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June 24, 1975

Secretary of State's Office
Corporation Division
Capirol Building
Tallahassee, Florida 32304

Re: BURGER KING CORPORATION
Gentlemen:

Enclosed are three originaily executed copies of a merger agreameg-
‘n which Buccaneer Distributors, Inc, and Burger-King of Tamgdy I,
both lorida corporations, are merged into Burger King Corpogatiofs”

a lorida corporation, with E\_J_:g%&iggﬁp_};poration.as the SUEviving
corporation. e
Also enclosed are Burger King Corporation checks totaling $65§60§
515. 00 filing fee and $50. 00 fox five Certified Copies of them ggers

o

agreement.

If vou have any questions please call me collect at 305 274 7243 rather
than returaing the documents. As you will note there has been some
deluay in making this filing and we are anxious to expedite its comple-
tion.

Very truly yours,

BURGER KING CORPORATION

o
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(Mrs) Jean . Willis
Corporate Secretary
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Secretary of State

STATE OF FLOAIDA
THE CAPITOL
TALLAHASSEEL 3!."!'04
Telephone Number
004/488-2675

Bruce A. Smathers
HECHETARY OF STATE

Berger King Corporation .
7360 North Kendall Dr. Charter Number:
Miami, FL 33152 A-93606

July 3, 1975

ATT: JEAN H. WILLIS
CORPORATE SECRETARY

I Y
W XU

Subject: MERGE BUCCANERR DISTRIBUTORS, INC. & BURGER-KING OF TAMPA,
INC., INTO & UNDER THE NAME OF BURGER KING CORPORATION .
This will acknowledge Teceipt of the tfollowing
Jocuments for the above captioned covporation:

% 1. Check in the amount of § 65

2. Articles of_Incorporation

0 dsnet RSN B alhencd, BN

3. Amendment to Articles of In;qrporatiﬁn
X 4. Articles of Merger orrggnsolidation
S. Certificate of Witpdrawgl_;e;eived)and filed
6. _Limited Partnership
7. Trademark Application
ENCLOSED:
X 1. Certifiedepr{ig§] FIVE
2. Certificate(s) under Seal

3.  Photocopy(ies)

4. Other
Filed: G-30~75
Sincerely,
;
§
f
Mary Rushing, Supervisor z
Charter Section £
MR/dg !
Enclosed
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::- and BURGER~KING OF TAMPA, iNC., a Florida corporaticn, ccllectively

s Par Shares Sﬁigaéé-" Y
Corporation Class Value Authnriged

; P o ——
~+ Burger King ' - PF = e
" ' Corporation common $1,00 3,000,000 5§m15§§ rm
T R o } gt
Buccanesr Dis- ' §§ == i D
. tributors, Inc. common $100,00 50 gm B 7

v m : .

. ;  Tampa, Inc. common -0~ 200 200

P All of the outstanding shares of cepital astock of the

~ '*BURGER KING CORPORATIONY 3 which corporaticn shall be governed by

KR AXTICLE II s

eo‘ll':m; at the time the merger becomes effective shall continue as
: _poration, The Directors and officers of BKC on the effective date .

AGREEMENT AND PLAN OF MERGER LA

1 e o

. 1 '
.7 This Agrsement and Plan of Merger made this /57 auy
Wlau. 1975, by and between BURGER KING CORPORATION, a

' Florida Lorporation, hereinafter referred te as "BKC" or ".§UP.VIVD€G-"
CORPORATION", and BUCCANEER DISTRIBUTOR3, INC., a Florida corporatiocn

referred to herelnafter as *OONSTITUENT CORPORATIONS",

The e.ut.hérized and outstanding capital stock of the Con-?
stituent Corrorations and Surviving Corporation is as follows: :

Burger-King of

Con~:ituent Corporaticna are owned by BKC, the Surviving Corpora‘biun;-ii_.“;._.-..' ’

The Bosrds of Directors of the Constituent Corporations and
BKC deem it desirsble and in the best interests of the corporations -
and theipr stockholders that the Constituent Corporations be merged
inte BKC with BKC being the Surviving Corporabtion.

