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BURGER KING CORPORATION

Agreement of Merger betweérn
BURGER KING CORPORATION
a Fla. corp. and BURGER
KING RESTAURANTS OF
MICHIGAN, INC., a Hichiga;

corp. not gqualified in Fl
merging into and under th
name of BURGER KING CORPORATION
the cont. corp. under the 11
Laws of the State of Fla,

-

filed 2/1/73

FILED iN OFFICE OF DEPARTMENT
OF STATE, STATE OF FLORIDA,

by . on

RICHARD (DICK} STONE
SECRETARY OF STATE
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BURGER KfHG CORPORATION EXECUTIVE OFFIGES: 7360 NORTH K NDALL DRIVE /TELEPHONE (305}
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January 29, 1973

Secretary of State

State of Florida

The Capitol

Tallahassee, Florida 32302

Re: Merger: Burger King Restaurants of Mich.gan,
Inc. ( a Michigan corporation) into
Burger King Corporation (a Florida
corporation qualified in Michj¢an)

De{Sir: ‘ JR3IR Y - syspe ﬂ**l_s.ﬁﬂ

Enclosed_for filing is Agreement of Mgfger of Burger King Resta-
rants of Michigan, Inc. into Burget King Corporation, the surviving
corporation, Also enclosed is oys” check for $15, your filing fee.

Very truly yours‘;
BURGER KING COR

<

Irene L, Goni

K
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AGREEMENT OF MERGER - 2 LA
OF AL ) /
BURGER KING RESTAURANTS OF MICHIGAN, INC. "4';3; ey
{A Michigan Corporation) ) AL dt
INTO ' i e 2
BURGER KING CORPORATION - e
(A Plorida Covporation) N ‘o,
2

ACGRELEMENT OF MERGCER made and entered into this y£” #4day of -
Ay, 1972, by and between BURGER KING RESTAURANTS OF MICTHGAN,
INC., a Michigan corporation, hereinafter someunmnes referred to as "MICH-
IGAN", and by BURGER KING CORPCRATION, a Florida corporation, here-

inatier sometimes referred to ag "FLORIDA", und at least a ma ority of cach .
‘ Y

SuCh enrporation.

WHEREAS, Michigan is a Michigan corporation with its registered
office located in Michigan at The Corporation Company, 613 Griswold Street, -
Detrolt, County of Wayne; aad

WHERIFAS, the total number of shares of stoek which Michigan has
authoerity o issue is one thousandt {1, 000), all of which are of one class and
of & par value of One ($1.00) Dollar eachy and 1, 000 of which are issued; and

WHEREAS, Florida is a corporation of the State of Florida with its
principal office lacated in said state at 7360 North Kendall Drive, Miami,

Sounty of Dade; and

WIIEREAS, Florida is authorized to transact business as a foreign
corporation in the Stare of Michigan with its resident agent located therein
at The Corporation Company, 613 Griswokl Street, Detroit, County of
Wiy ne: and

WIEREAS, the total number of shares of stock which Florida has
authority to issue is one million (I, 000, 0003 shares of Class "A" common ’
of & rar value of One (§1.00} Dollar, of which 567, 548 are issued and out-
sranding: and five hundred thousand (500, 000) shares of Class "B common
of a par value of One (51.00) Dollar, of which all shares are issued and out-
swading and ’

WHEREAS, the respective Boards of Directors of Michigan and of
Florida deem it advisable and to the advantage, welfare and best interesis
of said corporations and their respective sharcholders to merge Michigan
into Florida pursuant to the provisions of the Michigan General Corporation
Act upon the terms and conditions hereinafter set forth and pursuant to the
vrovisions of the laws of the state of incorporation of Floridy,;

« NOW, THEREFORE, in consideration of the premises and of the
mutual agreement of the parties hereto, being thercunto duly authorized by
the a{firmative act of at least a majority of ail of the members of the Board
of Directors of Michigan and by the affirmative act of at least a majority of
211 of the members of the Board of Directors of Florida, the Agreement of
Merger and the terms and conditions thereof and the mode of carrying the
same into ¢ffect are hereby determined and agreed upon for submission to
the shareholders of Michigan as required by the Michigan General Corpora~ .

tion Act, :

This instrument prepared by: John H. Eberly, Jr.
Corporate Counsel
Burger King Corporation
AR A0 WNasrs Pandatl Dirive




I. Burger King Restaurants of Michigan, [nc., is hereby merged
into Burger King Corporation, which shall be the continuing and resulting
corporation, and which is herei nafter sometimes referred to as the "sur-
viving corporation',

2. The articles of Incorporation of the surviving corporation shall
be the articles of incorporation of said surviving corporation, and al] of the
terms and provisions thercof sre hereby incorporated in this Agrecment of
Merger with the same force and cffect as if herein set forth in full; and, from
and after the effective date of the merger in this Agreement provided for said
articles of incorporation shall be the articles of incorporation of the surviving
corporation.

