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BURGER KING CORPORATION

Agreement of Herger merging
BURGFR KING OF ST. LOUIS,
TNC., a Missourl corp.(not
gual in Fla.} & BURGER KING
GRANITE CITY, TNC., an Ill.
¢orp.., not qual in Fla.), ipf
above corp., under. the Laws
the State of Fla.

B e
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FHLED BN OFFICE OF DFPARTMNN,
OF $TATE. STAT 0t 11 ORIDY
August 30, 197

™ ,m.:l.r_n..‘. o O s T e e — e

RICHARD {DICK} STONE
SECRET \RY OF STATE
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SHUTTS & BOWEN
ATTORNEYR AND CONMNSRLLORE AT LAW
FRANK 0. SHUTTS

HARAY N BOUREAY W‘ TERTH FLODR FIRST HATIONAL BANK SUILOING : ’

THOMAS H ANDERION - : . : 8701947}
WILLIAM B SIMMONS, JR N » . E CRATE D BOWEN
RICHARD ' WRITE MIANMT, *’m?“”“.___“.:“‘.'i‘. AV ) HaTI-188)
WILLARD R, BROWN : - - LTS : T A, SIMMONS
JOHN 8, CHOWRING : TELERMONE {3081 373-3821 )
PRESTOH L. PACVATY CANLE ADDNEAS “SHUTTERO" : X

SEMETA B ANDERSIN - - , 80, : ’;.?,.7!'..‘,‘;‘;",'
JAMESG F QURMAM, :

THOMAS L WOLFL -

THOMAS & BIITTON . . August 27, 197}

CHRISTOPHER €. L ARIMORL . ; ‘

AOBEAT £, GURH - e S - . . "

JOMN B, WHITE

ANTONIO MARTINEZ, JH,

RICHARD M LESLIE

PHILLIS & NEWLOMM

KARL V¥ HART C e
ROBLAT €, BONMEAVILLE
STEPHON L, PERRINE
BOWMAN BROWN
ROBERT A JAIVIS, JR,
COWARD J WALBRON
WILLIAM ) RUNDRICR - .o -l
JOHN P, MeNUTT -
B, MACHAY BROWN
HEMAY M. FOX

Richard (Dick)} Stone
secretary cof state

The Capitol

mallahassee, Florida 3230

Attention: Corporate Division Cl N

Re: Merger betWeen Burge King Zorporation
(Florida), Burger King of St. Louis, Inc.
{(Missouri) Buyger King of Granite city, Inc.

{(Illinois)

Dear Sir: ' }d

Enclosed is an origipal and one copy of an agreuvment of
merger between the above cdrporations. We would appreciate your
filing the original, certifying\the copy and returning it to the
undersigned. : AN - Lo

in the amyunt of $25.00 is enclosed to

our f£irm che
$15.00 and rtification of $10.00..

cover . the £iling fee

If there afe any problems in‘xegard to filing these
documents, please cdll. the undg;signed. o - R

- PRIVILEGE TAX

©  Sincerely, '
2 . —
S =
. . . . [ ’ '.
SLP:jh . - Btephen L. Perr:ﬁlusr " 5Dn
Enclosures . ' S L. COPY. 25 ‘
e T RAREE ]
cc: Maurice Y. Strong, Jr., Esq. : R S
Assistant ceneral counsel CTT T [ SEARCH

Burger King Corporation i 28 _

RERmD 0 kT

- '551”***416.00, :
« 55000 *ffﬂS,G_O
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AGREEME LN‘}; OF M’ERGLR

TH1S AGREEMENT made% -!Z:Ei day of_ZmM

1970, by wnd between BURGLR

CORPORATION (BURGER KING),
KING 0 ST, LOUIS, INC. (ST.
“A:=_~w-"—r’h<"( o

LOUISY, a Alissouri cor porancm and BURGER KING OF GRANITE crry,

a Plorida corporation and BURG

;ﬁ N

ING, {GRANITLE CITY) an IIliuoi 'corpcratiovz.; AII of the above cor-

shall sometini.s be referred t

porations, inchuling BURGER I\[N’fjk 0
o =
"CONSTITUENT CORPOR"!{TIMOW.'“_ T B, @
DA g . H M
) o o, SR .
BURGER KING is a corp ton urgani?ed and existing :.sh rc";

