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ARTICLES OF MERGER
QOF
BK-CH, INC.
INTC
BURGER KING CORPORATION

Pursuant to Section 607.227 of the Florida General
Corporation Act, the undersigned corporations adopt the Articles

of Merger:

.

FIRST: Burger King Corporation (the "'Surviving
Corporation™), is a corporation arganized under the laws of the
Srate of Florida owning all of the shares of BK-CH, Inec. (the
“Subsidiary Corperation™}, a corporation organized under the laws
of the State of Delaware.

SECOND: The following plan of merger was approved by
resolution of the Executive Committee of Burger King Corporation

on May 24, 1586,

THIRD:  The number of outstanding shares of each class of
the Subsidiary Corporation and the number of shares of each class

owned by the Surviving Corporatisn is:

NUMBER CF M0, OF SHARES
SHARES CWNED BY
CLASS PAR._VALUE QUTSTANDING SUEYPHDC 0¥§{EAIION

BE-CH, Inc. Cormom $1.00 100 100




The manner of converting the capital stock of the
Subgidiary Corporation into capital stock of the Surviving
Corporation, shall be as follows:

1. Surviving chporacion: NMone of the shares of
the One Dollar (31.00) par value Common Stock of the Surviving
Corporation issued and outstanding at the effective date of the
merger shall be converted as & result of this merger, but all
such shares shall remain ocutstanding and issued shares of.Commen
Stock of the Surviving Corperation.

2. Subsidiary Corporation: All of the issued
and outstanding shares of capitnl-stock of the Subsidiary
Corpcration ave owned by the Surviving Corporation. No shares of
the Surviving Corporation shall be issued in exchenge for such
chares and such shares shall be cancelled upon :he effective date

af the merger.

TOURTH:: The mailing of the plan of merger to the
shareholder of the subsidiary corporation was waived by the sole
shareholder, Burger King Corporation.

FIFTH: The merger shall be effective upon the date of
£iling wich the Secretary of State of Florida. o

The Certificate of Incorporation and By-Laws of

sivirg forporation in effect at the time the merger
Yecomes effective shall centinue as the Certificate af
Incorporation and By-Laws cf the Surviving Corporation. The
Direcrors and Officers of the Surviving Corperation on the
effectiva date of the merger shall continue to be the Directors
and Gfficers of the Surviving Cornozarion, Ho amendments or
changes will be effected in the Certificate of Incorporatlioen of
the Surviving Corporation as a xesult of this merger.
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SEVENTH: _The Surviving Corporation may be served with
process in the State of Florida in any proceeding for the
enforcement of any obligation of the Subsidiary Corporation which

is a party to the merger.

The Secretary of State of the State of Florida
shall be and hereby is Iirrevacably appointed as the ageat of the
Surviving Corporation to accept service of process in any such
praceeding. The address te which the service of process in any
sueh proceeding shall be mailed is: ROBERT H. SORENSEN, Cemeral
Counsel, Burger King Corporatien, 7360 North Kendall Drive,
Miami, Florida 33156.

EIGHTH: Upon che effective date of the merger, BR-CH,
ING., the Subsidiary Corporatien, shall cease to exist separately
ard shall be merged with and into Burger King Corporaticn, with
Burper King Corporation being the Surviving Cerperation.

The Surviving Corporation shall succeed to,
without ocher transfer, and shall possess and enjoy all the
rights, privileges, immunities, powers and franchises, whether or
not by their terms assignable, both of public and private nature,
and he subject te all the restrictioens, disabilities and duties
of the Subsidiary Corporation, and all property, real, personal
and mixe¢ ané all debts due to the Subsidiary Cerporation, on
whatever accounts, for stock subscriptions as well as for all
rther things in action or belonging to the Subsidiary
Corporation, shall be vested in the Surviving Corporation and all
property, rights, privileges, immunities, powers and franchises
and all and every other interest of the Subsidiary Corporation
shall hereafter he as effectually the property of the Surviving
Corporation as they were of the Subsidtary Corperation., The
title to any and all real estate vested by deed or otherwise in
the Subsidiary Corporation shall not vevert or be in any way
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impaired by reason of this merger, provided that all rights of
creditors and all liens upen the property of said Subsidiary
Corporaticn shall be preserved unimpaired, limited in lien to the
property affected by such liens at the effective time of the
merger, and the respective Subsidiary Corporation may be deemed
ro continue in existence in order to preserve the same, and all
dehes, liabilities, obligariens and duties of the Subsidiary
Corporation shall forthwith attach te the Surviving Cerporation
and may be enforced against it €o the same extent as if said
debts, liabilities, obligations and duties had been incurred or
contractad by the Surviving Corporation, it being expressly
provided that the merger of the Subsidiary Corporation shall not,
{n any manner, impalr the rights of any ereditor or creditors of

