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Secretary of State ' o
State of Florida a
Capitol Building

Tallahassce, Flovida

BRY 70 T P Hnic sededein

Re:  MERGER of Davmor Industries, Inc.,
.a Florida corporation; into Burger King
Corporation, A Florida corporation

W7 g
o et epp AT

Gentlemen: .
: ' ' - R i e AR R L A g [
Enc'osed are three copies of Agreement and Plan of Mergern; «ri- next #1950
“in which Davmor Industries, Inc., a Florida corporation which -
is a wholly owned subsidiary of Burger King Corporation, is
merged into Burger King Corporation, a Florida corporation.
The surviving corporation is' Burger King Corpdration.

i |: . . . )
' The.effective date of the merger is May 31, 1974. _
. o o r“’;,:f:
Also enclosed is Burger King check in the amount of $35.00 2N
cover the §15 filing fee and $20 for two Certified copies of tE; — ‘
Merger document. S L , r’?,:- ro
Should you have any questions please call me at 305 74728 © TV
‘ - S Tees = 32
o & T
B 3
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Very truly yours, S _
: " TPriviLect TAX
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/Mrs) Jean H. Willis, Sccrerafy to’
/" Raymond J. Dittrich

b Vice President and General Counsel .
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This Agreement and Phn of .\*‘r. 'mr mndo this e o0 day of

/372 » 1974, by and between BURGE R KI\'G CORPORATION, a Florida
corpo ..ltmn, hereinafier sometimes referred 10! ‘as UBKC" ar "SURVIVING -

COR!’ORATIO\’ " and DAVMOR INDUSTRIES,” INC."," a Florida corporation,
heveinafier sometimes reforred to '15 "DA\*‘ MOR" or "CONSTITUENT

CORPORATION. "

The authorized and ou:sr‘mdim, C'Ipl‘ml stod\ of the Constitucnt Cor-
poration and Surviving Corporation is as follows: ‘

e
-y

- dar Shares Shares
Corporation Cluss o Value  Authorized  Quistaeding
BKC Common '=$l.00 3,000,000 537,348
DAVMOR Common  ~§L.00 . 30,000 20,000

All of the ourstanding shares of c.'npiml stock of the Constituent
Corporation arc owned by BI\C, the Su \"vu iy Coz'pomtiun.

The Boards of Directors of the C‘uns*:tucnt Corporation aml BRC
deem it desirable and In the best interesis of the corporations and thelr -
stockholders that the Constituent Corpm'ntion he mcr;,cd into BRC with
BKC being the Surviving (‘01 poration. o )

NOW, THEREFORLE, in cnnsido‘r:itiun of the premises, mutual cove-
nants and othor provisions and agreements contained hereln, it {s heiehy
agrecd by and between the parties, and in accordanee” ‘with the corpor ation .
laws of the State of Florida, that the Constituent Corporation be and the -~
same is herehy merged into BKC, and RKC shall be the Surviving Corpora-
tion, and the tader signed do hereby agree and prescribe twt the luws which
govern BKC shall be the laws of the St.hc of Florida.

The partics further agree to the ollowing terms and comditjons of
said merger and the mode of carrwnb thc same into cf!'u.t' S

up

9
W

' ' ER OB
ARTICLE | ) '—: =,
. Name e A

The name of the Serviving Corporation is and shali be "BU EG'..A KING
CORPORATION", whieh crpuration shall be governed by the l'xw“‘iﬁa mc .sc:m.

of Florida.
ARTICLLE I L _

Certificate of Incorporation, Bv—an::. t
o birectors and Otlicers o
: The Certificate of Incorporation and By-laws of BKC in ¢ffect at the
time the merger becomes effective shall continue as the Cortificate of Incor-
poration and By-~laws of the Surviving Corporation. The Directors and
Officers of BKC on the effective date of the merger shall continue to be the -
Directors and Officers of the Surviving Corporation.  No Amendments or -~
changes will be effected in the Certificate of Incorporation of BKC.
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ARTICLE 1L

Exchance of Stock .

L

P .

The manner of converting the capltal stock of the Censtituent Cor-
poration into capital stoek of the Surviving Corporation, BXC, shall be

as follows:

1. BKC: None of the shares of ‘ti{c_,‘ ne (51,00} dollar par value,
Common Stock of BXC issucd and outstanding at the effectlve date of the
merger shail be converted as a result of this merger, but atl such shares

chall remain outstanding and {ssued shares of Common Stock of the Sur-
viving Corporation. Rk

5. Canstituent Corporation: - As all of the tssued and outstanding
shares of capltal stock of the Canstituent Corporation arc owned by BXC, .
no shares of the Surviving Corporation shall be fasucd in exchange for such
chares and such shares shall be cancelled upon the cifective date of the

merger.

