R

v T
s mil
iy bR

ol i
alr el

:




P . ¢
. b I3
¢
' YN [ O 5 . i} PR .
ML IR O SR At D N
d . THE WHEELER ORGANIZATIUN, INU, . o tesrgia cofpotation wt ocpaelit et oo b N
. - 4 7= merpbng into------ N
BURGER KING CORPORATIUN
' i Surviving Charter Number: 193606 -
) Filing Datue: May 10, L9835




Ropers, Towers, »% al

Hequeat 't & Mg
118 172 Bast Jef!craﬁm Stn&*t

Adureas

Tallahas.ee,’
Niate

CORMIHATIONS! RAME -

e
Ry

B
et

(o } N

VPROFIT e
PNON PROFIT S _A\u-.\rml-.b."r

———

} FORETUN

FLIMITED PARTNEHSHIP 1 .-\'\\UAL REFORT
!l HEINSTATEMEST i FOTHER

l\/lCEHTIFIEI)COE‘Y s PHOTO COPLES

:\/:w.qz.x I i IWILL WAIT {
o /,/1
s ALK

i:::;abllitp 6\ \(6<

Document
Examiner

Updater

Updater
Virifyer f

Aékx}owledgme_nr. :“'_Z
W.P, Vsrifyer - /—jf
CR2£031(R4-84)




e A4 L :‘i&‘ bt
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ARTICLES GF RERGTR SIS
THL WHEELER ORGANIZATION, tne JALLA-S S

INTO
BURGER KING COKPCRATION

1.

The Agreoment and Plnn of Ho:q , nttachod hnroto as zxnlblt

i 3 b :
A" and by referedce’ made A paéﬁ e whereby Tho“uhe ot &

Organization, Inc., o ueorqia'Eorpot tlon t'H;oolgi‘l 1! to be
marged into Burger King COrporatloh*i'Burger Kinu } was duly
approved by the unantnous eonsent ot the Board of Directors of
wWheelor on April 2&, 1985. Roaolutions au:hori:lng certain
officers of Burger King to enter Int nd o:ocute ln Aqreement
and Plan of Merger having torms and conditions conllatonn with
those in Exhibit 'A' hereto veru dul_ pproved br the antd of
Directors of Burqar Klng cOrporaQion Burge: King'} on reb:uary

25, 1985,

Il. _
On the date of submission of the Agreement and Plan of Merger
to the directors of Wheeler, all ofrthe Common Stock of Wheeler *
issued, outstanding and entitled td vote thereon, an aggregate

of 10,000 shares, was owned by Burger Klnq the Corporation into .
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The affirmative vots of the holders nf shares of the Common
gtock of Burger King outstanding is not required to adopt the
Agreement and Plan of Merger, The Aéreeaon: and P!an of Herger
does not amend the Articles of lﬁéorﬁoriti;n 6! !u;qor King, all
ehareholders of Burger Xing prior to the Merger will remain

shareholders after the Hergar and the interests of the shareholdera

of Burger Xing will not be diluted by tha Merger.

Iv.

. The Merger shall be effective upon the later of the filing
of the Articles of Morger with the Secretary of State of Georgia
or with the Department of State of Florida, Thercafter, Wheeler
shall cease to exist as a separate corporagc entity and Buzger
King =hall be the sutrviving ¢:c:x';)1:u"l'.'.h:n.i'J'E""==

THE HHEELB’R ORGANIZATION, INC.

e

B

Attest: This 26thday of
MApril, 1985,

Secretary~ Elliof

{Corporate Seal}




Attest: ‘This 26th day of

"l LA

Asaistant Secretary
Ellfot €, Tunis
[Corporate Seal]
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STATE OF FLORIDA
COUNTY OF DADE

SEFORE ME, the underaigned authoriry, gcrluﬂl!!y appaared
ROBERT S. HILL and ELLIOT €. TUNIS to me well known and known to
ms to be the i{ndividusls described in and who exacuted the

{nstrument as Vics Prestdent and Assiatant 3|=rc§ary of

foragoin
BURGER KING CORPORATION, & Florida corporation, and severally
achnowledged to and bafore me that they executed such {nstrument
as such Vice President and Asaistant Secretary relgncttvaly of
azid corporation and that the seal affixed to the foregoing
{nstrument ia the corporate seal of sald corporation, and that it
wag affixed to said inatrument by dus and regular corporate
authority, and that said {nstrument is the free act and deed of
sald corporation.

