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september 3, 1974

Office of the Seeretary of State
Corporations Division
Srute Capitot Building
Tallahasses, Flovidit
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Gentiomen:

Asswciares,
Group Assoclates,
and Hinternae Revelopment Corp., 2
merged into Burger King Corporation,

We are also forwa rding two additional
this Moerger
cuclosed chec

¢ rtdficd copies.

It will he appreciared i
of R. |. Dittrich, lsq.
o PO Bax 520783, fisca

, Vice Presiden

Should vou have any questions please €

Merger - Surviving Corporation
RURGER KING CORPORATION

Enclosed for filing are Avticles of Merger inw
e, , Goastal Group Associates S, |
Rronx, Ing., Atlanic Coast Developers, Ine.

11 New York corporations, 3i€

Burger King Corporation as the surviving corporation.

docuient for Certification by your
k for $33.00 is to cover the filing fee and cost o

{ the certified copies are

yne Aonex, Miami, FL 33152.

are anxious to complete this merger as T

EPHONE 1 305) PF4-7011 TWX 810 408697

AIRMAIL SPEGIAL DELIVERY
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hich Coastal Group
., Inc., Coastal

a Florida corporation wirths
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originally executed co@ss e
office, and théhg O !'S
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arked to the attention

t, Law Department, and mailed

all me at (303) 274 7243 We
Zrlrpid]y as possible and thank

you for your assistance. e CE 16X .
' ¥
i Very truly yours, | R 7 S S
FILNS el 2
BURGER KING CORPORATION, : 4t CH?Y___._._*.‘:_{'__.-_E‘
. ) ’ ) S e gL ‘:’-‘:7 - ] A ?TF_......._——-—--M
. . " B q PRt
(Mrs) Jean . Willis, Secretaty 1o~ 4 m——T
. . . N . CLASEN
Raymond, }. Dittrich, Vice President v‘\ S
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JW: BALALCD DUt ”'"""—i
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; POST OFFICE BOX 308, KENDALL BAANGH, MIAMI, FLOMIDA 33555 ‘
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o,
fe wndersigned curpordtions ereby execute these Articles of o *%'
e S e L. t . . N (PO ¥

Ve Tor e purpese of merging COASTAT GROUP ASSOCIATES, INC. 27

COASTAT GROUE ASSOUTATES 80 b4 INGL, COASTAL GROUD ASSOCIATES.
RIRONNL NG, o VTLANTRE COAST PEVELOPERS, INC. and l}l.\'!‘!i!{\i.‘\(f
DRV LOPMENT CORPL ol Noew York corperiiione (hcl.':':n'.:n'tc:' U st

{fm'p.n‘mii‘-l'lsl'). into BURGER i\:[.\(LL(;L}l{]‘(')i'\.\'!'l(JN, i i""ln:'i\.ld corpordiiog

(hoereina fter Surviving Copparation” or "BRC™.

e atithorizes aid nuistaading capial stock of wieh of the constitueint

ciroritions amd the surviving oo yoration is as foihows:
} o

(s 1]';‘\”';][“‘”

e e B A e b - - .

“Burger King Corporigiog - Comimon 1,000,000 . 337,548
Class B Comon s0u, 0 300,000
. o

LAmasal Groeup Arsocintos, ee ) 2003 2
wtloasia] Group Associates, 8oL, I 200 ' 16O
eConatal Uroan Associates, Neony, e, - S A0 -0
A Llantie Geast Developors, ne. 200 o 100
et [interme Development Carp. 757 2005 : 100

dingr shares of capial stock of the constituent conr-

Aol e otstan
(rviving Cerporation

porations are osdal By B, the Sy
e Roamd of Pivectors of the coastiieent corpurations and BRO dem
i Jesirable aind 10 the host Beroests af the corporations Jed thoir stack-
holders G The constitdent corporagons be serged inge hRG with BROG being
e Surviving Gorporation, o

The feliowing Plan ol Merger wias duly approved by the Board of . ‘
Pirectors of cach of the widersigned corporations in the manner proescribed by
law: T ' ‘ C '

