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AURGER KING CORPORATION

T

Agreement of MerqerAamong‘F

RURGER KING CORPORATION,

BURGER KING PROPERTIES, I

(B-66721) +
MINMI, INC.

BURGER KING OF

(A-80009) , and

RESTAURANTS, I

-y
-

BURGBR KING

(8-45605) all Fla., COTDPS.r
merging into and under the

of BURGER KING CORPORATION
filed 5/31/72 ‘
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OF STATE, STATE OF Fl.,ORlDA.
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RICHARD {DICK) STONE
SECRETARY OF STATE .
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Corporation Division -
Secretary of State "7
State of Florida

Tallahassee, Florida _

it

-1 = 27100 #+*135.00 -
T S g oq® 3« 27000 #*#*1508
Re: Merger of Burger King Restaurants, Inc., Burger King =~ .~ Lo
of Miami, Inc., and Burger King Properties, Inc., into
Burger King Corporation, all Florida corporations.

TITE

Gentlemen:

Enclosed for filing is the Agreement and Plan of Merger concerning
the above-referenced corporations, This agreement was previously s
submitted and Mr. Murray McLaughlin informed ug on May 4, 19729
that, properly executed, the merger will meet the requirements forg:
filing with that office. 1am also enclosing a letter from Billy W. >
Gaby, Chief, Capital Stock Tax Bureau, to the effect that the corpora-
tions have paid the required capital stock tax and the corporate priv-

ilege tax.

Also enclosed is Burger King Corporation check #081901 in the amount
of $150 to cover the $15 filing fee and the fee for 12 certified copies

of the Agreement and Plan of Merger and 3 certificates under seal to . -
the effect that the corporations have merged. = = SRR

If you have any questions in;fegard to this matter, please callthe <
undersigned on our inward WATS line,, 800-327-2590. My extension

is 7656. ' . . - e ‘
- J_‘-‘-. ) N N p? , B i

Very truly yours, 4 \q : f /( P
SHYILEGE TAX I ? '

BURGER KING CORPORATI
S EITR

ZM"—-” M-‘// L ‘*u“,:ﬂtr“'m—-‘—‘-‘!-ﬁ:—‘
ane S BCustl A" i,

Leshnér A7, /33
Corporate Counsel N -Mw_..,. S

ZL:ph beprr e 2 LALe . T
Encls. 5} 5 r } ’fGQ —: f/@‘.'“

[1-00 Pm.




STars OoF FLORIDA

DEPARTMERNT OF REVENUE
T ALEAAS SR E
azaod
May 22,1972

2, ED STRAUGHHM
EXECUTIVE DIRECTOR

The Pillsbury Company
608 Second Awvenue, South
Minneapolis, Minnescta 55402 .

Attention: Mr. P. E. Wandmacher
Tax Accountant

VHV11V.
1”18?d?é

-

King Restaurants, Inc. B-245605
¥ing of Miami, Inc. A~180009
King Properties, Inc. B=-266721
Industries, Inc. B~290101

Burger
Burgexr
Burger
Davmor

4'335%
S36 7N
le Hv 00 ] “' Sy

Yoo
Vs

Gentlemen: .
t am in receipt of your letter.of May 12, 1972, request
tax clearances on thecaptioned corporations. SR
cords, all of the corporations have paid
the required Capital Stock Tax due through June 30, 1971,
the Corporate Privilege Tax baged on net worth for the
period, July 1, 1971, through December 31, 1971, and owe
rno additional monies to this office. o

Sincerely yours,

&
A

According to our re

.

. .,/
i1id s , Chief
Capital Stock Tax Bureau
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AGREEMEN I AND PLAN OF MERGER 2% f-_-,
> v T '5" —

This Agreement and Plan of Merger, made this <7 day of May,
1972, by and between BURGER KING CORPORATION, a F orida corpora-
tion, hereinalter sometimes referred to as "BKC" or "SURVIVING COR-
PORATION”, and BURGER KING RESTAURANTS, INC., a Florida cor-
poration, hercinafter sometimes referred to as "BKRI" or CONSTITUENT
CORPORATION"; BURGER KING OF MIAMI, ING., a Florida corporation,
hereina fter sometimes referred o as "MIAMI" or "CONSTITUENT COR-
PORATION": and BURGER KING PROPERTIES, INC., a Florida corpora-
tion, hereinafter sometimes referred to as "PROPERTIES" or "CONSTIT-
UENT CORPORATION".

