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BURGER KING CORPORATION EXECUTIVE OFFIGES 7360 NORTH KENDALL \{_}HWE:TELEPHO’_\IE (305) 274.7011/TWX 810-848-8692

June 30, 1971

Secretary of State

Department of State

The Capitol :

Tallahasgee, Florida 32304 __. B

Attention; Mr. Murray McLaughlin, Chief,
Bureau of Corporation Records

s
Re: BURGER K}‘NG CORPORATION

| /
Dear Mr. McLaughlini /

T - 06800 *e=#15,(0
.~ 06700 ***+10.L0

Artached are four originals of the Agreer_pé: andﬂlé&o
Merger which was submitted to your office for preclearance
in March, 1971. \ A

Enclosed is our check for $25.00 to cover the filing fee and
Certification of the threelextra copies enclosed.

if anything further is ne ed, or if you have any questiog_s&
please call me at (305) 27 -7250. S =t

Yours truly,

g 10 AUVL

BURGER KING CORPORATIO

QIN014733SSVHY

Maurice L. Strong, Jr. 7
Assistant General Counsel

MSt:jw
Enclosures (5)




AGREEMENT AND PIAN QF MPRGER

This agreement, made thia 16th day of June .
1971, by and betwecon DURGER KING CORPORATION (FLORIDA), a
Florida corporation, and BURGER KING OF DELAWARE, INC., (DELA=
WARE), & Delaware corporation: BURGER XING OF ILLINOIB, IXC.,
(ILLINOIS), an Illinois corporation: BURGER KING PROPERTIES OF
I0WA, INC., (IOWA), an Iowa corporation: BURGER KING, INC..
(LOUISIAMR), a Louisiana corporation: and BURGER KING, INC.,
{NEW JERSEY), 2 New Jersey corporation. All of the ahove
corporations, including FLORIDA, shall sometimes he referred

to as “"CONSTITUENT CORPORATIONS." .iii: . ~

FLORIDA is a corporation orgenized and existing undar
the laws of the State of Florida, having kheen incorporated on
June 2, 1956, as South Florida Restaurant, Inc., with its
name subsequently being chenged to Florida Restaurants, Inc.
on June 27, 1956, by amendment to its corporate charter, and
its name being further changed to BURGER KING CORPORATION on -

May 31, 1963, by amendment to its corporate charter.

DELAWARE is a corporation organized and existing under
the laws of the State of belaware, having kheen incorporated on
January 26, 1961, with an amendment to its charter filed on
July 29, 1964. . T :

ILLINCIS is a corporation organized and existing under
the laws of the State of Illinois, having been incorporated dht
Novernber 18, 1968, . St . N T

IOWA is a corporation organizod and existing under
the lawa of the State of Towa, having been incorporated on -
August 3, 1966, as B-K Properties of Iowa, Ine., with this nafje =2
subsequently beiny changed to BURGER KING PROPERTIES OF :mm.gm:c..:
by amendment to its charter on October 4, 1966, with a further ——
amendment to its charter filed on August 27, 1668.

LOULSIANA is a corporation organized and existing
under the laws of the State of Louisiany, having been incorpo-
rated on MNovember 26, 1953, with an amendment to its charter
filed on May 13, 1959, T

NEW JERSEY is a- corporation organized and existing
under the laws of the State of New Jersey. having been incorpo-
rated on October 21, 196§, TLLT LT T :

The authorized and ocutstanding capital stock of each
of the CONSTITUENT CORPORATIONS is as follows: -

Par Shares Shares "
Corporation Class Valug  Authorized Outstandife

FLORIDA Clags "A* ,

Common $1.00 1,000,000 260,934
FLORIDA Clams "p"

common 1,00 500,000 500,00~
DELAWARE Commen Hone 1,000 600"
ILLINCIS Common 1.00 - 1,000 1,000
IOWA Common 1.00 1,900 1,000
LOUISIANA Commert 1,00 1,000 1,000
NEN JERSEY common 1.00 2,000 1,000




