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A notification letter wus mailea to: JEAN H. WILLIS, SECRETARY

BURGER KING CORPORATION
p.0. BOX 520783
MIAMI FL 33152 Addressed to: Ms., Willis

uq---..-.---..-v—_--..———--------a--—-.—----

Articles of Merger of BURGER KING CORPORATION were filed:

Filing Date: May 18, 1978

Remittance totaling: $45.00

Charter Number : 193606

Action Taken: agreement of merger between SIXTH KENDALL PROPERTIES,
INC. (391612) and DJIRGER KING CORPORATION {193606), the

surviving corporation.

Enclosure{s)
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May 3, 1978 ' ' P
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Secretary of State of Florida
The Capitol
Tallahassee, Florida 32304

Attention: Corporations Divisirn

Re: MERGER: Sixth Kendall Properties, Ine. (Fla.)
into Burger King Corporation (Fla.)

TN T e

Gentlemen:

Enclosed are two ariginally executed copies of an Agree-
ment and Plan of Merger in which Sixth Kendall Properties,
Tnc. a Clorida corporation which is a wholly-owned sub-
sidiary of Burger King Corporation merges into Burger King
Corporation, a Florida corporation, with Burger King Cor-
poration as the surviving corporation.

Also enclosed is Burger King Corporation's check in the
amount of $453.00 to cover the cost of the merger and the
cost of a Certified Copy of the merger.

Please forward the notice of filing and the Certified Copy
to the post office box number shown below, to my attention.

Very truly yours,

T e T B

EUEGER KING CORPORATION
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Jean H. Willis _
Secretary C. TRX
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Seccotary of State £11.£D

.

TALLAMASSLE 32304 H,I\r IH I 0L PH ' {
: ' : T
BRUCE A. SMATHERS May 11, 1978 AU PEeID G MAGNAMARA
SECHETARY OF STATL F' R RIﬂER‘ DIRECTOR ASSISTANT SECRETAGY OF STATE
DIVISION OF CORPORATIONS

. illis s
gg;t:ig?fliie Eéxléi 0783 Pelephone: 904/488-2675
Biscayne Facility
Miami, Plorida 33152

SUBJECT: MERGER: SIXTH KENDALL PROPERTIES, INC., INTO
BURGER KING CORPORATION

RETURNED X . PENDING ___ , CHECK A({!{NOWLEDGED £45
1. .——. Name is not available.
2. . Balance Due:

3. ,,,5__ The prosident or viee president must sign and their signature must be

acknowledged {nofarized). L.8ixth Kendall Properties, Inc., must comply

with this. ’ .
A, ... The seeretary or assistant secretary must sign., ixth Kendall Prcperties, Inc.,
must comply with

h this, R
A list of officers and directors with addresses must be included.

w

o=
= . ~a
. 3 lal
8. Notary public's acknowledgment is incomplete, ™o
oL ~ il
e, tad -
for Burger King Corporation L
8. The cffectl%_o date c:?nnc_:t_ b% prior to the date filed in this office unless it L : e
clearly states “for nccounting purposes only.” ) ‘;i E’: E;i o
&, The attached corporation repoit must be completed and returned. ™
10. ____ The document must include a statement that all debts, obligations and
limhilitics of the corperniion have been paid or discharged.
11. The document must inciude a statement that all remaining property and
assels of the corperation have been distributed among its sharcholders or
that no property remained for distribution.
19, . The document must include = statement that there are no actions pending
against the corporation in any court.
13. A topy of the written conseni of all shareholders must be submitted
together with a statement that all shareholders have signed the consent to
dissolve.,
14. ___ The above corporation has been dissolved for failing to file annual reports.
15, If you wish to veluntarily dissolve the corporation, you must reinstate and

tiien Lite your disselution, i lease contact us if you wish to do this.

lsu—ﬁ#/ The Secretary of State of Florida cannot be the registered
5/15/78 agent.