laws of tic State of Florkla, havm:r béea ‘incorporated on June 2g‘39\%
as South Floride Restaurants, Inc., wIth :his name subscqucnuy bcinb

changed to Florida chmurnnts, Inc,_cm june 2?. 1956, by amendment

Lo dts curporate charter, and !ts.n_

KING CORPORATION en” May 31 ,_::% N

charrer.  BURGER KING has athort;

of Class "A” common stock with

share and 500,000 shares of Class
-T

of One Dollar (51.00) per share O%Txhich 360, 934 ‘shares of Class "A™

common stock with a par value

L

of the state of Missouri, having been incorporated on the 5th day of

Fobruary, 1965. ST. LOUIS ha"s“aﬂ thorized eapital stock of 100,000

shares with n par value of One Dol!ar ($1 00y per share, of which

e e e E R,

42,000 shares are issted and ou:standlng.

laws of the state of Ilinois, huvlng

Mo, A L
of May, 1970. GRANITE CITY hag piral stoc.k authorircd of 100.000 ,.‘i
13 ) \
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Shares of common stock with a par value of One Dollar ($1 'DO) per

share, of which 4,000 shares are issued und outstanding. -

The Boards of Directors of the COI\S’I‘ITUL‘NT CORPORATIONS '

deem it desivable and in the best interests of the corporations and

their steckholders that ST, LOUIS and GRANIT[‘. CITY' be-mergecl

e e

Inte BURGEER KING,

NOW, THEREFORE, in conmderation of"he premises,

covenants and other provisiong and agreement

hereby agreed by and between the par:ies, ]

Corporation laws of the States of Florida, Missouri and Illinois. aII

of whic!

corporation, and FFlorida, which pcrlmts rhe mergcr of foreign corpora-,
— R

.

tions with a domestc corporation, thar ST LOUIS and GRANITE CITY

be ard th. same are kereby merged into BURGER KLNG, which Is _one

of the CONSTITUENT CORPORATIONS and it shall be thc SURVNING

CORPORATION, and the undersigned do hcreby ag

that the laws which shall govern BURGER I\ING sha 1 be th

the State of Florida.

The parties agree to the following terms and condin‘ons of sa!d

The name of the SURVIVING CORPORA'I‘ION I
"BURGER KING CORPORATION" (hercmafter som

SURVIVING CORPCRATION).

S ey ,__, K o s

v
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GRANITE CITY into the capital stock of the SURVIVII\G CORPORA’I‘ION

BURGER KING, shall be as follows:

e e

1. BURGER KING: None of the shareq of the One Do
par value Class "A" and Clags "B" cnmmcm stock of BURGI:R KiNG
issucd and ouwtstanding at the effective date™of this agrcement shau be

converted as a result of this mcrgcr. but all such shares shnll remain

outstanding and issued shares of common stock of the SURVWING COR-
PORATION.

2. ST. LOUIS and GRANITE CITY:  As al'l Ofthe lssuecl and

C e - A
i man

outstanding stock of ST. LOUIS and GRANITE CITY is ‘owned whoﬂy

by BURGER KING, no stock of the SURVIVINGVCORPORATION shal! be

issued in exchange for such shares,

ARTICLE Il

Effect of the Merger

Upon the consuramation of the act of rnerger aa provided forﬁ

herein, ST. LOUIS and GRANITE GITY shall cease to exist separately

and shall be merged with and into BURGER% a8 gg [uly 31, 1971 for
accounting purposes ohly. ’ : .

The SURVIVING CORPORATION . shall succeed to,” without other

transfer, and shall possess and enjoy all the rights. privi!eges. immunities.
powers and franchises both of a public and private na:ure, anr.! be Subject
to all restriciions, disabilities and dutics of ench of the CONS‘I‘I’IUFNT
CORPORATIONS, and alj property, real, personal and mixed and all h

debts due o each of the CONSTITUENT CORPORATIONS on whatevgr B

—m

accounts, for stock subseriptions as well as. for al[ oth

A ST NN




action or bilonging to each CONSTITUBRNT conmmmora_ shall be

o FET-FE=E  veerdl

vested in the SURVIVING CORPORATION and all property rfghts,

priviieges, [mmunitics, powers and Imnchises’ and a!l 8 evbry

other interest of each CONSTITUENT CORPORATION shnll hercafter

be as effectually the property of the SORVIVING CORPORATION as

they were of the several and rcspcctive CONSTITUENT CORPORATIONS.