WIZINESS my hand and official seal thia ."_(:d:l"/,- day of

/jﬂ’?.({" , 1904

!
LN ‘
‘Hotary Public
My Commission Expires:

NOTARY PUBLIC STATE OF ARONDA
MY CONMISLION EXPIBES MAR 14 F38°
SLNDED THry CRNERAL FOULMKT LMD

-]
L

I== I

)




STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned suthoricy, rrnm‘dy apzund
ROBERT £. NMILL and ELLIOT C. TUXIS tc me well known and known to
ms to be the individuals described {n and who executed the
!orzgoin {nstrumant as President and Secretary of THE WNERLEP
ORGANIZATION, INC., s Georgils corporation, and severslly
acknowvlszdged to and bafore me thet they sxscuted such instrumem
as such Prasidant and Secrata rnpcc:tnl{ of said corpnration
and that the sesl affixed to the foregoing instrument {s the
corporate seal of sald corporation, and that it was affixed to
aaid instrument b7 due and regular eorporate authority, and that
said instrument iz the free sct and deed of aaild corporation.

WITNESS my hand and official seal this Q%) day of
/D,J‘P" o 1 m‘ AT ey

otary e
My Commission Expires:

NOTARY PUBLIC S1ast OF FLOL
M3 COMMIESION EXPIZIY Al 14 r:ﬁ
SCADED THIU NI NS A WHD




ACREZMENT AND PLAN OF MERGER ¢iCo * . TDDA
THE WHEELER ORGARIZATION, INC.JALAAA. - *

AND
BURCER KING CORPORATION

This Agreement and Plan of Merger mads and entered into this

—odlo_ day of April, 1985 (hereinafter referred to as the “Agree-
ment®) by and between The Wheeler Organlzation, Inc., & Jeorgia
corporation {*Wheeler®™} and Burger King Corporation, a Florida
corporation (*Burger King®) (sald corporations being herelnafter

referred to as the “Constituent Corporations®):

WITHNESSETH:

WHEREAS, Wheeler iz a corporation duly organized and walidly

N existing under the laws of the State of Georgla; and
: WHEREAS, Burget King is a corporation duly organized and
i validly existing under tha laws of the State of Florida; and

i

WHEREAS, the Board of Directors of each of sald corporations
deems it advisable and for the benefit of each of said corpora-
tions and their cespective sharsholders that Wheeler be merged into

Burger King and has adopted resolutions approving such actions

T

SR R s sl s A

NOW, THEREFORE, for and in consideration of the premises and
of the mutual agreements, promises and covenants hereinafter
contained, it is hersby agreed by and between the parties hereto,

subject to the conditions hereinafter set forth, that Wheeler

shall be merged {nto Eurger King (hereinafter somstimes referred

to as the "Surviving Corporation®™). Such merger shall be affactive
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By

on the Effective Dats {as hereinafter defined} at which time the
corporate existencs of Burger Xing, as the syrviving Corporation,
" shall continue under the same name, and the individual existence
g ;; of whesler shall ceass, The terms and conditions of the merger
hereby agreed upon, the mode of carrying the sase into effect and
the manner of cancelling the shares of Wheeler are and shall be
as follows:
1.

Compliance with the reguiremants of the Georgla Businesa
Corporation Code and the Florida Corporation Act (the "Codes®)
and other legal requirements, if any, necessary to make this
Agreement effective, including the £{iing of the Articlas of
Merger in the manner provided for in the Codes, shall be dili-

gently pursued and effected by the proper officers, or their

designees, of the Constitvent Corporatfions as soon as practicabls.