Ttem 7: I spoke to somecne in the Merger office, and was told that because the "Subsidiary
Corporation' is a wholly-owned corporation, as noted in th:6ﬁ§reeuent and in Art. IIT
Secticn 2 of the Merger, §607.227 of the Corporations Act d aply, and no approval
would be necessary by the stockholders of either corporation. This is the section that
was followed in the preparation of this Merger. T hope this is ncw ga+isfactory. -

J. H. Willis, Secretary

Purger King Corporation
arai: .

221117
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o AGREEMENT AND PLAN OF MERGER

Pout tE

. This Agreement and Plan of Merper made this i arse FeS, 1978,
by and between BURGER KING CORPORATION, a Florida ¢ rporation, herein-
after sometimes referred to as "BECY or "SURVIVING CORPORATLON",

and SIXTH KENDALL PROPERTIES, INC., 2 Florida corporation, herein-
after sometimes referred to as "SIXTH KENDALL" or “SUBSIDIARY COR-

PORATION".

The authorized and cutstanding capital stock of t.e Surviving
Corporation and Subsidiary Corporation is as follows:

Corporation Class Par Shares Shares
value Authorized outstanding

BKC Common $1.00 1,000,000 1,057,548

SIXTH KENDALL Common $1.00 500 500

All of the outstanding shares of capital stock of the Sub-
sidiary Corporation are owned by BKC, the Surviving Corporation.

The Board of Directors of the Surviving Corporation deen it
desirable and in the best interests of the corporation and its
stockholder that the Subsidiary Corporation be merged into BKC
with BKC being the Surviving Corporation.

NOW, THEREFORE, in consideration of the premises, mutual
covenants and other provisions and agreements contained herein, it
{s hereby agreed by and between the parties, and in accordance with
the .orporation laws of the State of Florida (Chapter 607, Florida
General Corporation Act) that the Subsidiary Corporation be and

the same is hereby merged into BKC, and BKC shall be the Surviving
Corporation, and the undersigned do hereby agr-e and prescribe that
the laws which govern p¥C shall be the laws of the State of Florida.

ANTICLE 1
Name )
The name of the Surviving Corpcration i¢ and shall be "BURGER’

KING CORPORATION." which ¢ rporation shall be governed by the laws
of the State of Florida. :

ARTICLE 11

Certificate of Incor oratlion, By-Laws,
Directors an% Officers

e =

The Certificate of Incorporation and By-Llawa of BKC in effect
at the time tue merger becomes effective shall continue as the
Certificate of Incorporation and By-Laws of the Surviving Cornora-
tion. The Directors and Officers of BKC on the effective date of
the merger shall continue to be the Directoers and Officers OF tte
Surviving Corporation. No amendments OF changes will be effected
in the Certificate of Incorporation of BXC.
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ARTICLE 1IIT

Exchange of Stock

The manner of converting tte capital stock of the Subsidiary
Corporation into capital atock ol the Surviving Corpuration, BKCG,
shall be as frllows:

1. BKC: None of the shares of the One dollar (§1.00) par
value Common Stock of BKC issued and outstanding at the effective
date of the merger shall be converted as a result of this merger,
but all such shares shall remain outstandirg aud igsued shares of
Cormon Stock of the surviving Corporation.

2. Subsidiary Corporation: As all of the issued and out-
standing shares of capitul stock of the Subsidiary Cor~oration are
owned by BKC, no shares of the Surviving Corporation shall be
issued in exchange for e2ch shares and such shares shall be
cancelled upon the effective data of the merger.

ARTICLE TV
Effective Date

1978 The merger shall become effective as of 11:00 P.M., May 31,
78.

ARTICLE V

Effect of thc Merger

Upon the effective date cf the merger, the Subsidiary Cor=
poration shall cease to exist separately and shall be merged with
and into BKC, with BKC being the Surviving Corporation.

