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EFFECTIVE BATE -
R e

STATE OF FLORIDA 93 4oy “
ARTICLES OF MERGER mﬁﬁ%}g@ﬁy M3
oF »?,S‘ N&F
TENGA TACO, INC. (a Florida corporation) 5S¢ p,i%/érg
INTO R

‘TAGO BELL OF AMERICA, iNC. (a Delaware corporation)

Pursuant to Section 607.1107 of the Flarida Business Cerporation Act, the undersigned carporations
adopt the following Articles of Merger (the "Articles”):
.FIRST: The name and jurisdiction of the gurviving corparation.

Name Jurisdiction Dogument Number

Taco Bell of Ametica, Inc.  Delgware ) Fgacc0o0tats
SECOND: The name and jurisdiciion of the marging corporation:

Name Jurisdiction Dogunment Number

Tenga Taco, Inc, Florida F93000023404

THIRD: The Plan of Merger is as follows:

WHEREAS, Tenga Taco, Inc. (TENGA TACO") and Taco Bell of America, Inc. ("TBAY), : ‘
each of which is a wholly owned subsidiary of Taco Bell Corp., @ California corporation, have

resoived that TENGA TACO be rnerged under and pursuant to the Delaware and Florida General

Business Corporation Law (the *Laws"} inta & zingle corparation existing under the laws of the Siaie
of Delaware, ta wit, TRA, which shall be the surviving comoration (such corporation in its capacity
as surviving corporation baing sometimes referrad to herein as the “Surviving Corporation”).

NOW THEREFORE, the parties to this Agreement hereby agree as foliows:

4. Tha Merger. Upon the tarms and subject to the conditions hergof, and in accordance
with the Laws, TENGA TACQ shall be merged with and into TBA (the “Merger”). Follewing the
Merger, TBA shall continue as the surviving comoration under the name Taco Bell of Amesics, Inc.,
the separate corporate existence of TENGA TACO shall cgase, and TBA shall ppssess all the
rights, privileges, powers and franchises of TENGA TACO and assume all of the (iabilities and
obligations of TENGA TACQ. Taco Beil Corp,, the sole Sharehotder of TBA and TENGA TACO,
has approved the Merger.

b. Status and Conversion of Securities.

. (i} Upon the effectiveness of the Marger, each share of stock of TENGA TAGO then
issued and autstanding shall thereupon and without more be extinguished and cancaled, withaut
'WH;I:HFHHD?‘. and each share of stock of TBA then issued and autatanding shall rernain issued and
quigtanding,

(i} From and after the Effective Time, sach cutstanding and unexsrcised option ar
othar right 10 purchase or security convertible into TENGA TACO stock shall become an option or
right ta purchase or a seourity cotivertible info the Surviving Corporation's stock on the basis of ane
share of the Surviving Corporation's stock for each share of TENGA TAGO stock issuzble pursuant
to any stich option, stock purchase right or convertibie security, on the same terms and conditions
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Time,

and at an exercise price per share gqual to the exercise price per share applicable to any such
TENGA TACQ opiion, stock purchase right, or corvartible security immediateiy prior to the Effective

¢. Effactiva Tims. The Merger shall becorne effective at 12:01 a.m. EST on December

- 24 2003 (the “Effective Time").

.d. Certificate of incorporation and By-Laws. Upon consummeation of the Merger at
the Effective Time, the Cerlificate of incorporation and By-Laws of TBA in effect immediately priar
{0 the Effactive Time shall thereafter continue in full force and effect as the Artides of incorperation
and By-Laws of the Sunviving Corporation, untl amended or repealed a5 provided thersin or by [aw.

B. Fillng. As soon as practicable, the parfies hereto shall cause to be executed in the
rmanner required by tha Laws and delivered to the Secretary of State of Florida and Delaware such
‘documents as shall effact the Merger under the laws of the States of Delawars and Flarida, and the
parifes shall cause to he parformed all necessary acts within the States of Dalaware and Florida and
elsewhere to affect the Merger, The Boards of Directers and the proper officers of TENGA TACO
and TBA are heraby authorized, ampowered and directed to da any and all acts and things, and to
maka, executa, daliver, flle and record any and all instruments, papers and documents that ehall be
or becomne necessary, proper or convenient ta camy out ar pul into effect any of the provisions of
this Agreemant or of the Merger.

f. Abahdonment. At any time prior to the Effective Time, this Agreemant may be
terminated and the Merger may be abandoned for any raason whatsoever by the Board of Direciors

-of efther TENGA TACO or TBA, or of bath, despite the approval of this Agreéement by the

shareholder of TENGATACC ar TBA.

g. . Amsndment. Tha Boards of Directors of TENGA TACO and TBA may amend this
Agreement at any tme prior to the Effective Time, provided that an amendment made after the
adoption of this Agreement by the sharehalder of elther TENGA TACO or TBA shall not {a) alter or
charige the amount or kind of shares, securities, cash, property, and/or rights {o be received in
exchange for or on conversion of all or any of the shares of any class or series thereof of such
consfitient corporation, (b} alter or change any term of the Cerfificats of Incorporation of the
Surviving Corporation to be effected by the Merger, or (c) alter or change any of the terms and
conditions of this Agreement if such alteration or change would adversely affect the holders of any
class or serias of capital stock of such constituent corporation.

FOQURTH: The merger shall become effective at 12:01 a.m, EST opy Decerber 24, 2003.

FIFTH: Adaption of Merger by the surviving corporation - The Plan of Merger was adoplted by the
sole shareholder of the surviving corparation on Cctober 23, 2003.

SIXTH: Adoption af Merger by the merging corporation - The Plan of Merger was adopted by the
sole sharehoider of the merging corporation on Oglober 23, 2003.

SEVENTH: SIGNATURES FOR EACH GORFORATION

Name of Corporation  Signature

Typed or Printed Name of individual & Title

. Bryce Shifley, Vica Rresident
R. Bryce Shirlgy, Vice Prasident

Tenga Tacy, Inc.
Taco Bell of America, ne.
1305106.V2