AGREEMENT AND PLAN OF AMERGLER L

ARTICLY

Nanwe

e mune of the Surviving Caorporation is and shall be BURGER KING  °
CORPORATION, which corporation shall be governed by the kiws of the '
State of Florida. L . :

Auihorized Sherees Quistapding Shares




ARTICLE IT

Certificate of Incorporation,
Bylaws, Dircctors and Officers

The Certificate of Incorporation and Bylaws of BKC in offeet at the
time the inerger becomes cffective shall continue as the Certificate of
Incorporation and Bylaws of the Surviving Corporation. The Directors and
Officers of BKC on the effective date of the merger shall continue to be the
Direcrors and Officers of the Surviving Corporation. No amendments or
changes will be effected in the Certificate of ncorporation of BKC,

ARTICILE 11
Exchange of Stock

The manner of converting the capital stock of the constituent cor-
poration  into capital stock of the Surviving Corporation, BKC, shall be
as follows:

t. BKC: Nonc of the shares of the One Dollar (51) par value Common
Stock and Class "B” Common Stack of BKC {ssued and outstanding at the
eifective «ate of the merger shall be converted as a result of this merzer,
but all such sharcs shall remain outsranding and issued shares of Comimon
Stock of the Surviviag Corporation,

2, Constituent Corporations: As all of the issued and cutstanding
shares of capital stock of the constituent corporations arc owned by BKC,
no shares of the Surviving.Corporation shall be issucd In exchange for such
shares and such shares shall be cancelled upon the effective date of the
merger.

ARTICLL IV
LEffective Date

The merger shall become effective upon the date of filing with the
Sccretary of State of the State of Florida or, with repard to the constituent
corporations, ns of the cffective date as provided vader the laws of the State
of New York if such date is at variance from the above dare; but, in any case,
the effective dute shall be, for accourting purposes only, May 31, 1973,

ARTICLE V
Effect of the Merger

Upon the effective date of the merger, the constituent corporations
shall cease to exist separately and shall be merged with and into BKC with
BKC being the Surviving Corporation.

The Surviving Corporation shall succeed to, without other transfer,
and shall possess. and enjoy all the rights, privileges, Immunitics, powers
and franchises, whether or not by their terms assignable, both of public
and private nature, and be subject to all the restrictions, disabilities and
dutics of cach of the constituent corporations, and all property, real,
personal and mixed and all debrs due to each of the constituent corporations,
on whatever accounts, for stock subscriptions as well as for all other things
in action ot belonging to each constituent corporation, shall be vested in the




Surviving Corporation, and all property, rights, privileges, immunitics,
powers and franchises and all aw every other interest of cach constituent
corporation shall hercafrer be as ~ffoctually the property of the Surviving
Corporation as they were of the sove ral and respective constituent corpor-
ations.  The titie to any and all real estate vested by deod or otherwise in
any of the constituent corperations shall nou revert or be in any way impaived
1 by reasom of thisgmerger, provided that all rights of creditors and all

o liens upon the property of any and all sald constituent corporations shall

be preserved unimpaired, lmited in Hen to the property affected by such
liens at the effective tinie of the merger, and the respective constituent
corporations may be deemed to continuc in exisrence {n onder to prescrve
e same. and all debis, liabilities, obligations and dutles of each constituent
corporation shall forthwith attach to the Surviving Corporation and may be

i cnforced against it to the same extent as it safd debts, linbilities, obllzations
and duties had been incurred or contracted by the Surviving Corporation, it
being expressly provided that merger of the constituert corporations shall
nat in ay manner impair the rights of any creditor or creditors of sald

constituent corporations,

If, at any time, the Surviving Corperation shall deem ot be advised
that any assipnment, transfer, deed or other assurances in law ate necessapy
or desiraMe o vest, perfect or confirmy, of vrecord or otherwise, in the
Surviving Corporation the title to any property or rights of the constiturme
-y corporations, the proper officers amd divectors of such canstituent corpora~
tions shall execute such documents and do all things necessary or proper to
vest, perfect or confirm title to such property or rights in the Surviving

SN

I - . s . s . .
B Corporation and the afficers and wirectors of the Surviving Corporation are
R hereby futly authorized in the name of the constituent corporations or
Ly otherwise to take any and all such action,
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ARTICLE VI
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Expenses of Merger

g

The Surviving Corporation shall pay all expenses of merger.