The Surviving Corporation shall succeed to, without other
transfer, and shall possess and enjoy «il ihe cights, privileges,
{mmmities, powers and franchises, whether or not Ly the.r terms
aseignable, both of public and private nature, and be subject to
all the restrictions, divabilities and dutles of th~ Subsidiary
tCorporation, and all property, real, personal and mixed and all
debtc due to the Subsidiary Corporation, on whatever accounts,
for stock suhscriptions as well as for all other things in action
or belonging to the Subsidiary Corporation, shall be vested in
the Surviving Corporation and all property, rights, privileges,
{mmunities, powers and franchises and all and every other intereet
of the Subsidiary Corporation ahall hereafter be as effectually
the property of the Surviving Corporation as they were of the Sub-
sidiary Corporation. The title to any and all real eatate vested
by deed or otherwise in the Subsidiary Corpcration gshall not
revert or be in any way impaired by reascn of this merger, pro-
vided that all rights of creditors and all liens upon the property
of sald Subsidiary Corporation shall be preserved un<mpaired,
limited in lien to the property affected by such liens at the
effective time of tle werger, and the respective Subsidiary Cor-
poration may be deemed to continue in existenre in order to

s i v
P Wi L SPARERRE L e ket b

Ca s
Py

F PRI X ¥ R PO

Ve
il L TN

b I o L . R
T R AN AT e weaL I S -

I
* !';. -
. .

.-1 Lz i

+
Fa

[, i

A
- -, ‘.
PN I L

'%b: DU LT L MCE T L0 e
e d o T
"‘*" o »o T e

5
-
o Ly A

K3

)
- i
IS

oA
hjr
T
B
} ¥ &




Tt T | T D i iantr 4.

o T

e

, and all debts, 1iabilities, coligstions
and duties of the Subsidiaxy Corporntiqn,lhall forthwith attach
to tLe Surviving Corporation and say be enforced against it to
. the same extent 28 if said debts, 1iabilicics, obligations and
s had baen incurred OF contyacted Ly the Surviving Cor-
arion, it being expressly provided that rhe merger of the

‘s”rnbsidury ~ocporation shall not in any msnner impair the rights
of Yy crediter OT craditors of said Subsidiary Corporation.

1f, at sny time, the Survivin% Corporation shall deem OT bzn

advised that any uu.gnmt, transfer, deed or othet assurance
law ave nNeEceSsary or desirable to vest, perfect or confirm, ©

record ot ocherwise, in the Survivin Corporation the title to

sny property or rights of the Subsidiary Corporatiom, c:::l ronet

viving Cozoratim are hereby fully authorized in the name of
he Subsidiary Corporation or otherwise to take any 4 L

action.

ARTICLE V1

Expenses of Merger

Tha suﬂvﬁ; Corporation shall pay all expenses of wmerger.

: , ARTICLE VII
Service ¢ of Process, Etc.

T The Survi7in Corporation may be served with process in the

state which it & ¢ty to the meTger and in procee x
g st oldsr of cny such

enforcemnt of che rights of 2 dissenting
t® lass Of the scate of Tlorida .

; C g;:m: the Surviving Corporation.

Zane lﬂ , Resident Agent. of RURGER K CORPORATION,

the suxviving stion, is b y appointed as the Resident

£ to service of procass any :di.! *
]

' . Zane Leshner,. Zsg., Burger King Corporation,
. P. 0. Boxr 520783, Ceneral Mall Facilicy, Miami, Ylorids, 33152.

ARTICLE viil
Rights of Dissenting sStockholdars

- in accordsnce with $247 of Chapter 607 of the Florida General
el a copy of this Plan and t of Herger shall

ted to the stockholders of the § sidisry Corporation,
stockholder?® , within 13 dsys of such preunu:ton :
tean demend o0 Surviving Corporstion for paymsnt of the
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£air value of such stockholder's shares, and the Surviving Cor-
poration will Irowtly pay such amounts, i1f any, to which they
shall be entitled umder the provisions of said Chapter 607.

ARTICLE IX
" Miscellansous Provisioas

A ————————
¢

A. This Agreemsnt may be exscuted in one Or WOTE counter-
parts, each of which shall be deemsd an or inal, but all of which

together shall constitute one and the same eemant.