3. The present by-laws of the surviving corporation will be the by-laws
of said surviving corporation and will continue in full force and effect wntil
altered or amended as therein provided under the authority of the laws of the
state of incorporation of the surviving corporation.

4. The names of the first members of the Board of Directors and of
the first officers of the surviving corporation, all of whom shall hold their
directorships and offices until the clection and qualificatisn of their respec-
tive successors or until their tenure is otherwise terminated in accordance
with the by-laws of the surviving corporation in effect from time o time,
are as follows:

NAMES OF FIRST DIRECTORS

Name Address

James W. McLamore 7360 North Kendall Drive
Miami, Florida 33186

Arthur A. Roscwall 7360 North Kendall Drive
Miami, Florida 33156

Terrance Hanold 608 Second Avenue Sourh
o Minneapolis, Minnesota 55402

Gordon M. Donhowe - 608 Second Avenue South
Minneapolis, Minnesota 53402

Robert ], Keith 608 Sccond Avenue South
Minneapolis, Minnesota 55402

Harvey C. Fruchauf, Jr, 1704 Guardian Building
Detroit, Michigan 48226

’ Thomas H. Wakefield 150 8. E. Second Street
Miami, Florida 33131

NAMES AND TITLES OF FIRST OFTFICERS

Name 7 - Title

ATthur A. Rosewall President

J. Thomas Brown | ' Senior Vice President
Raymond ]J. Dittrich Secretary

L. W. Paszat Treasurer
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5. The surviving corporation will not issue any of its’shares of stock
for the issued shares of stock of Michigan inasmuch as the surviving corpora-
tion owns all of the issued shares of Michigan, All of the Issued shares of
Milchigan shall, upon the effective date of the merger, be surrendered and
extinguished. The shares of stock of the surviving corporation shall not he
converted, but each said share which is issucd as of the cffective date of the
merger shall continue to represent one issued share of stack of the surviving
corporation.

6. This Agreement of Merger shall be submitted to the sharchoklcrs
of Michlgan in the manner provided by the Michigan General Corporation Act,
and, if the vote of said shareholders representing at least two-thirds of the
total number of shares of each class of outstanding caplral stock of the said
constituent corporation shall be for the adoption of this Agrcement of Merger,
then the fact of such adoptlon by the saki sharcholders of sald constituent
corporation shall be certificd by the president or a vice-president and the
secretary or an assistwant secretary, under the corporate scal, of the said
constituent corporation and shall be acknowledged by the said officers of the
said constituent corporation before an officer authorized by the laws of the
State of Michigan to rake acknowledgments of deeds, to be the act, deed and
agreement of said constituent corporation; and, upon the requisite approval
and authorization of the merger in accordance with the laws of the state of
incorporation of the surviving corporation, this Agreement of Merger, as
executed, certified, and acknowledged, shall be filed in the Department of
Treasury of the State of Michigan. TR S

"+ 7. The Roard of Directors and the proper officers of the surviving
corporation are hereby authorized, empowered and directed to do any and
all acts and things, and to make, execute, deliver, and file any and all in-
struments, papers and documents which shall be or become necessary,
proper or convenicnt 1o carry out or put into effect any of the provisions
of this Agreement of Merger or of the merger herein provided for,

8. The effective date of the merger insofar as the Michigan General
Corporation Act governs such effective date, shall be inidnight, Febrtary 28,..1973,
but for accounting purposes shall be May 31,1972, ... 7. e

IN WITNESS WHEREOQF this Agreement of Merger has beent made,
exccuted, and signed by at least a majority of the directors of each of the
constituent corporations under their respective corporate seals on the day
and year first above written. O T

BURGER KING RESTAURANTS OF MICHIGAN, INGC., a Michigan corporation

AT

’%MM L {Corporate Seal)
¢ Rosevall, Direcior

3, KING CORPORATION, & Florida Corporation

Arthur A Rosewall,
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The undersigned officers of Burger King Restaurants of Michigan, Inc., a
Michigan corporation, hereby certify as such officers under ihe corporate

seal thereof that the Agrecment of Merger to which this cortificare is atrached,
after having been. first duly signed by at least a majority of the divectors of
Durger King Restaurants of Michigan, Inc., a Michigan corporation, aml by

the duly authorized officers of Burger King Corparation, a Florida corporation,
was duly submitted to the sharcholders of Burger King Restaurants of Michigan,
Inc., ata special meeting of sharcholders thereof ealled separately and for the
purpese of taking the Agreement of Merger into consideration and held PuUrsUant
to the provisions of the Michigan General Corporazion Act: and that, at such
meceting, the vowes of the sharcholders representing at least two-thixds of the
wotal number of shares of the outstan ding capital stock of Burger King Restau-
rants of Michigun, Inc., were cast for the adoption of the Agreement of Merger.