The authorized and outstanding capital stock of the Constituent Cor-
poratious and Surviving Corporation is as follows: - ‘

!

Par Shares Shares
Corporation  Class ~  Value  Authorized Qutstanding
BKC . Class "A" Comrnon $1.00. 1,000,000 567,548
BKC Class "B" Common $1.00 500, 000 500, 000
BKRI Cornmon -0~ . 100 100
MIAMI Common -0- 50 S0
PROPERTIES Common - $1.00 10,000 10, 000

All of the outstanding shares of capital stock of the Constituent
Corporations are owned by BKC, the Surviving Corporation.

The Boards of Direclors of the Constituent Corporations and BKC .
deem it desirable and in the best interests of the corporations and their
stockholders that the Constituent Corporations be merged into BKC with
BKC being the Surviving Corporation.

NOW, THEREFORE, in consideration of the premises, mutual cove-
nants, and other provisions and agreements contained herein, it is hereby
agreed by and between the parties, and in accordance with the corporation
laws of the State of Florida, that the Constituent Corporations be and the

. same are hereby merged into BKC, and BKC shall be the Surviving Corpora-
"tion, and the urdersigned do bereby agree and prescribe that the laws which
shall govern BKC shall be the laws of the State of Florida.

The partles further agree to the following terms and conditions of
said merger and the mode of carrying the same into effect: .




ARTICLE !

Name_
on 1s and shall be wBUFGER

Surviving Corporati
nall be governed by the laws

"The name Jt the
which corporation 8
5

" KING CORPORATION",
: pf the State of Florida.
| ARTICLEIL .

' Certi“icate of {ncorporation, By-Laws.
Dire.iors _ard Officers

. “The Certificate of Incorporation and By-Laws of BKC In effect at
{.' the ume the merger bccomes offective, shall continue as the Certificate

_ «}L* . of Incorporation and By-Laws of the Surviving Cerporation. The Directors

and Qficers of g C on the effective Jate of the merger ghall continue to be

the Directors and Officers of the gurviving Corporation.

_or changes will be effected in the Certificate of incorporation of BKC.

S | ARTICLE ML -

Exchange of Stock

of converting the i:api:al 8t
1 stock of the Surviving Corporation,
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, The manner ock of the Constituent Cor=:
retiom into capiia BKC, shall be i

: ', as follows:

A% . 1. BKC: Nonme of the shar
v A" and Class »p" common 8

es of the one (51, 00) dollar par value,
tock of BKC issucd and cutstanding at .-
ted as a result of this -

e 2. Constituent Corporantions: Asg all of the issued

he Constituent Corporations are owned by BKC,
ed in exchange for
the effective date of

o :,, Class

17 ghe effective date of the merger shall be conver

e + METZET, but all such shares shall remain outstanding and iegued shares

2 - i of Common Stock of the Surviving Corporation. _

z and outstanding

' *inares of capital stock of ¢

ok

poration shall be issu

fa e 43, ' ooshires of the Surviving Cor
s &' guch shares and such shares ghall be canceiled upon
R 'i the merger.
i ' ARTICLE IV
K
N Effective Dalg
- &5 .
h " The merger ahall become effective a8 of 11:00 P. M., May 31, 1972, - -
w4, 0Ty with regard to the Constituent Corporations, 23 of the effactive date a8 '
i i provided under the laws of the State of Florida if such date ig different
;‘;,1_ % froth May 31, 1972. :
WP bRt oTo .
€ i | ARTICLL Y
aky, - ‘\.,:'. U
gi: A “-?"‘;‘ Effect of the Merger
s R - W
??E r Ulpon the effective date of the merger, the Constituent Corporations i
%ol shall cease to cxist scparately and shall be merged with and (nto BKC, with. -
e C being the Surviving Corporatlion. i
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T T8 e Surviving Corporation shail succeed tc, without other transfer;:

L ‘5;.2' nd shall possess and enjoy all the rights, privileges, immunities, powers‘». f
Whiiy and franchises, whether or not by their tcrms assignable, both of public and ¥t
s’ | private nature, and be subject to all the restrictions, disabilities and dutles,. i
g ¥ of each of the Constituent Corporations, and all property, real, personal % i
1. and mixed and all debts due to each of the Constituent Corporations, on what=&i7
' aver accounts, for atock subscriptions 8s well aa for all other things in actlo -‘}"1-;1 B
ghall be vested in the Surviving; *r

