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June 14, 198%

FEDERAL EXPRESS

Florida Secretary of State
Corporations Division

The Capitol
Tallahassee, Florida 32399-0250

Re: Burger King Corporation
Qur File No.: 0766-45-9

Dear Sir:

1814-9. v

: \V)
/ ‘fr lf s (L ww N
i/ (/U-Tflj AP ?/? Cf/’) GAVE ;’4@)\;\\9
{ AUTHORIZATION BY PHOME TO :
vBC:m ot e CZLEﬁf-(qan

/‘Om_cj_@_/;zf b g, F0
. g DATE 4 { éb(i

noe. Bt

o

e i

Enclosed for filing in your office are ithe ‘Articlés and
\}, plan of Mergep merging TPC-CHI, I1nc. into Burger King

Also enclosed is our check in the amount of $100.00 as
payment of all costs. If you have any questins, please cal%/??[

Thank you for your cggfeﬁjtion.
J incerely,

vivian B.

Paralega

843 MAGATIHN
NEW ORLEANS, LA. 7013
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Corporation.? Please send me, via Federal Express, One s
certificate of merger and two certified copies of the Articles .
and Plan o Mergerv/rOur Federal Express account number is 0701- C e

Name
Avallabfrity
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NAMES OF MERGED . STATE OF CHARTER NUMBER(S),
CORPORATION(S) INCORPORATLION IF APPLICABLE
Louisiana N/A

TPC-CHL, INC.

~===MERGING INTO=m==

NAME OF SURVIVING STATE OF CHARTER KUMBER,
CORPORATION - INCORPORATION IF APPLICABLE
BURGER KING CORPORATION ) Florida 193606 -

IF DIFFERENT, THE NAME OF THE SURVIVING CORPORATION IMMEDIATELY PRIOR TO
THE FILING OF THE MERGER DOCUMENTS:

Filed Date: 6/21/89

Effective Date, if applicable:_ N/A

Document Examiner: Brenda L. Tadlock




These Articles and plan of Merger &re made this 31st day .of ™
May, 1989, by and between BURGER KING CORPORATION, a Florida -
corporation, (the #SUPIVING CORPORATION"), and TPC-CHI, INC.; a1
Louisiana corporation (the “SUBSIDIARY CORPORATION"). T

The Board of pirectors of BURGER KING CORPORATION and ‘the
subsidiary Corporation deem it desirable and ir the best interests
of the corporation and its stockholders that the subsidiary T~
Corporation be merged into BURGER KING CORPORATION with BURGER KING
CORPORATION being the surviving Corporation.

NOW, THEREFORE, in consideration of the premises, mutual

covenants and other provisions and agreements contained herein, it

is hereby agreed by and between the parties, and in accordance with
the corporation lavws of the State of Florida (Chapter 607, Florida

- General corporation Act) that the Subsidiary Corporation be and the
same is hereby merged into BiJRGER KING CORPORATION, the surviving
Corporation. .

ARTICLE 1
Mame
The name of the surviving Corporation is and shall be " BURGER
KING CORPORATION", which corporation shall be governed by the laws
of the State of Florida. ,
ARTICLE II
Purpose
The purpose of this merger te €O provide'fo: the complete
cancellation and/or redemption of all cutstanding shares of TPC-
CHI, INC. owned by BURGER KING CORPORATION, pursuant to the Plan
of Liquidation of TPC-CHI,INC. adopted by the poard of L.rectors
on and approved by the ghareholders on october 24, 1985.
ARTICLE IIXII

certificate cf -~necor., .vetion, By-Lavs
pirecters and Oofficers

The Certificate of Incorporation and By-raws of the Surviving

Corporation in effect at the time +the merger kecomes effective
shall continue as the Certificate of Incorporation and By-Laws of

1
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ARTICLRE vI
Effact of the Merger

: %!fupon the effective date of the merger, the Subsidiary
" Corporation shall cease to exist separataly and shall bes merged
with and into the Surviving corporaticn.