Wimess our hands and scals and the seal of Burger King Restaurantg
of Michigan, Inc., this ;57 day of May, 1972,

Lot e A

Atthur A Rosewall, Prosident of
{Corporate Scal) HURCER KING RESTAURANTS e
MICHIGAN, INC,

Raymond J. "Diurich, Secrciary of
BURGER KING RESTAURANTS OF
MICHIGAN, INC,

STATE OF FLORIDA ) SS
COUNTY OF DADE ) °

On this s day of May, 1972, before me appeared Avthur A, Roscwall
and Raymond [, Ditoeich, to me personally known, who, being by me duly
scverally sworn, Jid depose and say that he, the said Arthur A. Rosewall, is
the President, and he, the said Raymond J. Dittrich, is the Sceretary of Burger
King Resteurants of Michigan, Ine., and that the scal affixed to the foregoing
instrument is the corporate scal of said corporation, and that said instrument
was sigued and sealed in behalf of said corporation hy authority of its Roard of
Directors, and said Arthur A. Roscwall and Ra ymond J. Dittrich severally duly
acknowledged said instrument to be the free act and deed of said corporation.

IN WITNESS WHEREOF I have hercunto set my hand and notarial seal
the day and year aforesald.

! g
(Notarfal Seal) SLL, T rine L

Notary Pc’:blic FOLLY A, HAEHL

My Co ission Expires: .
¥ m NOTARY Pul!?l& sr.gel Ef FLURIDA at EARGE
N MY COMMISSIOH EXPIRES CCT, 28

. , 19
_ BOKDED THRU $RED W. DIESFILHUNST

I, Raymond J. Diurich, Secretary of Burger King Corporation, a Florida
corporation, do hereby certify that the Agrcement of Merger to which this
certificate ig attached, was duly submitted to the sole Stockholder of said
corporation at a special meeting of said sole Stockholder held cn the 12th
day of May, 1972, for the purpose of considering and taking action upon
said Agreement of Merger, and that the attached Agreement of Merger was

. c4-




approved by the duly authorized representatives of the sole Stockholder of
said corporation, who were present and voting throughaout, and that all of the
owtstapding shares of the corporation were voted in favor of approval of the
said Agrecment of Merger,

N WITNESS WHEREOR, the umdersigned has hercunto set his hand
and caused the seat of said corporation to be hereunto affixed this go-** day
ol May, 1972,

RN W W 2P 1 O -
digmond Jo Ditotdh, Seeretary of
BURGER RING CORPORATION, a
Flarida corpuration ‘

T

{Corporate Scal)

T

- . - ——

BURGER KING CORPORATION, u Florida corporation
i .

Iy Ay A e eacre [« (Corporate Scal)

SArthur &. Roscwidll, President AR T -

—

/}‘.7 ' Y -
Autest L DA S IO
Raymiond J. Diurich, Secretuy

STATLE OF FLORIDA ) o A
COUNTY OF DADE ) ™ .

BEFORE MU, persomally appearcd Arthur A. Rosewall and Rayniond
1. Bhttrich, to me well known, and known to me o be the Individuals duscribed
in and who exceuted the furegoing Agrecment of Merger, as President add Secre-
mey of Burger KXing Corporation, a Florda carporation, and severally acknowl-
edued wand before me that they exceuied such Agreement as such President
and Seeretary, respectively, of said corperation, and that the seal affixed to
the foregoing Agreement is the carporate seal of saiu corporation and that it
was affixed to said Agreement by due and regular corporate authority,t: that
said Agreement is the free act and deed of said corporation, ‘and that the -
statemenys contained therein are true. . ‘

WITNESS my hand and official scal, this o2 day of May, 1972,

. - “ '-‘ ” < - ‘.1
v Pt fag "’g‘) \—(_/ﬁ: LA
Nuotary DublicFCLLY, A, HAEH!
My Commission Expires:
[ROTACY FUTVIN, SRATE S FLRD Py st pange
MTCOEALE el ot g, 1074
BANOLS Tl EAD . DucaefloBSi

(Nowrial Seual}