ARTICLE IV

Bffective ate
The merger shall become effective’as of 11:00 P, AL, May 31, 1974
or, with regard to the Constitueit Corporaton, as of the effective Jase as
provided under the laws of the Glate of Florida {f such date is different {vom
May 31, 1974 but, In any case, lhe effective date shall be, for acsounting

purpases only, May 31, 1974,
ARFICLIE Y i .

liffoet of the Merger

Upon the effective date af the merger, the Constitvent Corporation
avt .

shall cease to oxist separately and shnlléwc;t’lﬁ rged with and into BRC, with
AKC belng the Surviving Corporation. g

The Surviving Corporation shall succeed to, without other transior,
amd shall possess and enjoy all the rights, privileges, fmmunities, powers
and franchises, whether or not hy their terms asslgnable, bath of public aud
private nature, and he subject to all the restrictions, disabllites and Jdutics
of the Constituent Corporation, wnd ail property, real, ‘persomi aml mixed
and all debts due to the Constituent Corporition, “Hn whatever accounts, for
stock subscriptions as well as for all other things {n action or belonging 10
the Constituent Corporation, shall be vested Inthe Survivimg Corporatfon and
all property, rights, privileges, immunities, powers amd franchises and all
and every other interest of the Gonstituent Gorporatlon shall hereafrer he as
effectually the property of the Surviving Corporation as they were of the
Clonstitwent Corporation. ‘The title to any and all real estate vested by dead
or otherwise in the Constituent Corporation shall not revert or bhe inany way
impalred by reason of this merger, provided that all rights of creditors amt
all liens upon the property of said Constituent Corporation shall be proscrved
unimpaired, limited in lien to the property affectedd by such livns at the effec-
tive time of the merger, and the respective Constituen: Corporation may be
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deemed to continuc in existen Tnorder fnd al
debts, Uabllities, obligations, aderEre

' flﬁfé‘féns ffhient, Colporation;
chall forthwith attach 5o the Surviving COrporaticn and Ty beenforeed ™
against it to the same extent as i1 said debtgfalabilltios, Koblizttions and ;-
dutios had been incurred or cortiacted by;thé Surviving Corporation,” it
being expressly provided that merger 'of‘htﬁ?é'{Ccn},ti‘tuegt Corpoeration shall
éditoror, Creditors;« ey

i1,

not in any manner impair the rights of any creditor
Constituent Corporation, i G

> &

Tqf, at any time, the Surviving Gorpor

that any assignment, transfer, deed or othe ¢ neCsSBATY
or desirable to vest, perfect or’ confiriE0 0 {se,7in the
¢ Constituent

Surviving Corporation the title 'to A .proqu’t’y’“‘
Corporation, the proper officers and direétors®of sich irént Corpora -
tion shall exccute such documents and 'ddﬁ;:"ﬂl‘,.':tlungs"_ne'ucssar_ Jor proper 1o
vest, perfeet or confirm title to such propefy or-rights in the Surviving
Corporatlon and the officers and directors ol the Surviving Corporatlon are
hereby fully authorized in the mame of the Coustiteent Corporation or other-
wise to take any and all sugh action, 7 ' e

ey

ARTIGLE VI*

Cxpenses of Moergers
iy

. B i o
The Suprviving Corporation shall pay d:

L

Process, el

S e
Service of

The Surviviag Corparation may ba served with provess in the State
of Florila in any proceading for the enforéement of any ‘eilization of any. -
corporation organized under the laws ‘ol such State’ hich is a party o the
merger and in any proceeding for the, enforéement thé'rights of adissent-
ing stockholder of any such corporiation ofgdnized inder the laws of the State
of Florida againat the Surviving Corporation, '

P

The Secretary of Swate of the Siate of Florida shall be ol horeby s
frrevocably appointed as the agent of the Surviving Corpertion to accep
service of process in any such proceeding the address to which the gorvice
of process inany such procceding shat]] be mailad fs: BURGER KENG GOR-
PORATION, W Q. Box 320783, Bistayne Annex, Miami, Florhd 33152,

The Survivingy Corporation will promptly pay to the dissenting stodk-
halders of the Coastiitent Corporation which Is a party of the mergor the
armount, if any, to which they shall be entitled under the provisions of "Title
NXXIV, Corporations and Business Trusts, Chapter 608", of the State of
Florida with respect to the rights of dissenting stockholders, T

