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' ARTICLES OF MERGER

—n

SOUTH XENDALL PROPERTIES, INC., #341260 and
BI'RCON PROPERTIES, INC., #324851

merging Into

BURGER KING CORPORATION, the surviving Flerlida Corperation

' . 2193506

Filed May 27, 1988

I Effectlve May 31, 1988
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LAW DEPARTMENT
DIRECT DIAL {305} = - T o

May 26, 1988
i Har 27 94 \) \EEE{
AIRBORNE EXPRESS 3ecp, 2 FH 'RQGO o Read S
AT L eaee '
Secretary vi State SSieappdlt o ®@
Corporate Records Bureau o 3
Division of Corporations * .
Department of State, P. O. Box 6327 . :
409 East GCaines Street - "
Tallahassee, Florida 32399 . J
1 "J

Re: SUBSIDIARY CORPORATIONS:
. BURCON PROPERTIES, INC., A FLORIDA CORPORATIOR

. SOUTH KENDALL PROPERTIES, INC., A FLORIDA
. CORPORATION, MERGER INT( SURVIVING CORPORATION
R BURGER KING CORPORATION, A FLORIDA CORPORATION

DOCUMENT NUMBER: 193606

Gent lemen:

Enclesed please find Burger King Corporation's check number
192099, dated May 18, 1988, in the amount cf 8120.00 for
filing fees with regard to the Articles of Merger and
shraining ane 1V certified copy of same.

Alum ¢r-losed ure the original Articles arnd Plan of Merger
ra ha placed of record immediatelv. Please have the
arivinal recorded document and one (1) certified copy
reruned tn my attentien by Airborne Express in the envelope

nravided,
.-

As srated in the Articles, the above-captioned corporations .
are whollv-owned subsidiaries of Burger ¥ing Corporation and , :
avr ro he merged into Burger King Corporation, with Burger .
¥ing Corpnration being the surviving cecopeovation,

< . ) lofer {22, Logst
Sheuld veu have any questlons concerning the;__qge;gpl@gge: )

certact me at 305/378-3264, MERGERS
CERTRRGTL OLTEY o0 B
Thank vou for your assistarce. rf\Fﬁ?CSG)((LﬂEFGEp oo
S T SRS TS oS STET oSSR ESE==E b
Vers truly vours, - \ TOTAL {25,009
" I-" o=
L C. Tax
BUEGER KING CORPORATTON| A2 280 - 2y
z =T ” FILING
W Sounmar o R, AGENT FEC
Lirsa wilson o o R -
lepal Assisrant s e ] C. CoPY S
i ~TA { .«
1o L=t o . TOTA &
P Verit por -~ i -
c:mergsec p—r JLEA ¢
ACknowl dpent” o lgai g s
cc: Gene Feola pr Lo
Mike Marvin Wor it e

BURGER KING CORPORATION 17777 OLD CUTLER RCAD. MIAMI, FLORIDA 3157
POST OF#ICE BOX 520783, GENERAL MAIL FACILITYMIAMT FLORIDA 33152
TELEFPHOME (305 378, TO1HTWXB10-848-8692
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ARTICLES AND PLAN OF MERGER Hﬂ 2? 4 0 PH .HR

SEGRI‘.%}%‘G’EW’_EE}‘;%A
These Articles and Plan of Merger are made :hlgifytﬁ gay of
May, 1988, by and between BURGER KING CORPORATION, a Floride
corporation, (the "“SURVIVING CORPORATION"), and BURCON
PROPERTIES, INC., a Florida corporation, and SCUTH KENDALL
PROPERTIES, INC., a Florida corporation, (the "SUBSIDIARY

CORPORATIONS'),

The Beard of Directors of BURGER KING CORPORATICN and the
Subsidiary Corporations deem it desirable and in the best
interests of the corporatiens and their stockholders that the
Subsidiary Corporations be merged into BURGER KING CORPORATION
with BURGER KING CORPORATION being the Surviving Corporatiom.

