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ARTICLES OF MERGER
Merger Sheet

EOBF{A ADVERTISING, MARKETING AND PROMOTION, INC., a Fla corp
94069

INTO
P1ZZA HUT OF FLORIDA, INC., a Florida entity, H14828.

File date: December 19, 2000

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



i

Lo,

FLORIDA DEPARTMENT OF STATE
Katherine Harris L
Secretary of State — I
December 19, 2000 : o
| wel 7=
CT Corporation System : y wle

660 East Jefferson St.
Tallahassee, FL 32301 -

SUBJECT: COBRA ADVERTISING, MARKETING AND PVHOMOT[ON, ING.

Ref. Number: L84069 = . . = R

We have received your document for COBRA ADVERTISING, MARKETING

AND PROMOTION, INC. and your check(s) totaling $70.00. However, the
enclosed document has not been filed and is being returned for the following

correction(s):

Our records indicate the current name of the entity is as it appears on the
enclosed computer printout. Please correct the name throughout the document.

1f you have any questions conceming the filing of your document, please call
(850) 487-6907. . - : —

Annette Ramsey B
Corporate Specialist Letter Number: 700A00063755

Lot Qexe el
“TReCs

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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STATE OF FLORIDA ".j{:.: ..
%‘l:-’_-_ @ M
ARTICLES OF MERGER T o O
OF o
COBRA ADVERTISING, MARKETING AND PROMOTION, INC. (a F@ga cd?’puraﬂon)
(SUBSIDIARY) z2T @
INTO EA
PIZZA RUT OF FLORIDA, INC. (a Florida corporation)
(PARENT)

the foowing Articles of Merger (the “Articles™:

FIRST: PIZZA HUT OF FLORIDA,INC.is2 corporation organired under the Jaws of the State of Florida
owning 100% of the issued and cutstanding shares of CORRA ADVERTISING, MARKEYING AND
PROMOTION, 1"NC., organized under the laws of the State of Florida (the N, on-Survivor),

SECOND: The following plan of meTger was adopted on December 6, 2000 by Writter Consent of the by
the Board of Directors of PIZZA HUT OF FLORIDA, INC. a0d COBRA ADVERTISING, MARKETING AND
PROMOTION, INC,, Shareholder approval is not required for elther corporation party to this merger.

The plan of merger is a5 follows:
(1) The Non-Survivor, shall merge inio PIZZA HUT OF FLORIDA, INC., a Florida torporation
(the “Merger™), which is hereinatter designated as the surviving corporation of the merger (“PH AMERICA” or
the "Surviving Corporation®); and
(2) Terms of the Merper: The Merger shall become eﬂ'ec!;ve for share exchange purposes ag of
the close of business on December 25, 2000 {(the "Effective Time of Merger™). At the Effective Time of Merger (3
the separate existence of the Non-Survivor shall cease and the Noa-Survivor shall be !ﬁerged with and into PH
AMERICA, with PH AMERICA coniinuing in existence as the survivin § corporation, and (i) PH AMERICA shall  _
succeed to all rights and privileges and assume al liabilities ang obilgations of the Non-Survivor effective on and
after December 25, 2000. '

(3) Xaking of Necessary Actign. PH AMERICA and the Noo-Survivor, respectively, shall take

all action as may be Decessary or appropriate in order to effectuate the transactions contemplated by this

N

Agreement. In case, at any time and from Hme to fime after the Effective Time of the Merger, any farther action

of the Merger, at the expense of the Surviving Corporation, shall be authorized to take any and aix such actions on
behalf of the Non-Survivar deemed necessary or desireable by Surviving Corporation.

(&) Effect on_Capital Stock, (a) On the Effective Time of the Merger, each issued and

entstandiag share of capital stock of P AMERICA shall remain oufstanding and shall represent gne isswed and

CUTEMPWYL_COB~1.DOC
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therefor.

{(b) There are no rights to acquire shares, obligations, or other securities of the Surviving

Corporation or The Non-Survivor, in whole or in part, for cash or other property.
(5) No Amendment to Articles of Incorporation_of Surviving Corporation. The Articles of
Incorporation of PH AMERICA, filed with the Florida Secretary of State, shall be the Articles of Incorporation

of the Surviving Corporation, No changes or amendments shall be made to the Articles of Incorporation because
of the Merger.

(6) General Provisions.

(a) By-laws of Surviving Corporation. The By-laws of PH AMERICA shall be the By-laws of
the Surviving Corporation. No changes or amendments shall be made to the By-laws because of the Merger.

(b) Directors and Officers. The directors and officers of PH AMERICA shall be the directors

and officers of the Surviving Corporation and shall serve until thejir successors are duly elected and qualified.

SECOND: The effective date of the Merger is the 25 day of December, 2000.
Signed this 6th day of December, 2000,

PIZZA HUT OF FLORIDA, IN
Bym
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