ARTICTII VI

Miscellancoys Provisions

. < A. ‘This Agreement may be executed in OnE OF More COURterparts,
cach of which shall be deemed an originatzbut all of which together shall
constitute one and the same Agrecmoents ¥ et gt T

<

B. The followlng {ndlviduals, whoare the presend Cih'c;:toz's
major officers of BKC, the Surviving _c;prp;ggatim..:q}-c:«;.' g
’ R B ‘h;ﬁ-‘ g .. . . ‘ .
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James W, McLamore "“hO \ort‘a kt.nd.lll D-‘we
Miami, Florida 33136
Arthur A, Rosowall 2360 North Kondall Drive
;\'“.nu, I? !m ida 'hla{)
Terranee Hanold o 68 Suum] \.vu.m:: South
‘ .\hnnmpoha, Mianesow@ :nl()"

Gordon a. Dotthowe (3(]‘2 Socumd Avenue South

‘ I‘muapo‘u-., ntm.-sot 35402
William H. Spoor T 60s Second Aveaue aouxh |

) ' \.iimw polis, .\hnncnm 35402

Philip 1. Alnes T ‘ = 603 Second \\'"nu._ :mu:h '
\nnm..lpoh.-,, zvinnesota 55402

130 Southeast bgwn t t:ec*

Thomas . Wakefield
\'Inm:, F‘m'n!a 3ui31

Of!lCC‘“ )

Namwe Ol’f:cc"
Arthur A. Rosewall Presidont 73(.{1 .\'. Is.e'n..mll n:..f?;,
: Nid 'mn, PFlorida § 31 o

Jo Thomas Brown Sr. Vice Pres. ' "‘(ﬁ() Nort Kcn&z:! Nrive,

T Miamd, l‘ltﬂ'ltjﬂ 331356
Raymond j. Dittrich . Seeretary . 7360 North Kendall Drive
‘ T : \lmml, 1‘10"1 Ja .)ol:}ﬁ
Thowmas 7. Crumimay - Treasurer 7.36{) ‘\mt cmi.n! 7;'1\"-

Miami, Florida 33156

¢, Principal Office: “The location of the principai and registered

i

office of rhe Surviving Gorporativh_in the State of Florida, the stie of its

incorporniion, is 7360, North [\c_ml;lll D: iv c, 2. 0C Box 320783 Biscayne Ann
Miami, Plorida, 33152 : ‘

IN WITNIESS WHEREGE, thc C,onmnuc:nt Corpora ation, bu'rizuan' o
thea pprovn] and authority duly given by resoluticn adoﬂted by its Board H
sirectors amd Steekholders, and the Surviving Corporation, pursuaig to the

Capproval and authority duly giver by resoluiion auoptcd by a majority of the

votine stock of such cor poration, nave caused these presents o be cxecuted
as requirad by the cor pmmicm laws, of the Stan. of F lorxda. :

BURGER KING CORPORATION, a F lmlt.'i c01 pora;io*r

(Cdrbb‘;ﬁté Seal) -

=T Arthur A. Rosewall, Pres dmt

3y 1 :
AtLost ,‘/\,,1,,., A ;f\‘("("“" :
“Raymond }. Dm\t chy ccrct.nv
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By: 4 /Z’
Arthur A Roscwall, i’zesuﬁent

JKaymmfd 1. Dl.n 1Lh, .Sc..r t'\ry o
wronds K

This Agrecment and Plan of Mergm was suhm:trcd ot 1c Stockhokle:
of the constituent Corporation and the Surviving Corporation as provided by
low, and all of the outstanding shares of the capital stock of said Constiruent
Cor pumtlon and the Surviving Corporation were vated in favor of appr ovnl
and adoption of this Agreement and Phn of Mc:},er : o

“Total

- Towl

_ Toral Nov
Name of Toal Xo. of Shares shares  Shares
Covporation of Shares Emitied Votad  Vaotad
and Class ‘Oursmmling_ Tu Vnzc For Awainst

Buyrge ing Corpomr:on Commcn :
Davmor Indusrnce, Inc. -Coxm on

Havinﬂ' been exccouted nml m}uptcd bf.“)"ll‘dtel}’ by the L,onbrm.en* Cor-
poration and the Surviving Corporation, in accordance with the' corporation
laws of the State of Florida, the Mreshdent and the Scérgtary of the Constimcut
Corporation and the Surviving Coirporation do ngw’ hcrcb Fevecute and attest -
this Agreement and Plan of Merger under the cor porate’ seals of thelr rc-.spa,-
tive corporations, by authority of the directors and stockl whlers thereof, as
the respective act, dead and agreciment of the Cone.xtucnt Cor port wion aid
the Surviving Corporation, on this 3w day of 5

