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C LAW DEPARTMENT B
PRI DIRECT DAL (%05} —Eebruary—6-—+087——

S FEDERAL EXPRESS cq 63 -5 Pl 12 33

.!'

Secretarv of State ol
Corporate Records Bureau Lo
Divisicon ¢f Corporvations

Department of State, P.0. Box 6327

Tallahassee, Florida 32314 -

Re: Subsidiary Corporations: A -

. BE OF CHAMPAIGN, INC. S
. MERDEITH ELAINE RESTAURANRTS, INC. . Vo
Illinois corporations T 2
Merger into Surviving Corporation: - -
BURGER KING CORPORATION, a Florida corporation . é;
Gentlemen: ‘
- Enclosed please find Burger King Corporation check number
I’ ) ~5199], dated February 5, 1987, in the amount of $60.00 to
I cover the cost of filing the Articles and Plan of Merger and

obraining one (1) certified copy of the same.

L . Also enclesed is the original Articles and Plan of Merger to

: he placed of record immediately. Please have the original

: : recorded document and one (1) certified copv 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.

Should you have any questions concerning the above, please

contact me at 305/596-3264.
9272487 BOOSY ai1s

Verv truly yours, MERGERS
T . CERT."F“HDTD Coey 15.28
S BURGER XING COHPORATEON. ... __ ~. ' MERGER 15,08
s ! - L mEroRsE—omE—n oo
. ! ) / .. \ ToteL EEEom=m—oo
. ] o NV ety 2T —— 2.0
- Lisa Wilson J BT ] e HE L -
Legal Assistant i

3 R i ! T -

LW:dje
Enclosures ; -

T - -
cc: Gene Fedqla -~ . e e

Mike Magugm, - . .. oS
Peter S LT Cofporafion

S -~ BE o
Chart: 06

BURGER XING CORPORATION 7360 NORTH KENDALL DRIVE. MIAML, FLORIDA 33155
BACT AEEINE RAOY §207R7 GENFBAL MAIL FACILTTY / MIAMI. FLORIDA 33152




MERGER

2 Foreiqn Corporations NOT  (ualifiwd in Florida into a Fiorida Corporation

MEREDITH FLAINE RESTAURANTS, INC., an Illinois corporation not qualified

and

B.K. OF CILAMPATGN, INC., an 111inois corporation not qualified

———=marged into—--—

BURGER KING CORPORATION, a Florida corporation
surviving Charter Numboer: 193606
File Dawe: 2/49/87

Docwment Ixaminer: Brenda L. Tadlock



ARTICLES AND PLAN OF MERGER

ik')  These Articles and Plan nf Merger are
‘nf Fabruary, 1987, by and betwesn BURGER K
Myl Florida corporation, (che YSURVIVING CORPORATION") and
ij&l MEREDITH ELAINE RESTAURANTS, INC., an Illinois and 8.X. OF
G # CHAMPAIGN, INC., an Illinois corporation, (the "SUBSIDIARY
#' CORPORATIONS"). The mailing of the plan of merger was waived by the

sharcholder of the subeidiary corporations.
The Boards of Directors of BURGER KING CORPORATION and

the Subsidiary Corporations deem it desirable and in the
best intereats of the corporations and thelr stockholders
.that the Subsidiary Corporations be merged into BURGER KING
| CORPORATION with BURGER KING CORPORATION being the Surviving

NOW, THEREFORE, in consideration of the premises, .
putual covenants and other provisions and agreements
contained herein, it is hereby agreed by an betwesn the

arties, and in accordance with the corgoration laws of the -

tate of Florida {(Chapter 607, Florida General GCorporation

.Act) that the Subnidta:; Corporations be and the same are
heresby mergad into BURGER KIRNG CORPORATION, the Surviving

't Corporation.
e
4 : ' ARTICLE I

Nanme

) The name of the Surviving Corporation is and shall be
BURGER KING CORPORATION", which corporation shall be . .\
ovarned by the lawvs of the State of Florida, ol