L v
'Y or pslonging to cach #3onstituent Corporation,
eges, immunities, powers and

1, Corporation and all property, rights, privil
f cach Constituent Corporation

- franchises and all and every other interest © 0
propesty of the Surviving Corporation 88 L

f‘ chall hereafter be as effectually the

.. .| they were of the several and respective Constituent Corporations. The title,

< X1y yo any and ail real estate vested by deed or otherwise in any of the Constit*
" iy yent Corporations shall not revert or be in any way impaired by reason of .
.= . this merger, provided that all rights of creditors and all llens upon the

1L, property of any and all said Constituent Corporations ghall be preserved
Sorhy unimpaired, limited in lien to the property affected by such liens at the ef=
-1 fective time of the merger, and the respective Constituent Corporations may:;

i 1be deemed t0 continue m exigtence in order o preserve the same, and sll -

i debts, liabilirics, obligations, and duties of each Constituent Corporation '

. shall forthwith attach to the Surviving Corporation and may be enforced agalnst
it to the same cxtent as if sald debts, liabilitics, obligations and duties hed

t being expressly:

i+ been incurred or contracted by the Surviving Corporation, i
t Corporations ghall not in any manner

provided that merger of the Constituen
il impair the rights of any creditor or creditors of gaid Constituent Corporation
. Surviving Corporation shall deem or be advised tha

ances in law are necessary or o)

' any assignment, trasfer, deed or othex Lo :
onfirm, of record or otherwise, in the Surviving .

2 desirable to vest, perfect or ¢

. Corporation the title to any property or rights of the Cnnatituent Corporationsyi,

. the proper officers and directors of such Consticuent Corporations ghall exe=i:

cute such documents amd do all things necessary or proper to vest, perfect 23343
tion and

or confirm title to such property or rights in the Surviving Corpora
ors of the Surviving Corporation are hereby fully au-

" ., the officers and direct
.+ thorized in the name of the Conatitucnt Corporations or otherwise to take any:
‘and all such action. ‘ :

e ARTICLE V1

0 1f, at any time, the

i
eh

A

Expenses of Merg_ei

ahall pay all expenses of merger.

*he Surviving Corporation
" ARTICLE VI

Scrvice of Process, ete.

be served with process in the State ,I .
gation of any

t , The Surviving Corporation may
y to the

- of Florida in any procecding for the enforcement of any obl!

N A corporation organlzed under the lows of guch state which is 8 part

ey LB mergeT ard In any procecding fur the enforcement of the rights of 4 dig=

AT senting stockhoider of any such corporation organized under the laws of

rone e the Suaee of Florida against the Surviving Corporution.

SRR EICE el

] E“‘*"d"hq | The Secretary of State of the State of Florida shall be and hereby v
©E - maligg {rrevocably appointed as the agent of the Survivirg Corporation 1o accept . i
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service of process In any such proceeding; the address to which the service
of process in any such proceeding shall be mailed is: BURGER KING COR-
PORATION, P. O. BOX 338, KENDALL BRANCH, 7360 NORTH KENDALL
DRIVE, MIAML, FLORIDA 33156. :

The Surviving Corporation will promptly pay to the dissenting stock-
holders of any Constituent Corporation which is a party of the merger the
amount, if any, to which they shall be entitled under the provisions
of "Title XXX1V, Corporations and Business Trusts, Chapter 608", of the
State of Florida with respect to the rights of dissenting stockholders.

ARTICLE VUL

Miscellaneous Provisions

A. This Agreement may be executed in one or more counterparts, .
cach of which shall be decrned an original, but all of which together shall
constitute one and the same Agreement. :

B. The following individuals, who are the present directors and
major officers of BXC, the Surviving Corporation, are: -

Directors
Name o . Addresses _
james W. Mclamore 7360 North Kcndall- Drive
" Miami, Florida 33156
Arthur A. Rosewall ‘ 7360 North Kendall Drive
Miami, Florida 33156
Terrance Hanold 608 Second Avenue South
Minneapolis, Minnesota 55402
Gordon M. Donhowe 608 Second Avenue South
Minneapolis, Minnesota 55402
Robert]. Keith 608 Second Avenue South
Minneapolis, Minnesota 55402
Harvey C. Fruehauf, Jr. 1704 Guardian Building
Detroit, Michigan 48226
Thomas H. Wakefield - 150 8. E. Second Street
Miami, Florida 33131
) Officers
Namge Office Addresses .
Arthur A. Roscewall President 7360 North Kendall Drive.
Miami, Florida 33156
j. Thomas Brown Sr. Vice Pres. 7360 North Kendall Drive

Miami, Florida 33156




Raymond ]. Dittrich Secretary 7360 North Kendall Drive
Miami, Florida 33156
Treasurer 7360 North Kendall Drive

.. W. Paszat
‘ Miami, Florida 33156

C. Principal Otfice. The location of the principal and registered
office of the Surviving Corporation in the State of Florida, the state of its

incorporation, is P. O. Box 338, Kendall Branch, 7360 North Kendall Drive, |

Miami, Florida 33156.