NOW, THEREFORE, in consideration of the premises, mutusl -
covenants and other proviaions and agreements contained herein, it .
iz hereby agreed by and between the parties, and in accordance with:
the corporation laws of the State of Florida, that the Constltuent
Corporations be and the same are hereby merged into BXC, and BKC
shall be the Surviving Corporaticn, and the undersigned do hereby ‘
agree and prescribe that the laws which govern BKC shall be the lawe
of the State of Florida. :

The parties further agree to the following terms and con= B
Aditions of said merger and the mode of carrying the aane into effect

ARTICLE X
NAME
The name of the Surviving Cerprration is and shall be

the laws of the State of Florida.

Certificate of Inco%oration. By-Laws,
Directors pnd Officers

; The Certificate of Incoerporation and By-Laws of BXC in

the Certificate of Incorporation ané By-Laws of the Surviving Core:j'
. of the merger shall continue to be the Directors and Officers of

L
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ARTICLE III
Exchange of Stock

The manner of converting the capital stock of the Subsidiary
Corporation into capital stock of the Surviving Corporation, BKC,
shall be as follows:

1. BKC: HNone of the shares of the one dollar {$1.00} par
value Common Stock of BKC issued and outstandin% at the effective
date of the merger shall be converted as a result of this merger,
but all such shares shall remain outstanding and issued shares of
Common Stock of the Surviving Corporatiom.

2. Subsidiary Corporation: Ags all of the issued and out-
standing shares of capital stock of the Subsidiary Corporation are
cwned by BKC, nc shares of the Surviving Corporation shall be issued
in exchange for such shares and such shares shall be cancelled upon
the effective date of the merger. :

ARTICLE IV
Effective Date

: The merger shall become effective as of 11:00 P.M., May 31,
976.

ARTICLE V
Effect of the Merger

Upon the effective date of the merger, the Subsidiafy Corpora~
tion shall cease to exist separately and shall be merged with and
into BKC, with BKC being the Surviving Corporation. K

The Surviving Corporation shall succeed to, without other
transfer, and shall possess and enjoy all the rights, privileges,
immunities, powers and franchises, whether or not b{ their terms
assignable, both of public and private nature, and be subject to all
the Testrietions, disabilities and duties of the Subsidiary Corpera-
tion, and all property, real, personal and mixed and all debts due
to the Subsidiary Corporation, on whatever accounts, -for stock sub-
scriptions as well as for all other things in action or belonging
to the Subsidiary Corporation, shall be vested in the Surviving Coxr-
poration and all property, rights, rivileges, immunities, powers
and franchises and all and every other interest of the Subsidiary
Corporation shall hereafter be as effectually the property of the
Surviving Corporation as they were of the Subsidiary Corporation.
The title to any and all real estate vested by deed or otherwise in
the Subsidiary Corporation shall not revert or be in any way impaired
by reason of this merger, provided that all rights of creditors and
all liens upon the property of said Subsidiary Corporation shall be
preserved unimpaired, limited in lien to the property affected by
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that merger of the Constituent Corporations shall not in any manner
impair the rights of any creditor or érediters of gsald Constituent
Corporations, :

If, at any time, the Surviving Corporation shall deem or
be advised that any assignment, transfer, deed or other assurance
in law are necessary or desirable to veat, perfect or confirm, of
record or otherwlsw, in the Surviving Corporatlon the title to any
Property or rights of the Constituent Corporations, the proper
officers and directors ol such Constituent Corporations ghall exe-~
cute such documents and do all things necessary or proper to vest,
rerfect or confirm title Lo such property or righta in the Sur-
viving Corporation and the officers and directors of the Surviving
Corporation are herety fully autherized in the name of the Consti-
tuent Corporaticns or otherwise to take any and all such action.

ARTICLE VI

Expenses of lergenr

The Surviving Corporation shall psy all expensesd of merger.