The title to any and all real estato _vestcd by deed or otherwlse in any

of the said CONSTITUENT CORPORATIONS sha’ﬂ

CONSTITUENT CORPORA'I‘IO\!S shall he preservcd uﬁimpair o
the respective CONSTITUENT CORPORATION may bc deemed ro continue

E el -

in existence in order to prcserve thc—s'uim,_and all dcbcs. Hahilmes,

s
obligations, and dutics of each CONST‘ITUEN’I‘ CORPORATION shqll

forthwith atwach to the SURVIVING coapomrzon and may% hé en-

forced against It to the same extent ag if's said d bt:

obligations and duties had been iacurred. or contractcd by the SURVN-
%-JEHL

ING CORPORATION, it bcmg cxprcssly provlded that merger ofthe

CONSTITUENT CORPORATIONS | shaIl ot m any "manner'i

rights of

TION the title to any property or rights of the C CONST!TUENT C’OR-

o S e

R
PORATIONS, the proper officers and direcrors “of guch™ CONS'I’ITUENT

CORPORATIONS “shall and will execute ali 7 proper asstgnments or otheri

© el

papers jreasonably required and to  do au necessnry thlngs or proper to
vest title in such property or rights in the SURVIVING CORPORATION

and otherwise carry our the intent and purp
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ARTICLE v

Expenges of Merger R

ay all cxpenscs of this

nmerger,

ARTICLALV | o ot ot o rincam e ssermmisin

shares Enthled 0 VOte, o . oo e o oo cramimas

As to each corporation, the number of shares outstanding and the

mmber of shares entitled (o vore are;

Natmie of Total Nutsber of _Fotal Numbor of Share:
Gorporation . Shares Oustanding _~  BEntiiled 1o Vote

——————_a

Burger King
Class "A" Commoen 260,934 . Yad
Class "B Common 500, 000 500,000 .

Granite City 4,000 4,000
St. Louis 42,000 T 42,000

the plan, respectively, are:

Name of Tatal Shares

Cuorporation e - Voted For ..
wurporation —id PO

Burger King 7
Clags "A" Cammon 260,934 .
Cinss "8" Comnion 500, 000

Granite City

Si. Louis

ARTICLE VI

Scrviee of Mrocess, ete, o L o T

The SURVIVING CORPORATION nay be served with process in the

Stites of Illineis and Missouri, respestively, in any'faroccediﬁg_ for the én-_- :

I T N AT ey A LT p ey e S ST Y i ¢ caraid R R e
i RREE S S S SR RN § VRO S sy
h ;
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forcemoent of any abligation of nny vor poration o:gnuw;cd uudcl lh(. laws
ol such state whicl, i g PArly to the merger and iy any pr oceedinb for

enforcement of 1hig rights of a tisseming shar cholder of any such cor-

poration organized under e laws of such siate agamnst the SURVIVING

CORPORATION,

The Secretar ¥y of State of thc Statcs of Illmcis am:I Misscuri,
respectively, shall be and herehy is frrov ably nppommd as the ngcnt ' ;
of the SURVIVING CORPORATION to aceept service of process in anyr )
such proceeing; the address o whicl (he service of process in any T
such proceciing shail pe maited is; Burger ng Cm pomn’on, P. 0. Box B

338, Kemlall B neh, 7360 Norh Kcndal[ Dx ive, Mzami. Flovids 33156, .

The SURVIVING CORPORATION will pr omptly pny to the dissel
fng sharchaldors of any corporation organized undcx liie ]-'.IWS of thc Statcs
of ITlinaig g Missouri which Is a party to the mo:ger the amount, if any,
o which they shall he entitled under the provisions of the 'Corpumtion Actg”

of the respective stijes with respeet to the rights of digsenting slmrcholders.

