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Decaember 27, 2006 g e T
FLORIDA DEPARTMENT OF STATE

RTM CENTRAL FLORIDA, INC. Duvision of Corporations

1155 PERIMETER CTR. W.
ATTANTA, GA 30338

SUBJECT: RTM CENTRAL FLORIDA, INC.
REF: J74196

.. Wa raceived your eleatroniaally transmitted document. However, the
. nocodegument has not been filed. Please make the following corrections and

refax. the complete document, ineluding the electronic filing cover shaet.

The merger submitted was prepared in compliance with section €07.1109
Florida Statutes which provides for mergers between domestic corporations

" . and .other business entities as defined in section 607.1108, Florida
- -Btatutes. Pursuant to section 607,1108(7), Florida Statutes, any merger
- -;oonsisting solely of the merger of one' or more domestic corporations with
w; . .or into one or more foreign corporations shall be consummated solely in
: accordance with sectien 607.1107, Florida Statutes. Section 607.1107,
- Florida Statutes thenm refers you to section 607.1105, Florida Statutas,

‘+Please return your dooument, along with a copy of this letter, within 60

days or your filing will be considered abandoned.

If you have any gquestions concerning the filing of your decument, pleasa
call (850) 245-6916.

Carael Mustain FAX Aud. #: HDGAOQD3D1759
Document Specialist Letter Numbar: 708A00072723

P.O BOX 6327 -- Tallahassee, Flonda 32314
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ARTICLES OF MERGER

(Profit Corpomtrons)

The following articles of merger are submitted.in accordance with the Florida Business Corporation Act
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdietion of the surviving corporation:

Name Jurisdiction Document Numaber
{If known/ applicable)
RTM, Inc. Georgia
Second: The name and jurisdiction of cach merging corporation: .
Neme Jurisdiction Document Number™ &
(If known/ applicable) '1: Sj
RTM Centra! Florida, Inc. Florida J741986 =
. ==

‘B

JUIHY T4
2L9IS 54

a3

604 Hd L2930 90

e .

Thm:'l The Plan of Mcrger is attached.
Fourth: The merger shall become eﬁ'ectwe on the date the Articles of Merger are ﬁled w1th the Florida

Department of State. y - T

/2008  (Emer o specific date, NOTE: An effective date cannot be pricr to the date of filing or mores

OrR 12 / 31
than $0 days sfter merger file date }

Fifth: Adoption of Merger by survlving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on 12/18/2006

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 12/18/2006

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION |

Name of Corporation Signature of pn Officeror Typed or Printed Name of Individual & Title
Director

RTM, Inc. Nils H. Okeson, General Counsel

Nils H. Okeson, General Counsel

RTM Central Florlda, Inc.

\
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PLAN OF MERGER
(Merger of subsidiary corporation(s))

Tl_ie following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Name Jurisdiction
RTM, Inc. _ Georgia

The name and jurisdiction of each subsidim:corporation:

Name Jurisdiction
RTM Central Florida, Inc. Florida

‘The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whale or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corpomation into rights to ecquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

Each issued share of RTM Central Florida, inc. shall, at the effective time of the merger, be canceiled
and will cease fo exist and no consideration whatsoever shall be delivered in exchange therefor. The
issued shares of RTM, Ine. shall not be converted or exchanged in any manner, and each said share

which is issued as of the effective time of the merger shall continue to represent ane issued share of

RTM, Inc. ‘

(Attach additional sheets if necessary)
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If the merger is between the parent and a subsidiary corporation and the parent i not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the bolders of the shares of the parent
corporation upon surrender of any certificates is as follows:

N/A

If epplicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be eqtitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:
See Attachment.

9 4 bLOON 380 WaLl v L0008 "NYP



{

RTM, INC.

Attachiment to Florida Plan of Merger

Other provisions relating io the merger are as follows:

The Articles of Incomoration of RTM, Inc., as now in force and effect, shall continue
o be the Articles of Incorperation of said surviving corporation until amended or
otherwise maodified pursuant to the provisions of the Georgia Business Corporation
Code.

The present bylaws of RTM, Inc.' will be the bylaws of said surviving corporation
and will continue in full foree and:effect until changed, alterad or amended ag
therein provided and In the manner prescribed by the provislons of the Georgla
Business Corporafion Coda.

The directors and officers of RTM, inc. In office at the effective time of the merger
shall be the directors and officere of the surviving corporation, all of whom shall hold
their directorships and offices until the election and gualification of their respective
successors or until their tenure is otherwise teminated in accordance with the
bylaws of the surviving corporation.

The surviving corporation’s principal office address in its home state is: 1155
Perimeter Center West, Suﬁe 1200, Atlanta, GA 30338.

The surviving corporation appoints the Secretary of State as its agent for service
of process in a proceeding to enforce any obligation ar the rights of dissenting
shareholdars of each domestic corporation that is a party to the merger.

The surviving corporation agrees to promptly pay to the dissenting shareholders
of each domestic corporation that is a party to the merger the amount, i any, to
which they are entitled undet s. 607.1302.
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