said Subsidiary Coxporation.

1£, at any time, the Surviving Corporation shall
deemm or be advised that any assignment, transfer, deed or other
assurance in law is necessary oOr desirable to vest, periect or
confirm. in the Surviving Corporation, of record ox otherwise,
the title to any property or rights of the Subsidiary
Corporation, the proper officers and directors of such Subsidiary
Corporation shall execute such documents and do all things
necessary or proper to vest, perfect or confizm title to such
property or rights in the Surviving Corporation and the officers
ind directors of the Surviving Corporation are hereby fully
authorized in the name of the Subsidiary Corperation or otherwise

-1 take any aad all such action.
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BURGER KING CORPORATION

4 Qy/m

Ja O’ Uarl1ﬁg
esiden:
L-J/ drger hing rorporatlon

Attest:
a . pordom
Assistant Secretary

(Corporate Seal)

EX-CH, INC.

B}H

ra
¥V Robert 5. Hill
Vice President,
CorpDyate Development

attest; N N&lé«mﬁ'—*

¢ Robert H. Sorensen
Assistant Seceretary

(Corporate Seall
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STATE OF FLORIDA)
)

COUNTY QF DaDE )

BETORE WE, perscnally sppeared JAY O, DARLING and DAVID J.
GORDON, to me well known, and known to me to be the individuals
deseribed in and who executed the foregoing Articles of Merger,
ws President, Burger King Corporation and as Assistant Secretary
of BURGER KING CORPORATION, a Florida corporation, and geverally
acknowledged to and before me that they executed such Articles of
Merger as such President, Burger %ing Corporarioen and as such
Assistant Secrectarv: respectively, of said corporation, and thac
the seal affixed to th. forggeing Agreement is the corporate seal
of said corporacien and that it was affixed to said Articles of
Mevger by due and regular corporate authority, that said Articles
of Merger are the free act and deed of sald corporation, and that
rhe statements centained therein ave true.

WITHESS my hand and official seal, this 53525 day of

Mav, A.D. 1986,
B N e )

Totady Publle

My Commission Expires:

Seal
{geal) RATARY PUBLIE STETE OF FLifee
1 CONNLSSION CXP. RAP IR 13

SUATE OF FLORIDA)
y o B6.
SOUNTY OF DADE )

BEFOTE ME, personally appeared ROBERT S. HILL and ROBERT H.
SORENSEN, o me well known, and known to me Lo te the individuals
described in and who executed the foregoing Articles of Merger,
4y Vice fresident, Corporate Development and as Assistant !
Secretary of BK-CH. IVC., a Delaware corporation, and severally
acknowiedged te and before me that they exacuted such Arcticles of
Merger ay such Vice President, Covporate Development and as such
Assisrant Secrerary; respectively, of naid corperetion, and that
the senl affixed to the foregoing Agreement is the corporate seal
cf said corporaticn and that it was affixed to said Articles of
Merger | due and regular covporate authoricv, that sald Articles
f tprper are che free act and deed of said corporation, and that
sy spalerspmta gontained therein are trus.

2 -~
ettt 2 /CB- j%r3g4¢,:,,/

Toraty Public

v Commission Expires:
ftSealn

NOTXRY PUBLIC STATL @ 1y
NY CONRISSION EXP, mab !
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