IN WI'TNSS WHEREOR, the CONSTI I‘UBNT CORPORA’] IONS,
Pursuant to the approval ang author Ity du!y given by *csolution adopted by
the respective Boards of Divector s, lla-;c:;é:;d theae pr.'escnts to bedm .
cuted as required by the corporate laws of thc respectlve smtes of Incorpora-

tion,

BURGER KING CORPORATION
A Floida Cor poration

ATTEST: )
2

{/zﬁ/j@a
cireta l')_(
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DIRECTORS OF BURGER KING CORPORATION =

Lz Yot

WLROJ. Direcior T ~. HAR *y‘_r f :
e //J«(W ke oo
J o 3

‘lHOMAb H.WAKEF }LLD Dircctor '

BURGER KING OF ST, I.OUIS INC
a Mlssouri Corpotation '

By: /)ﬂkc—z{ ,2—— Jr :u ]

- President -
ATTEST: _Clause L Miller e

\/w, P - W

Asst. Sccmr’[zy Joanne MiTler

DIRECTORS OF BURGER KING_OF ST. LOUIS, ING

279 2. Sl

Jausy I Miller, reccor

) \Q&\ W e

- Japies V‘JTCMmcne “Direétar
/;!Tm}/mrﬂy oo o

AT AT Rodewall, Director

BURGER KiNG OF GRANITE CI'I‘Y. INC.
an IIIinois Corpnrati

ATTEST:
s 2

SSECretary ]cﬂfne Nilf]ér""“"
DIRECTORS OF BURGER KI&G—&RGRANITE CI)"ZX. I\IC‘ .

2%

¥ler,

9 ﬂ,ﬁ’ ;

" Joa nne Mme: » Director




STATE OF -Jss catd
COUNTY QF ot

[

BEFORE ME, the undersigned authority, personally
. . . . g e emome e L A
N Do oo v and S AL
o me well known and known to e to be the individuals
the foregoing instrument as ) _President and
m L pe s s, Ao 775 Yo =SS ] . —
corporation, -to and be ¥ executed suc

e : ;
Instrument as such Presidentand .-~ _ .. Secretary respectively of

Sald corporation and That the seal affixed tq the Toregolng instrument is the corporate
scal of said corporation, and thet it was affixed to said instrument by due and regular
corporate authority, and that gaig instrument is the free act and deed of gaid corpora-

tion.

WITNESS my hand and official seal this 220K day of X yperiebiner .

19 7.

- e I l..-%:/i :;V.:cg{‘
(SEAL) - Rotary PibiiE EyP e
/ ¥ commission expireséfm» s ded

e o, Siaad

= .

STATE OF
COUNTY OF

u};hggéty, Personally appeared 2
nowa an 110 Me to bé tha indivagals desciibed Tt and Who execmag ~

the foregoing instrument ag President and _ Assistant - _Secretary of . .
Burger King af St.. Louis, Tnc. =@ Misgour - R
coOrporation, and severally acknowledged to and before me tat they execiited such
Instrument as such _President and Assistant Secreta_r}{_respectivclyOf-
said corporation and that the seal affixed 1o the foregoing |

seal of said corparation, and that it was affixed to said ins

corporate authority, and thar said instrument ig the free g

tion, and that the Bldtements therein contained are trye,

WITNESS my hand and offickial-_;é;;l this @gy of.
19 7/ e oo e IR e A

(SEAL)
STATE OF %Mf*‘ﬁ** T
COUNTY OF 3oty ofZecctr e

BEFORE ME, the undersignedztﬁorirj?."pg'mdhally appeared

CLAUSE. ], MILLER __ . (-1 11s s OANNE MILLER il
to mie well Known and kngo T. " me io be the individialg _

the foregoing instrusient as Presidentand - - -

Burger Kin [ » 8n  llinois s
corporation, and severs ¥ edged 10 and before me tRAT they executed guch
Instrument as such President and e Secretary respectively of gaid
corporation and rhat the seal affixed to ithe ioregnlng instrument Is the corporate seal
of said corporatlon, and that it was affixed to agid instrument by due and regular cor- .
borate authority, and that sald instrument is the free act and deed of sajd corporation.