The Boards of Directors of tha "CONSTITUENT CORPORATIONS®
daem it desirable and in the beat interests of the corporations
ard their stockholdors that DELAWARE, ILLINOIS, IOWA, IOUISIARA
and NEW JERSEY be merged into FLORIDA.. = o :

NOW, THEREFORE, in consideration of the premises, mutye
al covenants and other Provisions and agrecments contained
herein, it is hereby agreed by and betwaen the parties, and in
accordznce with the corporation laws of the States of DJolaware,
Illinois, Iowa, Louiniana and New Jdersey, -all of which permit
tho merger of a domestic corporation into a foreign Corpora~
tion, and Florida, which permits the merger of foreign corpo=
rations into a domeatic corporation, that DELAWARE, ILLINOIS,
IOWA, LOUISIANA and NIW JERSEY be and the same ars hereby
merged into FLORIDA, which is one of the YCONSTITUENT CORDPO~
RATIONS® and FLORIDA shall be the SURVIVING CORPORATION, and the
undersigned do hereby agree and prescribe that the laws which
shall govern FLORIDA shall be the laws of the State of Florida,

The parties further agree to the following terms and
conditions of said merger and the mode of carrying the sama
into effect: '

ARTICLE ¥ o
Name

The name of the SURVIVING CORPORATION is and shall he
"BURGER KING CORPORATION" (hereinafter sometimes referred to
23 SURVIVING CORPORATION). ,
ARTICLE XX o . . .

Certificate of Tncorporation, BywILsis
Directors and Officers B
The Certificate of Incorporation of FLORIDA, as here- -
tofore amended and as in effect on the effoctive date of the
merger provided for in this agreement, shall continue in full
force and effect aa the Certificate of Incorporation of the
SURVIVING CORPORATION., Tha By~lLaws of FLORIDA in effoct on the
effective date of the merger shall be the By~taws of the SURe
VIVING CORPORATION. The Directors and Officers of FLORIDA on
tho effective date of the mergex shall ba the Directors and -

Officers of the SURVIVING CORPORATION.

ARTICLE IIX

Exchange of Stock -

The manner of converting the capital stock of DELAWARE,
ILLINOIS, IOWA, LOUISIANA and NEW JERSEY into capital stock of
the SURVIVING CORFORATION, FLORIDA, shall bae as followss

1. PLORIDA: Nona of the sharcs of the ons (81.00)
dollar par value, Class "A* and Class “p" common stock of
FLORIDA issued and outestanding at the effective date of thia
agreement s5hall be converted as a result of this merger, but
all such shares shall remain outstanding and issued shares of
common stock of the SURVIVING CORPORATION.

PR v
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2. DELAWARE, ILLINOIS,"IOWA, LOUISIANA and NEW JERSEY:
As all the issued and ocutstanding stock of DELAWARE, ILLINOIS,
IOWA, LOUISIARA and NEW JERSEY is wholly owned by FLORIDA, no
stock of the SURVIVING CORPORATION shall be issued in exchange
for such shares, and such sharcs_shall ha cancelled,

- Upon consummation of the act of merger as pro- '
vided for herein, DELAWARE, ILLTNOIS, TOWA,  LOUISIANA and NEW
JERSEY shall ceasa to exist separately and ghall ba merged with
and into FLORIDA, as of ' .. . “Julyl, :