NOW, THEREFORE, In consideration of the premises, mutual
covenants and other provisions and agreements contained herein,
it Ls hereby agreed by and between the parties, and in accordance
with the corporation laws of the State of Florida (Chapter 607,
Florida General Corporation Aect) that che Subsidiary Corporations
be and the same are hereby merged into BURGER KING CORPORATION,

the Surviving Corporation.
ARTICLE I
Name

The name of the Surviving Corporation is and shall be
"BURGER KING CORPORATICN", which corporation shall be governed by
the laws of the State of Florida.

ARTICLE 11

Cercificate o¢f Incorporation, By-Laws
Pirectors and Officers

The Certificate of Incorporation and By-Laws of the
Surviving Corporation in effect 'at the time the merger becomes
effective shall continue as the Certificate of Inceorporation and
By-Laws of the Surviving Corporation. The Directors and Officers
of the Surviving Corporation on the effective date of the merger
shall continue to be the Directors and Officers of the Surviving
Corporation. MNo amendments or changes will be effected in the
Cerzificate of Incorporation of BURGER KING CORPORATION ouﬁ%&gfm
the change in the principal office address and the address of the fedis agent.

ARTICLE III

Exchange of Stock

The authorized and outstanding capital stock of the
Subsidiary Corpararions is as follows:
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Par Shares Shares
Corporation Class ~ Value Authorized Qutstanding

Burcon
Properties,
Ing. Commor $1.00 10,000 10,000

South

Kendall

Properties,

Inc. Common sl.00 10,000 10,000

All of the outstanding shares of capital stock of the
Subsidiary Corporations are owned by the Surviving Corporation.
The outscanding shates of capital stock owned by the Subsidiary
Corporations are owned by the Surviving Corporation through
process of merger, whereby all azssets of Burger King Properties,
Inc, passed to Burger King Corporatiom, effective May 31, 1972,

The manner and basis of converting the capital stock of the
Subsidiary Corporaticns inte capital stock of the Surviving
Corporation, shall be as follows:

1. Surviving Corporaricn: HNone of the shares of the Cne
Dollar (ST.00) par value Common Stock of the Surviving
Corporation issued and cutstanding at the effective date of the
merger shall be converted as & result of this merger, but all
such shares skall remain outstanding and issued shares of Common
Stock of the Surviving Corporation,

.
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2. Subsidiary Corporation: As all of the issued and
outstanding shares of capltal stock of the Subsidiary
Corporations are owned by rthe 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 IV

Effeccive Date

The merger shall become effective as of May 31, 1988.
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 into the Surviving Corporaticn.
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The Survivinf Corporation shall succeed to, without other
transfer, and shall possess and enjoK all the rights, Erivileges,
immunicies, powers and frauchises, whether or not by thelr terms
assignable, goth of public and private nature, .and ge subject to
all the restrictions, disabilities and duties of the Subsidiar{'
Corporations, and all property, real, personal and mixed and all
debrs due to the Subsidiary Corporatiens, on whatever accounts,
for stock subscriptions as well as for all other things in action
or belonging to the Subsidiary Corperations, shall be vested In
the Surviving Corperation and all property, rights, privileges,
irmunities, powers and franchises and all and every other
interest of the Subsidiary Corporations shall hereafter be as
cffectually cthe property of rhe Surviving Corporation as they
were of the several and respective Subsidiary Corpsovations. The
title to any and all real estate vesred by deed or otherwise in
the Subsidiaty 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
Corporations shall be greserved unimpaired, limited in lien to
the property affected by such liens st the effective time of the
merger, and the respective Subsidlary Corporations may be deemed
to continue in existence in corder to preserve the same, and all .
debzs, itfabilitles, obligations and duties of "the Subsidiary -4
Corporations shall forthwirh attach to the’ Surviving Corporation
and may be cnforced against it to the same extent as if zaid
debts, liabilitics, obligations and duties had been incurred or
contracted by the Surviving Corporation, it being expressly
provided that the merger of the Subsidiary Corporations shall
rot, in any manner, impair the rights of any creditor or
creditors of said Subsidiary Corporations. .. e

