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HOLDINGS-BKC, INC.
INTO

BURGER KING CORPORATION

The undersigned corporations hereby cartify that:
I.

The name and stata of incorporation of the

surviving corperation of the merger is as follows:
- NAME STATE OF INCORPORATION
aurger King Corporation Florida

Tha name and state of incorporation of tha nergad

corporation of tha merger is as followsm:

NAME STATE CF INCORFORATION

Holdings-BKC, Inc. Delaware

II.

The plan of merger is as follows:

Holdings-BKC, Inc. (the "Merged Corporation")
merges into Burger King Corporation (the "surviving
Corporation®).

The terms and conditions of the merger are as
follows:

(1) Tne Certificate of Incorporation and the
bylaws of the Surviving Corporation as they shall exist on

the effective date of this merger shall be and remain tha
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certificate of Incorporation and the bylaws of the Surviving
corporation until the sane shall bqraltered. amendaed or
repealed as therein provided.

{ii) The directors and officers of the
surviving Corporation shall continue in offica until the
next annual meeting of stockholders and until their succes-
sors shall have been elected and qualified.

(iii) This merxger shall becoma effectlva upon
the filing of the Certificate of Merger with the Department
of State of Florida. However, for all accounting purposes

the effective date of the merger chall be as of the close of

business on Septembexr a%, 1890.

The manner and basis of converting the outstanding
shares of the capital stock of the Merged Corporaticn into
the shares of the Surviving Corporation is as follows:

(i} <Each share of common stock of tha
Surviving Corporation which shall be issued and outstanding
on the effective date of this merger and all rights in
respect thereof shall remain issued and outstanding.
{1i)} Each share of common stock of the Merged
Corporation which shall be cutstanding on the effactive date
of this merger shall forthwith be changed and converted into
the right to receive one dollar {$1.00) from the Surviving
Corporation.
(1ii) After the effective date of this agree-
ment the registered owner of the shaxe of common stock of
the Yerged Corporation, Gramet Holdings Corp., shall have

said share cancelled.
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