+ 1971,

The SURVIVING CORPORATION shall succeed to, without
other transfer, and shall possess and enjoy all the rights,
privileges, immunities, powers and franchises both of a public
and private naturo, and be subject to all the restrictions,
disabilities and duties of each of the CONSTITUENT CORPORATIONS,
and all property, real, personal and mixed and all debts due
to each of the CONSTITUENT CORPORATIONS on whatever accounts,
for stock subscriptions as well .as for all other things in
action or belenging to each CONSTITUENT CORPORATION, shall ba
vested in the SURVIVING CORPORATION and all property, rights,
privileges, immunities, powers &nd franchises and all snd
every other interest of each CONSTITUENT CORPORATION shall
hercafter ba as effoctually the property of the SURVIVING CORPO=
RATION as they were of the several and respective CONSTITUENT
CORPORATIONS. The title to any 2nd all real estake vested by
deed or otherwise in any of the sxid CONSTITUENT CORPORATIONS
shall not revert or be in any way impaired by reascn of this
merger, provided that all rights.of croditors and all liens
upon the property of dny and all.of snid CONSTITUENT CORPO-
RATIONS shall be preserved unimpaired, limited in lien to the
property affected by such liens at the effective time of tha
mergex, and the respective CONSTITUENT CORPORATIONS may be
decmed to continue in existence in order to preserve tha sama,
and all debts, 1lisbilities, obligations, and duties of each
CORSTITUENT CORPORATION shall forthwith attach to the SURVIVING
CORPORATION 2nd may be enforced against it to the same extent
8a if sald debts, liabilitics, cobligations and duties had boen
incurred or contracted by the SURVIVING CORPORATION, it being
exprassly provided that merger of the CONSTITUENT CORPORATIONS
shall not in sny manner impair the rights of any craditor or
creditors of any of said CONSTITUENT CORPORATIONS. ‘

P e Wy penls
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If, at any time, tho SURVIVING CORPORATION shall deem
or be advised that any assignments, transfers, deeds or othar -
assurances in law are necessary or desirable to vest, perfect
or confirm, of record or otherwise, -in the SURVIVING CORPORA=
TION the title to any property or rights of the CONSTITUENT
CORPOBATIONS, the proper officers and directors of such CON-
STITUENT CORPORATIONS shall exsecute such documents and do all -
things nacessary or proper to vest,” perfect or confirm titla
to such property or righta in the SURVIVING CORPORATION and
the officers and directors of the SURVIVING CORPORATION are
hereby fully authozrized in the name_of the CORSTITUENT CORPORA~
TIONS or othexwhise to take any and.all such action. :

naey of Mergor _n,__‘.,‘w__'_ L
AR \

The SURVIVING CORPORATION shall

.. ner - =k BT T

merger. R

Berviee of Process, ete,

The SURVIVING CORPORATION may be served with process .
in the States of Delaware, Illinois;iiIowa, Louisisana and New
Jersey, rospectively, in any proceeding for the enforcement of
any obligation of any corporation érganized under the laws of
such state which is a perty to the.merger and in any proceeding

for the enforcement of tha rights of.a dissenting shareholder . ..

of any such corporation organized .under the laws of such state’

against the SURVIVING CORPORATION.

The Secrctary of State of the States of Dalaware,:= . .
Illinois, Iowa, Louiziana and Now Jersey, rospectively, shall
be and hereby is irrevocably appointed zs the agant of the SUR~
VIVING CORPORATION to accept service of process in any such

proceeding: the address to which the service of process in_ any

such proceeding sholl be mailed is BURGER KING CORPORATION, . -

P,O. BOX 338, KENDALL BRANCH, 7360 NORTH KENDALL DRIVE, MIAMI,
FLORIDA 33156, Coa ’{‘"';;f W e D el

Tha SURVIVING CORPORATION will promptly pay to the
diasenting sharcholders of any corporation organized undar the
lews of the States of Delawara, Illinois, Iowa, Louisizna and
New Jersey which is a party to the merger the amount, if any.
to which they shall ba entitled undor.tha provisions of the
"Corporation Acts" of the respective states with raspact to
the rights of dissenting shareholders'.': ’ ’

I WITNESS WHEREOF, the CONSTITUENT CORPORATIONS, pur=-
suant to the approval and authority duly given by resolution
adepted by their respective Boards of Directors, have causad
these presents to be executed as required by the corporats laws
of their respective states of incorporation. ) :




ARTHUR A, ROSEWALL,
President

ATTEST:

Secretary

(corporate Scal)

Haxvey C.J Frushauf, Jr.

