )

BEFORE ME, personall{ gppeared ROBERT H, SORENSEN and
EUGENZ FEOLA, to me well known, and known to me to be the
individuals described in and who executed the foregoing
Artlcles and Plan of Merger, as Senior Vice President,
General Counsel and Secretary; and as Vice President,
Assistant General Counsel and Assistant Secretary of NEW
KENDALL PROPERTIES, INC., a Florida corporaticn, and
severally acknowled§ed to and before me that they executed
such Articles and Plan of Merger as such Senior Vice
President, General Counsel and Secretary; snd as such Vice
President, Assistant General Counsel and Assistant
Secretary, respectively, of said corporation, and that the
seal affixed to the foregoing Agreement is the corporate
seal of said corporation and that it was affixed to sald
Articles and Flan of Merger by due and regular corporare
authority, that said Articles and Plan of Merger are the
free act and deed of said corporation, and that the
statements contained rherein are true.

WITNESS my hand and official seal, this _A744 day of

M . A.D. 1987.

Ss.

ry Pubilc

My Commission Expires:

BITARY PUMLIC 3TRIE OF FiomIon
v LoMRISSTON EXP, RAR 19,10

c:410, 1/20/87




STATE OF FLORIDA}
) 8s.
COUNTY OF DADE )

BEFORE ME, personally appeared ROBERT H. SORENSEN and
EUGENE FEOLA, to me well known, and known to me to ba the
individuals described in and who executed the foregoing
Articles and Plan of Maerger, as Senior Vica Presgident,
General Counsel and Secretary; and as Vice President,
Assistant General Counsel and Assistant Secretary of PATRECE
PROPERTIES, INC., a Florida corporation, and severally
a2cknowledged to and before me that they executed such
Articles and Plan of Merger as such Senlor Vice President,
General Counsel and Secretary; and as such Vice Presgident,
Assistant General Coungel and Assistant Secretary,
respectlvely, of said corperation, and that the seal affixed
to the foregoing Agreement is the corporate seal of said
corporation and that it was affixed to said Articles and
Plan of Merger by due and regular corperate authority, that
said Articles and Plan of Merger are the free act and deed
of sald corporation, and that the statements contained
therein are true, C

WITNESS my hand #nd cfficial seal, this G{;&éﬁ day of

, AD. 1687,

o i\gf’
CYAry Publ <

¥y Cormission Expires:

WO PRI STATE oF FLORIOL
ST COMIIEION ££F, AR 14,1090

c:410, 1/20/87




STATE OF FLORIDA)

)
COUNTY OF DADE )

BEFCRE ML, personally appeared ROBERT H. SORENSEN and
EUGENE FEOLA, to me well known, end known to me to be the
individuals deseribed in and who executed the foregoing
Articles and Plan of Merger, as Senior Vice President,
General Counsel and Secretary; and as Vice Pregident,
Assistant General Counsel and Assistant Secretary of
NORTHEAST KEWDALL PROPERTIES, INC., a Florida corporation,
and severally acknowledged to and before me that they
executed such Articles and Plan of Merger as such Semior
Vice President, General Counsel and Secretary; and as such
Vice President, Assistant Geneval! Counsel and Assiszant
Secretary, respectively, of sald corporation, and that the
seal affixed to the foregoing Agreement is the corporate
seal of said corporation and that it was affixed to said
Articles and Plan of Merger by due and regular corporate
authority, that said Articles &nd Plan of Merger are the
free act and deed of said corporation, and that the
statements contained therein are true.

WITNESS mv hand and official seal, this day of
(1 it . A.D. 1987. _Qa%_
ﬁggary Fublic ;

My Commission Expires:

88,

(Seal)

FOTARY PBELIC $TATL OF FLORICA
AT LOMITSSION EXP. ®AR LK, 1980

c:410, 1/20/87




STATE OF FLORIDA)
COURTY OF DADE )

BEFORE ME, personallz appeared ROBERT H. SORENSEN and
EUGENE FEOLA, to me well known, and known to me to be the ‘ g
{ndividuale described in and who executed the foregoing - ‘ -
Articles and Plan of Merger, as Senior Vice President, . ‘ SIoL
General Counzel and Secretary; and as Viece Pregident, : - -
Assistant General Counsel and Assistant Secretary of
NORTHWEST KENDALL PROPERTIES, INC., a Florida corporation, .
and severally acknowledged to and before me that they Coer-
executed such Articles and Plan of Merger as such Senior
Vice Prasident, General Counsel and Secretary; and as auch -
Vice President, Azsistant General Counsel and Assistant N
Secretary, respectively, of said corporation, and that the I
seal affixed to the foregoing Agreement is the corporate g
geal of said corporation and that it was affixed to saild
Articles and Plan of Her%er by due and regular corporate
authority, that said Articles and Plan of Merger are the
free nct and deed of said corperation, and that the

(.. statements contained therein are true,

i
H3

“f WITKESS hand and official seal, this day of
. | ‘ '

ctary c

My Cormission
Expires:

R NN ST W PN
o COMIMINN T, e 16,1000

e1hl0, 1/20/87
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! .1, ROBERT H, SOREMSEN, Secretary of Burger Ki.n§
.Corporation, & Florida eorporatiom, do hereby certify that :
Zithe, Articles and Plan of Merger to which this certificate is
#iattached was duly submitted to the sole Stockholder of
s1iNorth Kendall Properties, Inc,, & Florida corporation .
il {Subsidiary Corporation) on the o254 day of January, 1987. -

"z;l»";“ ,[ 1 further certify that these Articles and Plan of
‘Merger were submitted to the Executive Committee of the
.gftyztonrd of Directors of Butger King Corporation, the Surviving

Corporation, on the @Ji day of January, 1987, at which

“,

*

i a;t-‘]}aeetins the Merger was approved unanimously and the officers
’”l‘ji"f the corporation were directed and authorized to take such
jtiaction and execute such documents as necessary to implement .

and complete the Merger.

.
-

i TW WITNESS WHEREOF, the und-fligncd has hereunto set

hand and caused ths seal of said corppration to be
:‘5"?531.“1“& this __oak day of ‘W__

o ' e e
BURGER KING CORPORATION
a Flogida corporation, .

H

eTt N. Sorenssn .
Senior Vice President, ™
General Counsel and
Secretary
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