2.
The werger hersain contemplated (the “"Merger™) shall be
effective upon the later of Jelivery of Articles of Merger to the
Secretary of sState of Georgia or the Department of State of

#lorvida (the “"Effective Data®)}.

3.
W The Articles of Incorporation of Burger King shall, on the

Effective Date, be the Articles of Incorporation of the Surviving
Corporation and shall not be affected or modified by the Merger.
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The By~lLawa of Burger King au in sffect on the Effective
Date shall be the By-Laws of the Surviving Corporation and shall
not be a!toctcd or -odlflod by th' Hcrqcr. ‘.

. 5.0

Upon ths E}!ectlvo Date of the Merger, the directors of
Burger Xirg shall be the dlirectors of the Surviving Corporation
and those pirsons shall hold oftleu until the next annual meeting
of the sharsholders o! the Survivlng Corporation and until their
respactive successors are olect!d in accotdance with the By-Laws

of the Surviving Corporation,

6.

{a} Upon the Effective Date of the Merger:

{i) Each share of the Common Stock of Burger
King fssusd and outstanding i{mmediately prior to
the Effective Date shall continuo unchanged and
shall centinue to ovidenco tho saa. ‘number of shares
of Common Stock of tho Survlving Corpo:attcn.

(i) ©On the sttective Dato sach share of the
Common Stock of Wheeler shall ‘be surrsndered and

cancelled and Burger K!ng. as lolo lhareholder of

Wheeler prior to tho nerge:. lhall becomo the scle

owner oE all ot the assets, Llabillties and bualness




. 7.

Upon the Effective Data, the fepacite sulutwace ot Wheeler

shall ceass, and in accordance with the terws of this Agreesment,

the Surviving Corporation shall posaess all the rights, privileges,

immunities and franchises, cof a public as well as a private
nature, of each of the Constituent Corporations; and all property,
real, personsl and mixed, and all debts due on whatever account,
including subscriptions to shares, and all other choses in action
and all and svery other intersst of or belonging to or due te
each of the Constituent Corporations shall be taken and deemed to
be transferred to and vested in the Surviving Corporation without
furthar act or deed; and all property, rights and privilegea,
powars and franchises and all and every other interest shall be
thereafter as effactually the property of the Surviving Corpora-
tion as they were of tha respective Constituent Corparations,

and the title to any real estste, whather by dasd or otherwise,
vested in either of said Constituent Corporztions, zhall not re-
vert or be in any way impaired by reason of the Merger. The
surviving Corporation shall thenceforth be responsible and

1iable for all the liabllities and obligationz of the Constituent
Corporations, and any c¢laim existing or actien or proceeding

pending by or againa olthcr o! luid COnstituen: Corporations

titu dvin ltt place. Neither

propgrty,oﬁ afther




of the Constituent Corporatlons shall be impalred Dy the Merger,

3.

At any time prior to the filing of the Articles of Merger
in either Florida or Geocrgia eithsr Constituent Corporation may,
wich the approval 9! its §0l:d_0! Dlg’ctors and a majority of
its :hlrohoxdcrsfIlbén&én¥£ﬂllj&gkt‘,dnt and Plan of Merger.

IR WITHESS WHEREOQPF, Thojkhlolor Organization, Inc. and

Burger King Cbrpo:ltlon o;cﬁ h vg_clqsnd this Agresment and Plan

whe L i

of Merger to be executed on;iﬁilr p‘halt, thelr corporate seals
affixed and the foregoing aétesiéd; all by their respective duly

aythorized officers <n the day of April, 1985.

R THE WHEELER ORGANIZATION, INC.

[

“Yresident

Attest:

sSecretary

{Corporate Seal]




BURGER X ING CORPURATION

By

Title:

Attest

Assiatant Secretary

(Corperate Seal)