IN WITNESS WHEREQEF, the Constituent Corporations, pursuant
to the apsroval and authority duly given by resolution adopted by their
respective Boards of Directors and Stockholders, and the Surviving Cor-
poration, pursuant to the approval and authority duly given by resolution
adopted by a majority ol the voting stock of such corporation, have caused
these presents to be exccuted as required by ‘the corporation laws of the

Srate of [Tlorida.

BURGER KING CORPORATION, a Florida corporation

By / MM’I D (Qgrpqrate_Seal)’

Arhur &, Roscwall, President

o
Attest //\ I b2 i \ -ﬂ)d’//é&:&&{; ‘
Raymouy J. Ditfigh, Secretary -

BURGER KING RESTAURANTS, INC., a Florida corporation

By /Wﬂwwl 7 E (Corporate Seal)

L7Arihur A. Roscwall, President

Attest 4 '\Dm,wm—, A Mzwfa

“Raymond)]. Ditrigh, Secretary
\

BURGER KING OF MIAMI, INC., a Florida corporation -
By . Ciomenn? . (Corporate Seal)

SR thur A, Rosewall, President

Attest ,"//2%_3/;.“ | i )qu £

“‘Ra‘g,'nlo\pdj. D’n‘irich, Secretary

BURGER KING PROPERTIES, INC., 2 Florida corporation

By m%mﬂ

CArihur A. Rosewall, President

Atcest _

"(Cdrporg.te Seal} |
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This Agreement ard Plian of Merger was st:bmitted to the Stock-
nolders of cach of the Coustituent Corporations and the Surviving Corpora-
Hon as provided by lTaw, awml alt of the outstanding shaves of the capital
clock ol vach of said Constituent Corporations and the Surviving Corpora-
dion wore vored in fuvor of approval and adoption of this Agrecement and
Plan of Merger. :

1'61;11 No. Total Total

wName of Total No. of Shares Shares Shares
Clorporation of Shares Entitled "Vored  Voted
aud Class Qutstanding To Vote  For  Against
B (s Chiass TAT Commen 367,548 367, 548 567, 34 -0~
BRC Class "B Common 300, 600 500, 000 500, 600 ~()-
B R Cannnmon P00 100 100 -()=
MIAMI Common 3C 30 30 =0~
PROPERTHIS Common 10, OG0 - 10, 000 10, 000 -0-

flaving been executed and adopted separately by cach Constituent
Corporation and the Surviving Corporation, in accordance with the corpora-
don laws of the State of Flovide, the President and the Seeretary of cach
Constituent Corporation and the Surviving Corporation do now hereby oxecute
and dttest this Agreement and Pian of Merger under the corporate scals of
their respective corporations, by authority of the directors aad stockholders
iereof, as the respectiva act, deed and agreement of each Constituent Cor-
poration ad the Surviving Corporation, on this 4«74 day of May, 1972,

o Raymond ). Ditrich, Scerctary of Burger King Cotporation, a
(Fio, ke corparation, Jo hereby certify that the Agreement and Plen of Merger
o whicl this cortificaie is atched, was duly submitted to the sole Stockholder
of said corperation ai a speciol meeting of said sole Stackholder héle on the
L2th day of May, 1972, for the purpose of comsidering and teking action upon
said Agreement and Plan of Merger, “and that the auached Agreement and Plan
af Merger was approved by the duly authorized representatives of the sole
Sockholder of sald corporation, who were present and voting throughout, and
that all of the outstanding shares of the corporation were voted in favor of
approval of the said Agrecmient amd Plan of Merger. o
© N WITNESS WIHEREOT, the undersigned has hereunto set his hand
and caused the seal of said corporation to be hereunta affixed this _y ¢ 72
dav of Moy, 1972, ;