P

If, at any time, the Surviviﬁ%“Cbrbofitiéﬁ"éhéli deem or be *
e

advised that any assignment, transfer, deed or cther assurance iu
law is nacessary or desirable to vest, perfect or confirm, in the
Surviving Corporation, of record or otherwise,-the title to any
_property or rights of the Subsidiary Corporations, the proper
officers and directors of such Subsidiary Corporations shall
execute such documents and do all things necessary or proper to
vest, perfect or confirm title to such property or rights in the
Surviving Corporation and the officers and directers of the
Surviving Corporation are hereby fully authorized in the name of
the Subsidiary Corporaticns or otherwise to take any and all such
nection,

ARTICLE VI

Expenses of Merger

The Surviving Corparation shall pay all expenses of merger,
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T ”ARTICLE VII

Servica of Process, Etc.zr R

The Surviving Corporation may be ‘served with process in thn n}
State of Florida in any proceedingfor tha enforcement of any - ) -
obligation of any corporaticon organized under the laws of sush
scate which {g a party to the merger and in any proceeding for
the enforcement of the rights of & dissenting stockholder of any
such corporation organized under the laws of the State of Florida
egainsgt the Surviving Corporation.‘hu ) )

_the address to which the setvide of process in any such .-
proceeding shall be mailed ie:- ROBERT H. SORENSEN, General
Counsel, Burger King Corporstion 17777 0ld Cutler Road. Hiami,
Florida 3315?.

‘ s :
Rights of Dissenting Stockholders I

In accordance with Chapter 607.247 of the Florida General
Corporation Act, a copy of these Articles and Plan of Merger
shagl be presented to the stockholder of the Subsidiary
Corporations, and such stockholder may, within fifteen (15) days
of such presentation, make written demend on the Survivin
Corporation for payment of the fair value of such stockha%der's
shares, and the Surviving Corporation will promptly pay such
amounts, if any, to which they shall be entitled under tha
provisions of sald Chapter 607.247. . -

ARTICLE IX ~

Miscellaneous Provisions

A, These Articles may be executed in one or more
counterparts, 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 thae
Surviving Corporation, are as follows- Lo

BOARD OF DIRECTORS

J. Jeffrey Campbell (Chairmar)

James W, Mclamore (Chairman Emeritus)
Roger L. Headrick -
Herbert D, Ihile =
Charles S, Olcott

Board88:13




OFFICERS

J. Jeffrey Campbell
Charles §, Oleott

Chatles R. Petty
William J, Gi1l
Mitchel E. Rhoads
Richard T. Snead
Richard J, Truts
Joel J. Yelss
HMatthew J. Falirbaim
Stephen A, Finn

Ceo Mileusnic
Denald G, Manson

Robert H. Sorensen
Marc Yeinstein

Chalmen and Chiafﬁigecutive Officer 0.S.A

s t, Burger Corporation - {.8.A,

President, Burger King tiont = Intemational

Executive Vics President, Research & Development .

Ececutive Vice President, Division Manager .

Fxecutive Vice President, Development and Division Manmager

Executive Vies President, Marketing

Executive Vice President, Chief Adndnistrative Officer

Senior Viece President, Reglon Cenmeral Mamager -

Senicr Vice President, Facilities/Special Projects

Senior Viece President, Controller

Senior Vice President, Procurement and Materiszls
Maragement, Distron

Semior Vice Preslident, General Counsel and Secretary

Senior Vice Preasident, Cperations Research & Development

€. Principsl Offfles™ The location of the principal and

registered office of the Surviving Corporation in the State of
Florida, the State nf its incorporation, is 17777 0ld Cutler

Road, P.0. Box 520783, General Mail Facility, Miami, FL. 33152,

IN WITNESS WHEREOF, the Surviving Corporation, pursuant to
the approval and authority duly given by resolution -adopted by
unanimous vote of the Board of Directors of such cerporation on
May 27, 1988, has caugsed thesa presents to be executed as -
required by the corporation laws of the Srate of Florida,