B. 'The following i{individaals, vho are the present directors
and major officers of BKC, the Surviving Corporation, are:

Directors

S 0 (T 1 M

Name Address
Philip D. Aines 608 2nd Ave. So., Minnea 1is, M.
Norman Brinker 12890 Hillcrest Rd., Dallias, TX.
Cordon M. Donhowe 608 2nd Ave. So., Minneapolis, MKX.
Jasmss W. Mclamore 7100 North Xendall Drive, Mismi, ¥YL.
Arthur A. Rosewall (Chm.) 2360 Morth Kendall Dr., Mismi, FL.
Walter D. Secott 608 2nd Ave. So., Himcﬁ. M.
14 N. Swxith 7360 North Kendall Dr., , Ti..
Williem K. Spoor 608 2nd Ave., 80.. Mimmeapolis, MR
Winston R. Wallin 608 2nd Ave. So., Minneapolis, M.
Officers
Nams Office Address
Donald X. Swith President 7360 %.Xeundall Dr., Memi, 7T.
D.R.Christophersomn Vice Prso. 7360 N.Kendall Dr., Miami, FTL.
Zana lashner Vice Pres. 7360 B.Kendall Dr., Miemi, FL.
T. 7. Crummey Treasurer 7360 W.Kendall Dx., Mlemi, FL.
J. A. Willis Secretary 7360 W. Kendall Dr., Miasi, TL.

e. Principal Office: The location of the princi 1 and
registered office of the Surviving Corporstion in t::h tate g{

Florida, the stats of its incorpor
Drive, 7.0. Box 520783, Cenersl Mail Pacility, Mami, L.

WITRESS WREREOF, the surviving Corporatiom, pursuant to the
approval and authority duly given by resolution adopted by wnanimous
vots of the Board of of such ation, have caused
Mcmmumhmmdunquircd the “corporation lawe
of the State of Fiozida.

|4 BURGER KING CORPORATION N

.
~

(corpora.u; Seal) *

i B xk - .
. . . cretary . - .-
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(Corponn,sitl)
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and T T COTPO suthority.
snd deed of sald corporatiom, and that

'_tho statements contained _
e my hand snd official seal, this [z Z day of .%7-' ]

D. 1978.

'
. - ﬁ . E : ‘ . . ’
. . . *
. )
.

Botary Public
Ny Cosmission Lxpires:

&l-vh*ﬁln!lhlhd\-h
-,e-n-n-u-u.n.m
i—“ha-h-lhlf-ﬁh




STATL OF FLORIDA ;
COUMTY OF DADE )

8s.

SEFORE ME personally appeared DONALD N. SMITH and JEAN H.
WILLIS, to me well knowm, and known to me to be the individuals
described in and who exscuted the foregoi.nﬁR resment and Plan
of Merger, as President and Secretary of B R KING CORPORATION,
a Florida corporatiom, and saverally acknowledged to and bafore
me that they exscuted such Agreemsnt as such President and
Secretary, respectively, of said corporatiom, and that the seal
affixed to the foregoing Agreement is the corporate seal of sald
corporation and that it was affixed to said Agreemsnt by dus i
snd r® corporate suthority, that said sment is the free
act snd deed of said corporation, and that the statements con<

tained thersin arse trus.
WITNESS wy hand snd official seal, this % day of Gousls

A.D. 1978.
oos My Coamission Expires:
e WERFy OBy, et of Taride o havge h :

2 My Conunisdus Baglvss Pob, 71, 199
Bonded by Amerisan Piow & Cosuwsby Co.
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CERTIFICATE

1, Jean H. Willis, Secrastary of Burger King Corporation, a
Florida corporation, do hereby certify that the Agreement and
?lan of Merger to which this certificate is attached was duly
submitted to the sole Stockholder of Sixth Kendall Properties,
Inc., & Florida corporation {Subsidiary Corporation) on the
15th day of March, 1978.

I further certify that this Agreement and Plan of Merger was
submitted to the Board of Directors of Burger Ring Corgoration.
the Surviving Corporation, on the 30th day of March, 1978, at
which meeting the Merger was approved unanimously and the officers
of the corporation were directed and authorized to take such
action and execute such documents as necessary to implement and
complete the Merger.

IR WITNESS WHEREOF, the undersigned has hereunho set her

hind and caused the,seal of said corporation to te herewmto
affixed this ZQQ: day of C‘%a‘:zr , A.D, 1978,

. 8, Secretary
GER KING CORPQRATIO
(SEAL) a Florida corporation