I, Raymond J. Diur ich, Sceremar v of Burger King dtlan, a I‘Im 1da
corporation, do hereby certify thar the :‘m eement dnd l":m of Merger. “to which
this certificate is attached, was duly suhmisted to ‘the s01& Slockholder of safd
corperation at a special meeting of said sole Stoekholder held on the S0th day
of April, 1974, for the purposc of considering and taking astion upon sald
.v\-':-ccmcvr and Plan of Merger, and that the autached Agt 2emient and Plan of
Merger was approved hy the duly authorizad 1..11-'t.scx1r.mves of the sole Stock -
holder of said corporation, who were present and voring throughout, and that
all of the outstanding shaves of the corporation were voted in favor of approval
of the sald Agreoment and Plan of Merger.

-

IN WITNESS WHIIREOR, the undersigned has heraunto set h.s harnic
and caused the seal of sald corpdration to be hereunto affixed this . STwn day

of May, 1974, . . g

(Corporate Seal) . /T? R xﬁ/f/f-,x.’; A
Raymond J, Dittrich, Secretary of
BURGER KING CORPORATION,
a TFlorida corporation

BURGER KING CORPORATION, a Florida corporation




11 and Raymond
I Isz-xch, to mc chI known, an d known fo_mc t3be the individuals described
fn and who executed the foregoing Agreenient and Plan &f. Merger,-as President
and Secrctary of BURGER KING, CORPORATIONHES: I‘Io:lda co:poratlm. and
severally acknowledged, to'and before ni@tHatih mecuﬁﬂ“ﬁuch?&greemc-n:
as sueh Presidentand Secrctm-v"#,fesiace"’f TEBEER 1d B t:brpomtion and th

the scal affixed tothe foregoliig AgreeMent iz, Yﬁ%’é"rp‘?ﬂtd 8éal of sald cor-
poration and that it was afflxed to said Agre ecmcm: by du& Hitd Fegular corparate
authority, that said Agreement is the frcg:.‘ ct and dpcd of s*ud corponmon
and that the statemcnts conmmcd therein dte'true,s

3 fﬁ'ﬁ"«é@%ﬂ Rl
' WIT\'ESS my hand nfofhchl :1, 1* : r[.v al

{Seal)

¢ L
Aoy, luhh»%
My Commisuon

' I, Rnymondj Dittrich, Se;rcr'u\' oF ‘
Flovida corporation, do herchy certify that thc, Agre ccmcnt .mJ Plan of Merger
to which this certificate Is attached was duly quhnuttcr.i to the sole Stockholder
of said corporation at a special meeting of said sole Stockhiokder held on the
30ch Jay of April, 1974, for the parpose of considering and t..kzx‘u; actiny upon
sald :\;_:: coment and Plan of Merger, and that the attached Agreement and Plan
of Merger was approved by the duly authorized representatives of the sole
Stockholdar of said corporation, who wese prosent and voting throughout, and
that all of the outstanding skasces of the cor pox.uiou were voted in favor of
approval of thc amd A":c..mcm and l’la of Mergers;

gl e i
IN WITNE SS \\'HLREOF the undcrsigncd has hereunto set his hand
and causecd the seal of sald corpo:nrion to be her eunto "lffmcd this Suwp day
of May, 1974, .

-

I('z)mm‘dj l)utn 1, bccregmy ot
Davmor., hclust iea. Inc. » 8 I‘lond:t
cm‘por'uicn

{Corporate Scal)

DAVMOR !NDUS'I‘RH:‘S, INC,, a r‘lmuh cm poration
by: L e 2, W

OOArthur AL Rosewall, President

a e

{(Corpérate Seal)

oA
Attest: /: PR \/_, (AN T
Raynmndj Dumj:h, Secrctary

STATE OF FLORIDA ) ss
COUNTY OF DADE | ) i

REFORE ME, personally appeared ARTHUR A, ROSEWALL and
RAYMOND J. DITTRICH, tone well known, and known to me to be the
individuals described in and who exccuted the foregoing Agreement and Plan




of Merger,

Florida corporation,’ and se
exceuted such Agreemont as suc

25
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as President and Sc

E

ki
verally acknom BRIt

1 Drodiddnenid SRR IE
1 Preside ero

said corporation, and_that t}lé's’éa.l'fiffff@%ﬁﬁ?f

the corporate seal of sald ‘€srporation aid TIAtIt Wasd]

ment by due and régular éorporatd anth
, et

thercin are
S WIT

(Seal)
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