ARTICLE VIT .

Service of Process, ete.

The Surviving Ccrporation may be gerved with process in the
State of Florida in any proceeding for the enforcement of any obli-
gation of any corporation organized under the laws of such state which
lg a party to tlie merger and in any rroceeding for the enforcement of
the rights of a dissenting stockholder of any such corporation organ-.
ized under the laws of the State of Florida egainst the Surviving
Corporation. o

The Secretary of State of the State of Florlda shall be
and hereby is irrevocably appointed as the agent of the Surviving
Corporation to accept service of process in any such proceeding;
the address to which the service of process In any such proceeding
shall be malled is: BURGER KING CORFORATION, P.0, Box 520783,
Biscayne Pacility, Miami, Florida 33152. e

The Surviving Corporation will promptly pay to the dissenting
stockholders of the Constituent Corporations which are parties of the
merger the amount, if any, to which they shall be entitled under the
provisions of "Title X¥XIV, Corporations and Business Trusts, Chapter
608", of the State of Fiorida with respect to the rights of dissenting
stockholders, . I - O

ARTICLE VIII

Miscellaneous Provisions

A. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together
shzll constitue cne and the same Agreement,

B. The following individuals, who are the presert élrectors
and mgJor officers of BKC, the Surviving Corporation are:

Directors
Name : . . Address

James W. McLamore 7360 North Kendall Drive
Miaml, Florida 33156 .
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Arthur A, Rosewall 7360 North Kendall Drive
Mliam?, Florida 33156
Terrance Hanold 60§ Seeond‘lfénue South
Minneapolls, Minnesota 55802 ..
) _“li-,: I?;;:‘;@'-‘.’:,ﬂ"“,,_ '.}‘,“-‘:v‘zbg.’%ﬂ:' &
Gordon M. Donhowe 608 Second'Avenué'ScuEﬁ”"“”"f-m
Minneapolis, Hinne;ota 55402 °

Willtam H. Spoor 608 Second Avenue South
Minneapolis, Minnesota 55402

Philip D. Aines 608 Second Avenue South
Minnespolis, Minnesota s5b02

Thomas H, Wakefield One South. ast Third Avenue
Miami, Florida 33:31

Officers

Name Office - ' _Address -

Arthur A. Rosewall President 1. 7360 N, Xendall Drive
& Miami, Florida 33156

D. R. Christopherson Group Vice Pres, i 7360 N, Eendall Drive
tLeos Miami, Flepida 33156

J. Thomas Brown Sr. Vice President 7360 N. Kendall Drive
Misml, Plorida 33156

Jean H., Willis Secretary 7360 N, Kendall Drive
.. Klami, Florida 33156

Thomas F, Crummey Treasuren ' © 7360 N, Kendall Drive
: - Miemi, Florida 33156

€. Principal Office: The location of the pxinecipal and
registered office of the Surviving Corporaticn in the State of
Florida, the state of 145 Incorporaticn, is 7360 North Kendnil
Drive, P.0, Box 520783, Biscayne Faecllity, Miami, Florida 33152,

n by
pted by a majority of the vatiig stock of such core
poration; have caused thege presents to be executed 23 required by
the corporation laws of the State of Florida,

EURGER KING CORPORATION, a Florida corporation

{Gorporate Seal)

DISTRIBUTORS, INC., & ¥lorida Corporation




BURGER-KING OF TAMPA, INC., & Florida.corporation

By: : {Corporate Seal)
Arthur A, Hosewall, )
N

Attest:

e AT
\ Lo Rl V e o

This’Agreement and Plan of Merger was submitted to the
SEtockholder of the Conabituent Corporations and the Surviving
Corporation as provided by law, end all of the cutstanding shares
of the capital stock of saild Oonstituent Corporations and the
Surviving Corporztion were voted in fzvor of approval and adoption
of this Agreement anéd plan of Merger. . . o
’ Tetal No. Total . Total
Name of Corporaticn Total Mo. “ of Shares Shares Shares
and Class of Shares Entitled vVoted Voted
gutstanding To Vote For Against