I, L
WAV T /-rg-'t"f&v:z?'_
{Gorporate Scal) Raymond J. Ditlridh, Secretary of
BURGER KING CORPORATION,

a Florida corporation

- (-’.-.
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BURGER KING CORPORATION, a Florida corporation ’ ,
At .?:j-wuf/ﬁ o ' (Corpofate Seal)
STATLhUE A, Roscwall, President ' ' ' S

{\L[C:ﬁ‘t '}f-"}; . iy S d "I\ /,\*5’ ’(561':.?{_/?
Rayniond J. Uilyifch, Secretary

By

STATE OF FLORIDA ) 5g
COUNTY QFF DADRE ) °
BEFORIE ME, personally appeared Arthur A. Rosewall and Raymond
1. Dittrieh, to me well known, and known to me to be the individuals described
i and who executed the Toregoing Agreement and Plan of Merger, as President
and Sceretary of BURGER KING CORPORATION, a "lorida corporauion, and
severally acknowicdged to and before me that they executed such Agreement
as such President and Secrctary, respectively, of said corporation, and that
the seal atdxed Lo the foregoing Agreement is the corporate seal of said cor-
poragion and thar it was affixed to said Agreement by due and regular corporate
authority, that sald Agrecment is the free act and deed of said corporation, and
that the statemants contained therein are true. ‘

WITNESS my hand and official scal, this ;%% day of May, 1972.

Sotl, (2 wastl

{(Seal) Notary Plljblic
My Copaiy S5l Rre@XPIER8 2t 1 #93¢
MY cGa."I'riﬁ*v':%rn:gs Gor. 28, 1974
HONOED THRU FRED W. DIESTELiwwasl

1, Raymond . Dittrich, Secretary of Burger King Restaurants, Inc.,
a Ilorida corporation, do hereby certify that the Agreement and Plan of Merger
to whicl this certificate is attached, was duly submitted to the sole Stockholder
of said corporation at a special meeting of said sole Stockholder held on the
120k dav of May, 1972, for the purpose of considering and taking action upon
said Agrecment and Plan of Merger, and that the attached Agreement and Plan
of Morger was approved by the duly authorized ropresentatives of the sole
Srocklnlder of said corporation, who ware prescnt and voting throughout,
and that ¢l v, the outstanding shares of the corporation were voted in favor
of appraval of the said Agreement and Plan of Merger,

IN WITNESS WIRREOR, the undersignad has hercunto set his hand
and caused the seal of said corporation to be hereunto affixed this ,£72%
Jay of May, 1974 ‘

//'7 N .
j\d’\ L= el ll .Z—C( "{/:““(’:L.‘

{Corporate Seal) Raymond J. Dittyich, Secretary of
‘ BURGER KING RESTAURANTS, INC.,
- A Florida corporation C

BURCER KING RESTAURANTS, INC., a IFlorida corporation

By @m@%dﬁnf/ o -(Cn:rpor'altc Sca'l.‘)‘

=AU A, wosewall, President

© Y

4 o z
AUEST A\ e it WA ALV
Raynmrond-}, Ditoigh, Secretary
n B |

bsiaiion %




STATE OF FLORIDA )
COUNTY OF DADE ) 53

BEFORLE ML, personally appearcd Arthur A, Rosewall and Raymond

1. Ditrich, to me well known, and known to me to be the individuals described
in and who exceuted the foregoing Agreement and Plan of Merger, as President
and Secretary of BURGER KING RESTAURANTS, INC., a 'Florida corporation, .
and severally acknowledged to and before me that they executed such Agreement
as such Prosident and Scerctary, respectively, of said corporation, and that the
seal affixad to the foregoing Agreement is the corporate seal of said corporation
aud that it was affixed to said Agrecement by due and regular corporate authority,
that said Agreement is the free act and deed of said corporation, and that the
statements contained thercin are e, : - ‘ :

WITNESS my hand and official seal, this ;427 day of May, 1972, -

(Scal) . , Notary Puylic
My Comimission expires.
HOTAR? PUBLIC, STATE o' FLOPIDA at 1ARGE
MY COMEISUIDT LYPIRLS OCY. 28, 1974
BONDED THAU FRED o, DifuLlfltsuisi

