193,

L

WAL

- 300397788473

(Address)

(City/State/Zip/Phone #)

[]ecxup [ war [] mar

(Business Entity Name)

[y

{Document Number)

. “.ad Copies Certificates of Status
>, s
r—: ~
— ~3
I= - fover )
~ecial Instructions to Filing Officer: 3 ~
ar -
[T R
BN
(A
N -0
. -
r-.
i il
: O

Office Use Onty

53a- i

méﬂ \3:\33 Wy

303y

\l

a3/

L Hd 22 93000

.
-

00



CT CORP

3458 Lakeshore Drive, Tallahassee, FL 32312

850-656-4'724
Date: 12/22/2022 D/k'“
T
AccH 20160000072 e
Name: Burger King Corporation
Document #:
Order #: 14690335

Certified Copy of Arts
8 Amend:

Piain Copy:

Certificate of Good
Standing:

Certified Copy of

Apostille/Notarial
Certification:

OO |

Country of Destination:

Number of Certs:

Filing:

Certified: ﬁ
Plain:
coes: [ ]

Email Address for Annual Report Notifications

Availahility

Document ____
Examiner
Updater
Verifier
W.P. Verifier __
Ref#

—

Amount: $

7:0.00




FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 27, 2022
CORRECTED
Please Allow For

CT CORP
‘Same File Date

SUBJECT: BURGER KING CORPQORATION

Ref. Number: 193606
We have received your document for BURGER KING CORPORATION and the
However, the

authorization to debit your account in the amount of $70.00.
document has not been filed and is being returned for the following:

The merger or share exchange should be signed by the chairman or vice
chairman of the board of directors, the president or any other officer for each

corporation involved in the merger or share exchange.
Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call

(850) 245-6050.
Letter Number; 122A00028845

Claretha Golden
Regulatory Specialist Il

www.sunbiz.org

332y 82135 0202,

03/’\!333&



ARTICLES OF MERGER sy p Ce
3
' . OF
BURGER KING CORPORATION

(a Florida corporation) SECain g
- E Y ok ol
IALLLASSES FL

with and into

BURGER KING HOLDINGS, INC.
(a Delaware corporation)

Dated December 22, 2022

Pursuant 1o and in accordance with the provisions of Scction 607.1101. 607.1104, and
607.1105 of the Florida Business Corporation Act ("FBCA™). Burger King Holdings. Inc.. a
Delaware corporation ("Parent™) does hereby certifv that, in connection with the merger of
Burger King Corporation. a Florida corporation and whollv-owned subsidiary of Parent
(**Subsidiary™). with and into Parent (the “Merper™):

I Conslituent Corporations. The name and state of incorporation of cach of the constituent
corporations are as follows:

(a) Burger King Corporation a Florida corporation:
(b) Burger King Holdings, Inc. a Delaware corporation.
2 Plan of Merger. The Agreement and Plan of Merger (the “Plan™). dated as of December

22,2022, is attached hereto as Exhibit AL

Lad

Merger Permitted by Law,  The laws of the State of Delaware. the jurisdiction of
incorporation of Parent. permit the Merger of Subsidiary. a corporation of the State of
Florida, with Parent, a corporation of the State of Delaware.

4. Surviving Corporation. The name of the surviving corporation is Burger King Holdings,
Inc.. a Delawarc corporation (the “Surviving Corporation™). The Centificate of
Incorporation ot the Surviving Corporation. as on file with the Secretary of State of the
State of Delaware, shall be the Certificate of Incorporation of the Surviving Corporation.

un

LEffective Time. The Merger shall be effective as of December 230 2022 ar 8:00 aom.
Fastern Time (the “Lifective Time™). At the Effective Time, by virtue of the Merger and
without any action on the part of Subsidiary or the Surviving Corporation. Subsidiary shall
be merged with and into Surviving Corporation. with Surviving Corporation being the
surviving corporation of the Merger and the sceparaie existence ot Subsidiary shall
thereupon cease,  The Merger shall have the effects set forth in Section 607.1106 of the
FBCA. and all property. rights, privileges. policies and franchises of cach of the Surviving
Corporation and Subsidiary shall vest in the Surviving Corporation and all debts. liabilities
ACTIVE 6§3297581v2




and dutics of cach of the Surviving Corporation and Subsidiary shall become the debts,
liabilitics and dutics of the Surviving Corporation.

6. Date of Plan Adoption. The Plan was approved (i)} by the unanimous written consent of
the BBoard of Directors of Parent dated as of December 22, 2022 and (ii) by the unanimous
written consent of the Board of Directors of Subsidiary dated as of December 22, 2022,
The approval of Parent as the sole stockholder of Subsidiary ts not required in connection
with the Merger.

[Signature page follows/]
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IN WITNESS WHEREOF., the undersigned has executed these Articles as of the date
first set torth above.

BURGER KING HOLDINGS, INC.
Bv: A/ Michele Keuseh

Name: Michele Keusch
Title: Assistant Secretary

BURGER KING CORPORATION

Bv: s/ Michele Keusch
Name: Michele Keusch
Title: Assistant Sceretary

[Signature Puge to Articles of Merger —
Burger King Corporation and Bursger King Holdings. Inc. |
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “dgreement”) is dated as ol
December 220 20220 by and between Burger King Holdings. Inc.. a Delaware corporation
(“Acquiring Company™). and  Burger King Corporation. a Florida corporation ("7argef
Compam?™).  Acquiring Company and Target Company arc hereinafler sometimes collectively
referred 1o as the “Constituent Fntities.”