Ime., a Delaware corporntion
mnmﬂ:ﬂﬁm

D ciaa
/ Maurice
Secretary

(Corporate. Seal)

BURGER

By

Maurice I, cmmmz:, Director
Secretary

{Corporate Seal) S. ﬂ. PIOTROWSKI. Director

BURGER G PROPBRTIES DF mm. mc e B0 :awa corpo:ati.cn .

EME=——y

8. M. P:OTROWSK:. Dircctor

B
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BURGER KING, INC.J"A°

Secretary
(Corporate Seal)

; l}_lri’,_ni:':e'cé-aras ,

(22 22

MAURICE T.
Secretary . _
{Corporate Seal} -

+ M. PIOTROWSKI, Director

FLORIDN CERTIFYCATION ;. _ ~ 3. .

I, Maurice L. StronpsTr, === T _ Secretary
of BURGER KING CORPORATION, & Florida ‘coxporation, do hereby
certify that the attached Agreement of Merger is a trua and
exact copy of the Agreament of Merger which was unanimously
approved and adopted at a duly.called special meeting of the
Board of Directora of gaid corporation held on the 19th day of

April 1971 ,-at which meating all of the Directors were
present and voting throughout. . T o

I FURTHER CERTIFY thatrat a duly called Special Stock-
holders meating of BURGER , KING, CORPORATION, a Florida. corpora-
tion, held on the 19th day of: i Aprilee-- ; 1971, _the attached
Agreement of Merger was approved by the duly suthorized rapre=
sentatives of the sole stockholder of said corporation, who -
were prasent and voting throughout, and that all of the oute
standing shores of the corporatien wero voted in favor of apw
proval of the said Agroument of Mexger, T :

IN WITNESS WHEREOF, the undorsigned has hereunto set
his hand and caused the seal .s2id corporation to bs hersunto
affixed, this /Gef day of . 1020 - ‘

BURGER KING CORPORATION, a
- Plorida corporation ¢

(Corporate Seal)
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1, _Maurice L. Strong, jr, — . Secretary -
of BURGER KING OF DEELAWARE, INC., 2 Delaware corporation, do
hereby certify that the attached Agreement of Merger is a trua
2nd exact copy of the Agreement of Merger which was unanimcusly °
approved and adopted at a duly called special meeting of the
Board of Directors of said corporatjon held on the 19th day of

April » 1971, at which meeting all:of the Directors were
Present and voting throughout, o .

I FURTHER CERTIFY that 8t a duly tal f:.ed_,?;.ée‘iu Btock=
holders meeting of BURGER KING OF DELAWARESING.. 8 Dalaware :
corporation, held on the 1%th day of " April: - 1971, the __
attached Agreement of Merger was approved by. the duly authorized -
representatives of the sole stockholder of ¥aid corporaticn, who -
were present and voting throughout, and that all of the outatanding
sharas of the corporation were voted in favor of approval of tha
said Agreement of Merger, DA

IN WITNESS WHEREOF, the undersigned has hereunto set -
hiz hand and caused the seal of said corporadtion to be hereunto
afiixed, this bk day of el st 19 - ;

NG OF DELAWARE;

- Delaware corporationfi

-

{corporate seal) ..

LOUISTANA CERTIFICATION
I, Maurice L. Strong, Jr. .- Secretary
of BURGER KING, INC., a Louisiana coxpouration, do heraby certify
that the attached Agreement of ¥ergor is & tyue and exact copy
of the Agreement of Merger which was unanimously approvad and
adopted at a ‘duly called special meeting of the noari o?lnirac-

tors of said corporation held on the- i9th day of

1971, at which mecting all of the b rectors Were present and
voting throughout, . e e e . s .