ARTICLE TI .
Cartificate of Incorporation, By-Laws
rectors an cers i
' The Certificate of Incorporation and By-Laws of the
Surviving Corporation in effect at the time the merger
', hacomes affective shall continue as the Certificate of . ..
{ Incorporation and By-lLaws of the Surviving Corporation. The .
Directors and Officers of the Surviving Corporation on the
effective date of the merger shall continue co be the o
Directors and Offtcers of the Surviving Cor oration, Wo -

amsndments or chnnﬁol will be effected in the Certificate of
Incorporation of the Surviving Corporation.
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4 “”’1<l. Surviving Corporation: WNone of the shares of the = o
i) One! BoTlar ZSI.UG; par value Common Stock of the Survivlngé-p--

-'}%1}22137

ARTICLE 1III
Exchange of Stock

The authorized and outstanding capital stock of the

4 8ueviving Corporation and Subsidiary Corporations is as

-

fpl;ovlz
Shares
Aathorized
1,000

1,000

AL ,

"4t ALL of the outstanding shares of capital stock of the

:Subaidiary Corgotationl are owned by the Survivin

ECorgoration. through process of merger, whereby ail assets .
of BK-CH, Inc. passed to Burger King Corporation, effective’’-

‘May 29, 1986.

%', The mannar and basis of converting thv eapltsl steck of’
‘the Subsidiary Corporations into capital stock of the
Surviving Corporation, shall be as followm ' G
| ).. :‘*j'.é

Corporation fssued and outstanding at the effactive date o

i!'the mery. ' shall be converted as a vesult of this merger, .-

but| all such shares shall remain sutstanding and {asued
: ghares of Comuon Stock of the Surviving Corporation.

37| 2, Subsidiary Corporations: A# all of the issued and . -
Pbutst:nding shares of capitsl stock of the Subaidlary St
L5 Corporations are owned by the Surviving Corporation, no el
i}t shaves of the Surviving Corporation shall be issued in ot
e for such shares and such shares shall ba cancellad

tlchlng

upon the effactive dats of the merger,

ARTICLY 1V

Effective Date f; s

i ]fhc werger shall become cffective aa of the date of -
#fliing with the Secretary of State of Florida and the
.Sscretary of Btate of Iilinois, A

I
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ARTICLE V

BEffect of the Merpger "

& Upon the effective date of the merger, the Subsidiary
“Corporations shall cease to exist ueparntaiy and ashall be .
‘ﬁnergcd with and into the Surviving Corporation. . :

The Surviving Corporation shall succeed to, witﬁoﬁf:a

,‘gprlvtlo;nl. {mmunities, powsrs snd franchises, whether or
yitinot by their terms assignable, both of public and private el
fiinature, and be subject to all’ the rvestrictions, disabilities
{and duties of the reapective Subsidiary Corporations, and
Wl all groperty. real, personal snd mized and all debts due to .
the Subsidiary Corporations, on whatever zccounts, for scozk
subscriptions as well as for all other thinﬁs in action or
' belonging'to the Subsidiary Cor orations, shall be vasted in
Y ¢he Surviving Corporatiocn and a 1 property, rights, fa
L privileges, imownities, powers and franchises and all and
i\ avery other interest of the Subaidiary Corporations shall .
sreafrer be an effectually the gropercy of the Suzrviving ~
Corporation as they werse of the Subeidiary Corporations,
{The title to any and all real estate vested b{ desd or
Il stherwine in the Subsidiary Corporations shall not revert or
'be {n any wa impaired by reason of this merger, rovided
ithat all righes of creditors and all liens upon the property
of said Subsidiary Corporations shall be preserved .