I

BURGER KING CORPORATION

flofert H. Scrensen
Senior Vice President,
General Counsel and
Secratary

Attest: “i,b-unl %‘,}4 i

Eugenecreola

Vice President,
Assistant General Counsgel
and Assistant Secretary

(Corporate Seal)




1 Ccuﬁlol
Seal)™

dent,
and Asainstant Sscratary

Asnjstant Genera
{Corporate

Sorensen

Vice Presi

enior Vice President

General Counsel and

Senior Vice Presldent,
Secretar

General Counsel and

‘Robert H,

SOUTH KENDALL PROPERTIES, INC, -
S
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Attest,
Attest:

By:
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STATE OF FLORIDA)
)
COUNTY OF DADE )

BEFORE ME, personally appeared ROBERT H, SORENSEN and EUGENE
FEOLA, to me well known, and ﬁncwn to me to be the individuals
described in and who executed the foregoing Articles and Plan of
Marger, as Senior Vice Presidanti?Ceneral Counsel and Secretary; .
and as Vice President, Assistaft:General®Counsel and Assistant-..';
Secretary of BURCON PROPERTIES,% INC.;%a Florida 'corporation, and
severally acknowledged to and before me that they executed such ~
Articles and Plan o% Merger as such Senior Vice President,

General Counsel and Secratary; and as such Vice President,
Asslstant General Counsel and Assistant Secretary, respectively,
of said corporation, and that:the seal-affixed to the foregoing
Agreement i1s the corporate geal of -sgald corporation and that it
was affixed to said Articles and Plan-of Merger by due and

regular corporate authority,%that}said'Artic%es and Plan of
Merger are the free act and deed .of.sald corporation, snd that

the statements contained ther E S

WITNESS my hand and off
A.D. 1988, ool

My .Commission Expires:

PR

TOMATERY PRRLIC STATT OF fLhet0l
&Y LImILSEON Lxp. WiB 10,1390




STATE OF FLORIDA;
COUNTY OF DADE )

BEFORE ME, persconally appeared ROBERT H. SQRENSEN 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 Presldent, General Counsel and Secretary;
and as Vice Presidenc, Assistant Gengral Counsel and Assistant
Secrecrary of SOUTH KEWDALL PROPERTIES, INC., & Florida
corporation, and severally acknowledged to and before me that
they executed such Arcicles and Plan of Merger as such Senior
Vice Fresident, General Counsel and Secrerary; and as such Vice
President, Assiscant General Counsel ard Assistant Secrecary,
respectively, of said corporation, and that the seal affixed to
the foregoing Agreement is the corperate scal of said corporation
and that it was affixed to said Articles and Plan cf Merger by
due and regular corporate authority, that said Articles and Plan
of Merger are the free act and deed of sald corporation, and that
the starements contained therein are true,

WITNESS my hand and official seal, this egjﬁﬁ day of May,
A.D. 1588.

83,

RTAAT PORLTS STATE OF FLORID -7
KT LOMMISSISN (2P, A 14,1090 -
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I, ROBERT H. SORENSEN, Secre:ary of Bu—ger King Corporation,
a Florida corporation, do hereby certify that the Articlea and
Flan of Merger to which this certificate is acrtached was duly '
submitted to the sole Stockholder of BURCON PROPERTIES, INC.,
Florida corporation (Subsidiary Corporation) on the 29th day oE
April, 1988, oy

I further certify that nhese Articles and Plan of Herger
were submitted to the Board of Directors of Burger King - -.."
Corporation, the Surviving Corporation, on the 27th day of Hayy
1988, at which meeting the Merger was approved ‘unanimoualy and’
the officers of the corporation were directed and autharized to..

take such action and execute such documents a3 necessary, tO";'

implement and complete the Herger

IN WITNESS WHERECF, the undersigned has_hereunto’ set his
hand and caused the seal of said corporation to be hereunto
affixed this 27ch day of May, A D. 1988. ";;‘~ .

T.Rrobert H, Sorensen [
Senier'Vice Prasident - -
General Counsel and Secretary

“ BURGER KING CORPORATION : . - .-
"fa Florida qorporation
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