! The Burviving cerporation shall succeed to, without other

and shall posasess and enjoy all the rights, Privilegen,
. + powars and franchises, whather or not by their terms
assignable, both of public and private nature, and be subjact to
-all the restrictions, disabilitieg and duties of the Subsidiary

; *Corporation, and all property, resal, parsonsl and mived and all

.debts due to the Subsidiary Corporation, on whatever accounts, for
: #tock subacriptions as well as for all other things in action or

: _&bolonging to the Subgidiary Corporation, shall be vested in tha

' Surviving corporation and all proparty, rights, privilegas,
immunities, powers and franchises and all ang avary other interaat

i of the Subsidiary Corporation shatl hersafter ks as effectually the

; Property of the Surviving cCorporation as they were of the
Subsidiary Corporation. The title to any and all real estate

‘vested by deed or otherwisa in the Subsidlary Corporation shall not
Tavert or be in any way impaired by reasen of thig merger, provided
that all rights or creditors and all liens upon the property of

 sald Subsidiary corporation d unimpaired, limitad

i

iin lien to tha Property affected by such.lisens at the affactive

jeim- of the merger, and the Subsidiary Corporation may be deemad
inve in existence in order to preserve the samy, and all
liabiliries,

‘F;Corporatlon shall fort

may b# enforced againast it to the mame ex aid debts,
liabilities, cbligations and duties had been {ncurred or con*racted
by the surviving Corporation, it being expreasly provided that the
imerger of the Subsidiary corporation shall net, in any manner,
impair the rights of any creditor or creditors of said Subsidiary

il |€orpbration.

il
.,i If, at any time, the Surviving Corporation shall dean or bas
{ ed that any assignment, transfer, deed or other Agsurancas in
law. 1% recessary or desirable to vest, perfect or confirm, in the
Burviving Corporation, of record or otherwise, the title to any
FEoperty or rights aof tha propar
[officers and directors of such Subsidiary Corporation shall sxecute

. #uch : documents and do all things hecessary or propar to vaat,

perfect or confirm title to much property or rights in tha

i'survlvinq Corporation and the officers and directors of ths
it Surviving Corporation are heraby fully authorized in thg name of

Bubsidiary corporction or otherwise to take any and all such
tion. !
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ARTICLE VIX
) Expenses of Herger
%hc Surviving Corporaticn shall pey all axpenses of mergar,

ARTICLY VIPT
Sarvics of Process, Xte.

g Corporation may be served with process in the
of Florida in any procaeding for the enforcement of any
tion of any corporation organized under the laws of such
which is a party to the merger and in any proceasding for the

enforcement of the rights of a dissenting stockholder of any such
corporation organized under the laws of the State of Floriga
against the Surviving Corporaticn.

ﬁmﬁhh- Secratary of State of the State of Florida shall be and

} heraby is irrevocably appointed as the agent of tha Surviving

i Corporation to accept service of process in any such pProceeding;

‘the address to which the service of process in any such proceading

shall be malled is: ROGER F. THOMSON, General Counsel, Burger Xin
forporation, 17777 0l1d Cutler Road, Miaml, Florida 33157,

ARTICLE IX

Rights of blnnguting Stookholders

¢ sccordance with Chaptsr 607.221 (4] of the Florida General

rporation Act, effactive January 1, 1978, no vote of the
iiahareholder of the Corporation is required for the implementatiocn
Of. this nerger,

LT

.=]r§ ’ ‘
gl " amrrers x )
] e : :
X iver of Right to Reocaive Artiglas and Plan of Mergsr =~

SiThe surviving Corporation, as the 3Sola Sharsholder of
ubfiidiary Corporatisn has walved its right to raceive a copy of
_Articles and Plai of Merger prior to their tiling as providaed
k | $8607.227(3)(d] o1 the rlorida Gensral Corporation Act.
‘Thatefore, a copy of the Articlas and Plan of Merger has not bean
nailed to the Shareholders of the Subsidiary corporation.
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ARTIOLE XI
Miscellansous ¥rovisiona

H s 15
- These Articles wmay be executed in onas or more
b rpaxts, each of which shall be deemed an original, but all
iof which together shall constitute one and tha marze Articles. ,
th. 1% Be The present directors and major officers of the Surviving -
Corporation, are as follows: L .

Chief Executive Officer
Przsident and Chief Operating Officer
Choief Financial Officer
President, Burger King Distribution Services
Executive Vice Presldent, Operations
Executive Vice President, Operations
Exccutive Vice President, Operations
Execulive Vice President, Operations
Executive Vice President, Marketing '
Executive Vice President, Operations - United Kingdom
Senior Vice President, Systems Suﬁﬁy Management
Senior Vice President, Transition anagement
Nigel Travis - Senior Vice President, Human Resources

U7 Stephen A. Finn Senior Vice President, Strategle Innovation

eorge E. Mileusnie Senior Vice President, Business Development
oger F. Thomson Senior Vice President, General Coumsel nnd Secrotary

1l Samuel H. Yong Senior Vice President, Technology &
) .

Quality Assurance

{1 B

Principal Offfcet The locatisn of the principal and ‘.
int.ered office of the Burvivin Corporation in the State of -
1orids, the Btate of its incorpora ion, is 17777 0ld cutler Road,
iP.O. Box 520783, General Mail Facility, Miami, rI, 32152,
v
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