1ienn at the effactive time of the merger, and the ‘
respective Subridiary Corporations may be deamed to continue
G {in existence in order to preserve the same, and all debts,
' {iabilitien, obligations and duties of the Subsidiary
"Corporations shall forthwith attach to the Surviving
‘Corporation and may be enforced againet it to tha same
gii: extent as if said debts, liabilities, obligations and duties
had been incurred or contracted by the Surviving
'} ¥ Corporation, it being expreasly trovided that tlie merger of
Ithe Subsidiary Corporations shall not, in any manner impalr
!'the rights of any creditor or creditors of said Sublidllry

, Corporations. .
HP

1 1f, at any time, the Surviving Corporation shall desm
be advised that any assignhment, transfar, deed or other
apurance in law is nacessary or desirable to vest psrfect
or confirm, in the Surviving Corporatiom, of rtecord ox Y
otherwise, the title to any property or rights of
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other transfer, and shall possess and enjoy all the rights,’ .

) untmpaired, limited in lien to the property affected by such
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I* directors of such Subsidiary Corporaticns shall executs such
*'documents and do all things necsssary or proper to vast, k
% berfect or confirm title to such groperty or rights in the
i Burviving Corporation and the officers and directors of the
Surviving Corporation are hereby fully authorized in the
lhams of the Subsidiary Corporations ot ostherwise to take any ..
land all such action. . ;

ARTICLE VI

TR gAL. SR

Expansen of Merger

' fhe Surviving Corporation shall pay all expenses Bfuf'

L™

ARTICLE VIX

T

Service of Process, Etc.

|, The Surviving Corporation may be served with process in -
he State of Florida in any proceeding for the enforcement
+of any obllﬁatiou of any corporation organized under the
*1aws of such state which ils & party to the merger and in any
hif proceeding for the eufozcement of the rights of a diseenting
1 stockholder of any such cotgoration organized undsr the laws
Yhof the State of Florida against the Surviving Corporation,

Wy .
EC The Secretary of State of the State of Florida shall ba
irravocably appointed as the agent of the .
to accept service of process in any .
ddress to which the service of process .
in any such proceeding shall be mailed L8: T H. o
i SORENSER, Cencral Counsal, Burger King Corporation, 7360
North Kendall Drive, Miami, Florida 3136,

" ARTICLE VIII

=3

i

L

i
.

‘fn accordance with Chapter £37.247 of the Florida gt
ral Corporation Act, a copy of these Articles and Plan ™

of Her%er shall be zra-antcd to the stockholder of the .
Subsidiary Corporations, and 'such stockholder may, within
fifresn (15) days of such presentation, make written demand
on the Survtvtn‘ Corporation for pl{monc of tha fuir value
of such stockholder's shares, and the Surviving Corporatiom 'V
will promptly pay such amounts, if any, to which they shall

¢ entitled under the provisions of said Chapter 607,247,

_Rights of Dissenting Stockholders ‘ ; _—
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. A.D. 1987,

My Cormission Expives:
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' BEFORE ME, persoﬁallﬁ appeared ROBERT H, SORENSEN and -
‘el

i 11 own, and kncwn to me to be the
individuals described in and who executed the foregoing . R
Articles and Plan of Merger, as Vice President and Sacretary;- and -
as Vice President and Assistant Secretary of MEREDITH ELAINE | i’
RESTAURANTS, INC,, an Illincis corporation, and severally
acknowledged to and before me that they executed such Articles
and Plan of Merger as such Vice President and Secretary; and &8
such Vice President and Assistant Secretary, resgectively ]
said’ corporation, and that the gseal affixed to the foregoing v
Agreement is the corporate seal of sald corporation and that it
was affixed to said Articles and Plan of Her%er by due and -
regilar corporate authority, that said Articles and Plan of '

%lesotarn the free act and deed of said corporation, and :hat.L
! .

the, statements contained therein are true. :
9 EA
YWITNESS my hand and official seal, this

. A.D, 1987,

My Cmiuiun Expirven:

BOTANY PySLIE ATAIE @ FLoALDL
W COMTLNIG LYP. B 36,1000
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