T e T .
I FURTHER CERTIFY that at a duly called Specisl Stock-
holders meeting of BURGER KING, INC., a Louigiana corporation,
held on the 19ih day of April N ,19_25."_&119 attached
Agraement of Merger was approved by the duly authorized repra-
sentatives of the sole stockholder of said corporation, who
were present and voting throughout, and that all of the out=
standing shares of the corporation wers voted in favor of apa
proval of the said Agresment of Merger - ’

IN WITNESS WHEREOF, the undersigned his hefeunto sat
his hand and caused the seal of said corporation to be hereunto
affixed, this sesdday of kiﬁ,,“r o 19270 o

mmag KING, INC.

(Corporate Seal)

L
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P This AGREEMENT A
stockholders of each of th
by law, and all of the out
of each of said CONSTLTUENT
approval and adoption of thi

Name Of
Corporation
And Classg

=il Qutstanding™ “Entitlec 7

Florida ) .
Class "A" common - 260,934
Class "B" Common’ =~ ;5. 1..500,000 500,000
Delaware-Common 600, . . 600 .. . 600
Illinois-Common R : 21,000 _.. 1,800 .
Iowa=Common ~ 77 ¥ ) _ . 1,000
Louisiana=Common - 1,000 : .. 1,000
Now Jersey-Common™ : 1,000 . 1,000

-

.

Having baen exopq_f;_e_c!__nnd__.a’dnptad.,a_eparately by each CONSTITUENT
CORPORATION, in accordance with tha corporation laws of the
States of Florida, Delaware, Illinois, Towa, Louisiana and New
Jersey, respectively, tha Praaident (ar..vice-Prasident) and the
Secretary (or Assistant Secretory) of each CONSTITUENT CORPORA=
TION do now hereby execute  and attest this AGREEMENT AND PILAN
OF MERGER under the corporate s0als of their respective COLpo=-
rations, by authority of the directozs. and stockholders thereof,
as the respective set, deed_and agrcemont of each CONSTITUERT

CORPORATION, on this 16th day of June . 1971,

* -

‘ BURGER: KING' CORPORATION, 2 |
~ =~ ~Florida corporatien '

(Corporate Seal)

AITEST:

Becretary

STATE OF FLORIDA)
} 85

County of pade ) ‘ . )

BEFORE ME, porsonally appoared  Arthur A; Rosewall and
Maurica L, Strong, Jr. , to me well known, - 2nd known to me to ba the
individuals described in and wWho executed the foragoing AGREEMEND
AND PLAN OF MERGER, as President and - - Secratory of
BURGER KING CORPORATION, a Florida corporation, and severally
acknowledged to and befora e that they executed such Agreement
as such President  apg Secratary ¢ Tespectively, of said
' corporatlion, and that the scal affixed to the foregoing Agreement
i3 the corporate :ion and that it was affixed
to said Agreement by due and rogular corporate authority, and
that said Agreement is the fras act- ngs‘ desd of said corporation,

WITHESS my hand and official seal, this .2z day of A

¥
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Mf»‘cammiuion Expiresi
,(? 7# ‘

s, 7,

BURGER KING OF DELAWARE, INC.,

a Delawars corporation

{Corporate Seal) ’ t
ARTHUR A. ROSEWALL, Preasident

STATE OF FLORIDA)} _ IR B o)
County of Dade ')

BEFORE ME, personally appcared ARTHUR A, ROSEWALL  ana

MAURICE L. STRONG,R. , to ma wall known, and known to me to be the
individuals described in and who executed the foregoing AGREEMENT
AND PIAN OF MERGER, ag __ Fresident .~ nnq  Secretery of
BURGER KING OF DELAWARE, INC.;.a Delaware corporation, #nd sever-
#lly acknowledged to and before me that they axecuted such Agreew
ment as such _ President - and Secretery ~ + respectively,
of said corporation, and_thatithe seal affixed to Lhe foragoing
Agreement iz the.corpor eal of. suid corporation and that it
wag affixed to said Agrecment by due and regular corporate outhors

ity, and that.said Agreément.is tha froe act and desd of said
corporation, and tho facts stitdd therein are true,
-.WITNESS my hand and official sea), this Mday of
...__'(.]M.__n_lﬂl' S
= ; _

.