RECITALS

WHEREAS. Acquiring Company is a corporation duly incorporated and existing under
the laws of the State of Delaware:

WHIEREAS. Target Company is a corporation duly incorporated and existing under the
laws of the State of Florida and is a wholly-owned subsidiary of Acquiring Company; and

WHEREAS. the boards of dircctors of the Constituent Entities have authorized and
approved this Agreement and the merger of Target Company with and into Acquiring Company
(the ~“Merger™) upon the terms and subject to the conditions set forth in this Agreement in the
manner required by applicable law. and the vote of the sole sharcholder or stackholder. as
applicable. of the Constituent [ntities is not required in connection with the Merger.

NOW. THEREFORE. in consideration of the mutual representations, warrantics.
covenants and agreements contained in this Agreement. the parties to this Agreement. intending
10 be legally bound. hereby agree as follows:

I Merger. Upon the terms and subject to the conditions sct forth in this Agreement.
Burger King Corporation. a Florida corporation. shall be merged with and into Burger Kmng
Holdings. Inc., a Delaware corporation. pursuant to and in accordance with the applicable
provisions of the Section 233 of the General Corporation Law of the Stae of” Delaware (the
SDGELTY and Section 607.1104 of the Florida Business Corporation Act (the “FBCA™). the
separate corporate existence of Burger King Corporation shall cease, and Burger King Holdings.
Inc. shall continue its existence as a Delaware corporation under the DGCLL as the surviving
corporation in the Merger ("Surviving Corporation”).

2. Eftective Time. The Merger shall be effective at the date and time set torth in.

and on the date of the filing of. (i) a Certificate of Ownership and Merger with the Secretary of
State of Delaware meeting the requirements of Seetion 253 of the DGCLL and (i) Articles of
Merger with the Florida Department af State meeting the requirements of Section 607.1104 of
the FBCA (the “Effective Time™).
3. Certificate of Incorporation: Bvlaws of Acquiring Company. At the Eflective
Time: (1) the centificate of incorporation o' Acquiring Company as in cffect immediately prior 1o
the Effective Time shall be. from and alter the Effective Time. the certificaie of incorporation ol
Surviving Corpuration until thereafter amended in the manner provided by applicable law: and
(b) the bylaws as in effect immediately prior to the Effective Time shall be, from and after the
Flfective Time. the bvlaws of Surviving Corporation until thereafter amended in the manner
provided by applicable law.




4. Dircctors and QOfficers.  The directors and officers ol Acquiring Company
immediately prior to the Effective Time shall be. from and alter the Lifective Time. the directors
and officers. respectively. of the Surviving Corporation until their respective successors are duly
elected and qualificd or until their carlier death. resignation or removal as provided by law,

3. Authorization. Prior to the Effective Time. cach of the Constituent Entities shall
take all such tawiul action (including. without limitation. obtaining the approval of this
Agreement and the Merger by the managers of the Target Company and the board of directors of
the Acquiring Company) necessary to consummate the Merger.

0. Fffect of Mereer on Capital Stoek. At the Effective Time: (i) all owmstanding
shares of the capital stock of Target Company outstanding immediately prior to the Effective
Time (owned solely by Acquiring Company) shall, by virtue of the Mcrger and without any
action on the part of the holder thereol. be cancelled and retired and shall ccase o exist. and no
consideration shall be issued in respect thereof: and (i) cach issued and outsianding sharc of
common stock of Acquiring Company immediately prior to the Effcetive Time shall. by virtue of
the Meraer and without any action on the part of the holder thereof. remain outstanding as one
fully paid and nonassessable share of common stock of the Surviving Corporation.

7. Entire Acrcement.  This Agreement contains the entire agreement between the
partics with respect to the Merger, and supersedes all prior agreements. written or oral. with
respecet thereto,

3. Amendment. At any time prior o the Effective Time. this Agreement may be
amended. 10 the fullest extent permitted by applicable law. by an agreement in writing duly
approved by the board of directors of cach of the Constituent Lintitics.

Y. Termination. At any time prior to the Effective Time, this Agreement may be
terminated and abandoned. to the fullest extent permitied by applicable law. by the board of
directors of either of the Constituent Entitics.

10. Waivers and Amendments.  This Agreemient may not be amended. modified.
superseded. cancelled, renewed. extended or waived excepl by a written instrument signed by the
parties. or. in the case of a waiver. by the party waiving compliance.

P Governing Law. This Agreement shall be governed and construed in accordance
with the Taws of the State ol Delaware. without regard to conflicts of Laws principles thereof.,

12, Headings. The headings in this Agreement are for reference purposes only and
shall not in anv wav afleet the meaning or interpretation ol this Agreement.

13. Severability of Provisions. The invalidity or unenforceability of any term. phrase.
clause. paragraph. restriction, covenant. agreement or other provision of this Agreement shall in
ne way affect the validity or enforcement of any other provision or any part thereof.

id. Counterparts.  This Agreement may be exceuted in any number of coumerparts,
cach of which when so exccuted shall constituie an original copy hereof. but all of which
together shall be considered but one in the same document.
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IN WITNESS WHERLEOF. the pantics have executed this Agreement effecttve as of the
date first above written.

ACQUIRING COMPANY:

BURGER KING HOLIDINGS, INC. . a
Delaware corporation

Byv: 4/ Michele Kewsch
Name: Michele Keusch
Tile: Assistant Secretary

TARGET COMPANY:

BURGER KING CORPORATION, a
Florida corporation

Byv: A/ Michele Keusch
Name: Michele Keusch
Title: Assistant Scerctary

[Signatre Page to Agreement and Plan of Merger benveen Burger King Corporation and
Burger KNing Holdings, Inc.}