WITNESS my hand and official seal thig ft’éay of

19 7/, T

(SEAL}

L-2A-4/70

N ey Pl -r-'f!t?.' LNF e ey s et EY s - —— oL
P WW@M:&Mm-J [0 L NP
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STATE OF MINNESOTAY

)
COUNTY OF HESNEPIN)

On this 4th day of Rovember, 1970, befora me personally appeafha_

Paul S. Gerot, Terrance Hanold, James W. McLamore, Harvey C. Fruehauf, Jr.,

Thomas #, Wakefield and Arthur A, Rosewall;=E6 me knowﬁ to be tha .

persons described in and who executed the. forepding Ingtrument, and =T

acknowledged that they exceuted the same. as their free act and deed

.=_“ . P

Nocéry Public

(SEAL) ;’ ) Pur.;wﬁr b. RECVES
Tatary Puble, Hannepin Lounty, M,
My Commisslon Dxpiras Sept, 13, 1975,

s A s booe
o
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STATH O .>7z 2S00 S S

COUNTY CJI-‘W?{’ 0%«4—4—0— T

BLIFOKL MEs, Personilly appeared ClLAUSE I MILLER, as a* ;
Director of Burger Kimg of &, Lotis, Inc,, a Missouri corporation,
W me well knewn and known 1o be the person described in and who
exeanted the foregoting Agreement of Merger and acknowledged. 1o and
Before me that he exceuted soig Agreement for purposes therefn expressed,

WITNIISS nw b ml. ard of_J'ic:ia]r' s_,falvll‘-fai" 4_-—- : !‘, dﬂJ’Qf &g,_q ,54 =-,

) .
STATL Ol 7/2?,(1.;-1.5_&:.—5.%
COUNTY O ™7 N eear

BEFORIT A2, personally appeared CLAUSE ). MILLER and JOANNE™
MILLER, as Directors of Burger King of Cmnitc—._.City, Ine., an inojs
corporiation, 1o me well known g knawn to be the persons desceribed - in
and who oxecwies! the foregoing Agrecment of Merger “and acknowledged .

o and hefore me thay they exeeuted said Agreement fop purposes thevein
oxpressed, : o T L g :

WITNI g4 "'da;;{% ¢

A ET I
orary Public

(SHALY) »Commission expires; .
35/4 o g
G L3 L7723
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STATE OF FILORI

COUNTY OF DADI .
BEFORES ME, porsonally appeared JAMES. W, McLAMORE and
ARTHUR A ROSEWALL, as Direclors of Burger King of St Louls, Inc,
2 Missouri carporation, o me wel) known and known to be the persony
deseribed inoam? who execuwed the foregoing Agreement of Merger and
acknewlodged 1o and before e that they execured_said Agreement for
prrposes thierein oxpressed, R T T

WITNESS iy hand and official seal this oS dny of e
97 . e e —

et Ht:n"y Pub Cam” i
L_/f\/*l y C‘kmmni_ssion”expircs:-

ESISALLY ShEtes .
-

STATE OF FLONA

COUNTY OF DADE

BEFORL atH, personally appeared JAMES W.. McLAMORK os a-
Dircator of Rurger King of Granite Chy, Inc., an Hlinois corporution,
to me well known and known to he the person deseribed In and who -
exeruted the forcgoing, Agreement of Merger and acknowledged to ang -~ - -

before me that he exeeured said Agreement jor piirposes therein expressed,

WITNESS my hard and official seal Vthisqgi:_;:fdhibi‘“ :
1(}2/—. T, R Sty ey ps - SRy i

4

(51EA 1
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FLORIDA CERTIF ICATION

L, MAURICE 1. STRONG, JR., Secrotary of BURGER KING COR-~  ~
PORATION, a Florida corporation, do hereby certf fy that the attached )
Agreement of Merger is a true ami exace copy of the Agrecment of Mergor
which was unp nhnously approved ang adopted at 4 duly called special meet- -
fag of the Bonrd of Dircctors of said corporation held on the 4th __day of

November ».1970, a: whien. meeting ali of the Directosrs were present’
and voling throughour ' )

I FURTHER GRRTY that at a duly calted Special Stockho!dcrs__:
mceting of BURGER K{'NG (3(131{1’011:\’16!01\’.;1 Florida Corporation,” hekd on
the 4 day of Movember , 1970, the atlached Agreement of Merger =
was approved by the duly authorized representatives offg the sole stockho%der‘_' C
of saig carporation, who wepre present and voting throughout, and that allof_ . .
the outstanding shares of the corporation were voed in favor of approval of =
the said Agroement of Merger. 7T .- o :

IN WITNESS WHEER EOF, the undersigned has hereunto set his hand
and caused the seal of said corporation to be hereunto aflixed, this o7 .
dﬂ}' of ‘(7(,),((_'_,79",7']977]_,, - s T —_—— .

M//

- - BURGER KING CORFORATION,

.- a Florida corporation =~

{Corporate Sea 3]