Burger Xing Corporation )
Common 557,548 - 557,548 557,588 -0-

Buceaneer Distributors, Inc,
Common 50 . 50 .50 -0-

Burger-King of Tampa, Inec. 200 200 200 ~0-

Having been executed and adopted separately by the Con-
stituent Corporatlons and the Surviving Corporation, in accordance
with the corpoeration laws of the State of Florlde, the President
and the Assistant Secretary of the Constituent Corporations and
the Surviving Corporation do now hereby executs and attest this
Agreement and Plan of Merger under the corporate seals of theisn
respective corporations, by authority of the directors and stocke
holders thereof, as the respective act, deed and agreement of the
Censtituent Corporations and the Surviving Corporatien, on this

day of May, 1975. K .

I, John A. Fitzslmmons, Assistant Secretary of Burger King
Corporation, a Florida corporation, do hereby certify that the Agree~
ment and Plan of Merger to which this certificate is gttached was
duly submitted to the sole Stockholder of maid corporaticn at a
speclel meeting of said sole Stockholder held on the 12th day o?f
May, 1975, for the purpose of considering and taking action upsn
sald Agreement and FPlen of Merger, s&nd that the attached Agreement
and Flan of Merger was approved by the duly autherized representa-
tives of the sole Stockholder of sald corporatien, who were present
and voting throughout, and that all of the outstanding ghares of
the corporation were voted in favor of epproval eof the pald Agree-
ment and Flan of Merger,

IN WITNESS WHEREQF, the undersigned has hersunto set his
hand and cause the seal of sald corporation to be hereunto affixed

this _ A5.4L day of May, 1975,

P "\ .

( Corporate Seal ) T .
vohn Atzsimmona, Assistant Secresary
of BURGER KING CORPCRATION, a Florida

T

corpbration

~5m




BURGER KING CORPORATION, a Florida corpeoration

Arthur A.”Bo%if%%},(ffifidﬂgt
S - —

Attest: ;7sﬁaa5§ et (Corporate Seal)
J iﬁféitZSimmons, Agst. Secy. '
™

s
+ A}

STATE OF FLORIDA )
COUNTY OF DADE )

BEFORE ME, persconally appeared ARTHUR A, ROSEWALL and JOHN A.
FITZSIMMONS, to me well lmown znd lnown to me to be the individuals
described In and who executed the foregolng Agreement and Plan of
Merger, as President and Assistant Secretary of BURGER KING CORPCRATION,
a Florlda corporatlon, and severally acknowledged to and before me that
they executed such Agreement as such President and Assistant Secretary,
respectively, of said corporatlon, and that the seal affixed to the
foregoing Agreement 1s the corporate seal cof said corporation, and
that it was affixed to sald Agreement by due and regular corporate
autheority, that said Agreement 1s the free act and deed of saild
corporation, and that the statements contalned therein are true.

882

il e 1975,

WITNESS my hand and officlal seal, this /< <L day of

- L © .o
{Seal) : '%z'/zw St T Ll
. N}tary Public

My Commission expires: /- 7-7f

I, Jchn A. Fitzsimmons, Assistant Secretary of Buccaneer
Distributors, Inc., a Florlda corporation, do hereby certify that
the Agreement and Plan of NMerger to whilich thils certificate is attached
was duly submitted to the sole Stockholder of sald corperation at a
speclal meeting of sald sole Stockholder held on the 12th day of May,
1575, for the purpose of considering and taking actlicon upon saild
Agreement and Plan of Merger, and that the attached Agreement and
Plan of Merger was approved by the duly authorized representatives
of the sole Stockholder of sald corporation, who were present and
veting throughout, and that alil of the outstanding shares of the
ccrporation were voted in favor of approval of the sald pAgreement
and Pilazn of Merger, .