My-éorrmiasion Expires: =
S Fy97¥ - A . Notary
< = Public

2z BURGER KING OF ILLINOIS, ING.
an Illinois corporation
’.‘ ‘ .

STATE OF FLORIDA)
) ss
County of Dade )

BEZFORE ME, personally appeared ARTHUR A. ROSEWALL  and
MAURICE L. STRONG, JR. , to ma well known, and known €o me o be the
individuals deseribed in and who executed the foregoing AGREEMENT
AND PIAN OF MERGER, as ___ President and __ Secretfary of
BURGER KING OF ILLINOIB,.INC..-an Illinois corporation, &nd
severally acznowledgoed to.and bafore me that they executed such
Agrecment as such = Presldenf '™ gng . - . Secratery . s Tow
spectively, of said corporation, and that the seal affixed to
to tha foregoing Agreement is the corporate seal of said COLpPO~=
‘agfgaq to said Agreement by due and regqular

ot e e

wih
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' BYRGER KING PROPERTIES OF ICWA, INC.,
an Igwa corporaticn

STATE OF anxﬁa)‘.& &
County of pads ~

BEFORE ME, personauy appoared ARTHURA ROSEWALL  and

MAURICE L. STRONG, JR.. to me well known, and kncwn to me to be the
individuals described i{n and who executed the foregoing AGREEMENT

AND PLAN OF MERGER, 8s __ President and Secretary
of BURGER KING PROPERTIES OF.IOWA, INC., an Yowa corporation, and
scverally acknowledged to and befora me thot they executed such
Agreement as such President and Secretary y L2
spectively, of said corporation, and that the seal atfixed to the
foregoing Agrecment.is the. corporate seal of said corporation
2nd that it was affived to s3id Agreoement by due and regular
corporate authority, and that a.td agreement is the free act
and deed of said. corporation

WITRESS my hand and official seal, this hl aay of

f it weyrl, - N B

s

G

Notary
Public

STATE OF FLORIDA)
)88 ..
County of Dade ) .

BLFORE ME, personally appoared ARTHUR A, ROSEWALL and
MAURICE L, STRONG, JR,, to me well known, and known to me to be the
individuals deseribed in and who executed the foregoing AGREEMENT
AND PLAN OF MERGER, as __ Prasident and  Secretory of

ledged to and beforae me that they axecuted such ngreement as such
Prasident and__ Secrstary +_respectively, of sald corpo-
ration, and that the scal affixed to the foregoing Agroement is the
corporate seol of said corporation and that it was affixed to said
Agreement by dus and regqular corporate avthority, and thst said
Agreemont is the free act and daed of said corporation.
WITNESS my hand and of,ﬂciai ual. this ’u{day of

R N Bt okt K] B A e e I,
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L = i
{Corporate Seal) .. - AR {dent

STATE COF FLORIDA)
s8Ss

1
County of bade -

BEFORE ME, personally appadred ARTHUR A, ROSEWALL _ and

MAURICE L, STRONG R to ma well known, and known to me to be the
irdividuals described in and who exequted the foregoing AGREEMENT

AND PLAN OF MERGER, as _President " ‘snd_ Secreta of
BURGER KING, INC., 2 New Jersey ccrpor_a?jpn.,;nd,aeva:any ACUNO W
ledged to and before me that they_exe d fsuch Agreement as= such
Presidant . and Secrele . ,,'“.._._,w§;peqi_:iﬁe1y,_of said corpo=
ration, and that the scal affixed _to_the foregoing Agreement is the
corporate seal of said corporation and that it was affixed to said
Agreement by due and regular corporatd suthority, and that said

Agrecement i3 the free act and deed 6f'i_s'a"iq.'corporntion

. WITNESS my hand and official seal, this ‘g'zdday of
R A 971, ; A Bl St e

My Commission Expiresi
,—)
zm T ST

3
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