1, Raymond J. Diurich, Sceretary of Burger King of Miami, Inc., a
Florida comporation, do hereby certify that the Agreement and Plan of Mcrger
(o whish tis cerrificate is attached, was duly submitted to the sole Stockholder
of saic corporation at a special siceting of said sole Stockholder held on the
12th day of May, 1972, for the purpose of cunsidering and taking action upon
said Agreement and Plan of Merger, and that the attached Agreement and Plan
of Merger was approved by the duly authorized representatives of the sole
Srockholder of said corporation, who werce present and voting throughout, and
that all of the outsianding shares of the corporation were voted in favor of ap-
proval of the said Agreement ancd Plan of Merger. , ‘

IN WITNESS WHEREQOF, the undersigned has hercunto set his hand
and caused the scal of said corporation to be hereunto affixed this ,g 78
day of May, 1972, ‘ : '

{Corporate Seal) ‘Réymoz . Dittriclt, écretaryo
BURGER'KING OF MIAMI, INC.,
a Florida corporation

BURGER KING OF MIAMI, INC., a Florida corporation

By Afl—/{,—_@é_)’c’/;;em// - .. (Cotporate Scal)

g
CATrhur ~. Roscwall, president

e A L S e
Attest. O ONDE e e \ /(_.,K»’ﬂ(,’,’).(\.c{,"
- Raymonil ], ‘Dﬁm\cli, Secretary ‘
] ‘

STATE QIF FLORIDIA ) 55
COUNTY OFF DADE ) ™
BEFORE ME, personally appcared Arthur A. Rosewall and Raymord
J. Dittrieh, ro me well known, and known to me to be the individuals described
in and who executed the foregoing Agreement and Plan of Merger, 'as President

- 8-
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and Secretary of BURCER KING OF MIAMI, ING., a Florida corporation, and
severally acknowledged 1o and hefore me that they exccuted such Agreement

15 such President and Sccretary, respectively, of said carporation, and that

e seal affixed to the foregoing Agreement is the corporate seal of said cor-
poration and that it was affixed to said Agreement by due and regular corporate
authority, that said Agreement is the free act and deed of said corporation, and -

that the_statements contained therein are true.

WITNESS my hand and official seal, this',s %% day of May, 1972.

{Seal) Notary Public

My Commiission expires; :
NOTARY PUBLIC, STATE &f FLORIDA af 1ARGE

i COMISAICN EAPIRES DCT. 28, 1974
EONDED THRU FRED W. DIESTEL s

I, Raymond ], Ditirich, Secrctary of Burger King Properties, Inc.. a
Florida corporation, do hereby certify that the Agrecment and Plan of Merger
to which this cartificate is attached, was duly submitted to the sole Stockholder
of seid corporation at a special meeting of said sole Stockholder held on the
12th doyv of May, 1972, for the purpose of considering and taking action upon
said Agreemeat 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 said corporation, who were present and voting throughout,
and that all of the outstanding shares of the corporation were voted in favor
of approval of the said Agreement and Plan of Merger.

N WITNESS WHEREQF, the undersigned has hereunto set his lrand
and caused the seal of said corporation to he hereunto affixed this A
day of May, 1972, ‘

£

Faymond . St tch Seerctary of
BURGER KING PROPERTIES, INC.,
a Florida corporation

-

{Corporare Seai)

PBURCER KING PROPERTIES, INC,, a Florida corporation

By Le /L;éz\—:,{’m,% .

TS AThUr L. Rosewall, President

Altest :/::L: e g o ] 1 A}’f "C"(;f(f:_a-g,-(fy ,'L
Tu?mqmjl ]. Dittl‘i\{'.‘.h, Seeretary
STATE OF FLORIDA )
COUNTY OF DADE ) S8

(Corpo‘féte‘ Scal)

BEFORL ME, personally appearcd Arthur A. Rosewall and Raymond
]. Ditfrich, o me well known, and known to me to be the individuals described
in and who exccuied the foregoing Agreement and Plan of Merger, as President
and Seercary of BURGER KING PROPERTIES, INC., d Florida corporation, and
severally acknowledged o and before me that they cxecuted such Agreement as
such Prosident and Sccretary, respectively, of said corporation, and that the
scal affixed to the foregoing Agreement is the corporate seal of said corpora-
tion and that it was affixed to sald Agreement by due and regular corporate




authority, that said Agreement is the free act and deed of said corporation,
and that the statements contained therein are true.

WITNESS my hand and official seal, this ,&7* day of May, 1972,

(Seal) Notary Riblic
My Commisgion expires:

NOTARY PUBLIC, STATE of FLORIDA af 1 ARGE
MY COMMISSION EXPIRES OCT., 23, 1974
BONDED THRYU FRED W. DuESTELHuRST

-10-
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