IN WITNES3 WHEREOF, the undersigned has hereuntoc set hils
nend and caused the seal of said corporation to be hereunto affized
this _/~ .4 day of May, 1975.

/ﬂ—ﬁ: — L ‘

{Corperate Seal) BN - e =

. Fitzsimmons Assisthnﬁ4§écretary
ccaneer Distributors, Inc., a
lorjda corporation.

EUCCANEER DISTRIBUTQORS, INC., a Flerida corporation

By: /C;;t533%4?}557‘“ffzzf o , o L.

Artndr A, Ro®éwalil, Presidend
R e N

P
prtest: oSkl (ToTa L o e Ll
T A.,F§§Esimmcns, Asst, Becy.
/
‘ )
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STATE OF FLORIDA
COUNTY OF DADD

BEFORE ME, perscnally appeared ARTHUR A. ROSEWALL and JOHN
A. FITZSIMMONS, to me well lmown, and known tc me to be the individ-
uals described in and who executed the foregolng Agreement and Plan
of Merger, as president and Asslstant secretary of Buccaneer Distri-
butors, Inc., & ®orida corporabtlon, and severally aclmowledged to
and before me that they executed sucnnggreement as such President
and Assistant Secretary, respectively, of sald corporation, and
theat the seal affixed to the foregoing Agreement is the corporate
seal of sald corporatlcn and that 1t was affixed to sald Agreement
by due and regular corporate authqrity;’that_the statements contained
therein are true. T co S s

_ YITNESS my hand and official seal this s day of

AYYE , 1875.

Q‘(zz:e A Giells

flotary Public

My Commissicn explres: 7= 2= 2L

I, John A, Fitzsimmons, Assistant Seeretary of BURGER-KING OF
TaAMPA, INC., 2 Florida corporation, do hepreby certify that the Agree—
ment and Plan of Merger 6o which this certificate 4 attached was '
duly submitted to the sole Steckholder of sald ccrporatlon at a special
meeting of said Stoeknolder held on the 12¢h day of May, 1975, fer
the purpose of considering and taking action upon said Agreement and
Plen of Merger, and that the atbached Agreement and Plan of Merger
was approved by the duly authorized represel
Stockhelder of said corporation, who were prese 4
out, and that all of the outstanding shares of the corporation were
voted in favor of approval of the sald Agreement and Plan of Merger.

1N WITNESS WHEREOF, the undersigned has hereunto set his
hard and cause the sea of sald corporaticn to te hereunto affixed
this _Jo4k  day of _qﬁ_%l’e?_ 3,;975. - _ o

LTy
e * .

Jonnt A. Fitzsimmons; Asst. secretary
Burger-King of Tampa, Tne., & Florida
( Corporate Seal) QPrgoration . .

BURGEER~KING CF TAMPA, INC.
a Florida corporation

--':"'."“-.»” !
( (" ; 3
N el ¥ . ! . ‘
attest: Szl (G e — (Corporate Seal)
U};ﬁ;:ﬁitz31nm6ns, YOG : : A
1]
L

orpTE OF FLORIDA ) g
COUNTY OF DADE ) :

: BEFCRE ME, personally appeﬁred ARTHUR A. ROSEWALL and JOHN
' FITZSIMMONS, to me well known, end known to me to be the individuals

-7




described in and who executed the foregolng Agreement and Plan of
¥erger, as President and Assistant Secéretary of BURGER-KING OF
TAMEA, INC., a Florida corporation, and severally acknowledged

teo and before me that they executed such Agreement as such Presi-
dent and Assistent Secretary, respectively, of galid corporation
and that the seal alffixed to the foregoing Agreement is the cor-
porate seal of said corporaticn and that it was affixed to sald
Apreement by due and regular corporate autherity, that the state-
ments centained therein are trues

.. WITNESS my hand and offieial seal this /4% day of
Jito s 1875,

- N A2 SN P
)‘(‘-.LE/'-‘-' ;;/(V' Faa’ (((.«.

Notary Public
v

My Commission expires: /- ¥-4/f