ARTICLLE ‘\’i”

Service of Mrocess, Ete.

. The Surviving Corporation may be served with process in the state
of incorporatiun of the constituent corporations in any procealing for the
] . enforcement of any ébligation of any corporation organized under the laws
o ' of such state which is a party to the merger and in any procecding for the
1 . cnloreement of the rights of a dissenting stockholder of any such corporation
' organized under the laws of such state against the Surviving Corporation.

N The Secretary of State of the state of incorparation of the constituent
R c.vporations shall be and hereby is irrevocably appointed as the agent of

the Surviving Coiporation 1 accept service of process fn any such proceading:
the address to which the service of process in any such proceeding shall be
mailed is: Burger King Corporation, . O. Box 520783 Riscayne Annex,

2360 North Kendall Drive, Miami, Florida, 33152.




The Surviving Cor pmntion will promptly pay w the disscnting
stockhotders of any constituent earporation which is a party of the merger
the amount, i any, to which they shall be entitled under the provisi ns of
the Corparations Law of the state of mmpouumn with n:spcut to the rights
of dissenting stockholders.,

ARTICELE VI
Miscellancous I’rm’isioué

A, This Agrecmaoent’ mav he. cxu.urcd in onc or nere cuun*cxparts. -
o.ul\ of which shail be deemed an original, but all of which together shall
constituie one and the s nmc_,.a_\_.g1 coment, .

B e following individuals are the present directors and mﬂjqr '
offivers of BRC, the Surviving Corporation: . ’

Dircctors

Name . . Address
Tames W, NMelamore . ‘ ' T ‘73(10 N, Kendall Drive,” Miami
Arthur A, Roscowall L 7360 N Kendall Drive, Miami
‘Torrange Tanold . ] . o _ 608 Sccond Avenus South ‘
e ) U Minncapolis .
Gordon M, Donbowe - L S E08 Scecond Avenud soul:h
' Cot L Minncapolis.
Willinm 1 Spoor o 608 Second Avente South,
S - Mimncapolis
Chilip D, Alnes L. T 608 Second Avenue South,
S ‘ ‘ o Minnecapolis ‘ -
Thomas . Wakefield S ‘ 130 8. E. Second Street, Miami

Officers

Namie o Ttle C Address
Artwr A Rosowall - - President ‘ 7360 N, Kendall Drive, Miami
J. Thomas Brown Senipr View T30 N Xomdadt Driva, Aiami -
‘ , Mresidont : ' oo
L. W. Puszat Lxecutive Viee 7360 N. Kendall Drive, Miami
President ' ‘ : TN
LR, Christapherson Vice President 7360 N, Kendall Drive, Miami
Administration & - 0 - o coh
. , Cinance L ‘ R,
R. . Ditrich Vice President & 7360 N. Kendall Drive, Miami
sSecrotary i ] S
Thomas 17, Crummey. Troasurer. . ~ 7300 N.. Kendall Drive, Miami
John 11, heorly Assistant Scorotary 7360 N, Kéndﬁll Drive, f\!i:.m':i'

C. Principal Office: The location of the principal and reg:stcrcd oifice
of the Surviving Corporation in the State of Florida, the state of it~. incorpor.umn
is 7360 North Kendatl Drive, Miami, Florida. :

13, Unril the mmplctinn of the merger, © cach of the constituent
corporations shall continue to conduct its business without any material .
change and shall not make any distribution or cther disposition of assets,
‘mp:ml or surplus, except in the ordmary course of business. .
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o the approval and authority duly given by resolution edopted by a majority

15, At the time of the appraval of the foregoing lan of Morger by
the Board of Directors of each_of the undersigned corporations, the Surviving
Corporation was the owner of all of the cutstanding sharcs of Coastal Group
Assaciates, Ine., Coastal Groiip Associatos S, 1., Inc., Coastal Group
Associaes, Broax, Inc,, Attantic Coast Developers, Inc. and Hiatermac

Developmaent Corp,

17, “the foregoing Plan of Merger docs not provide for any changes
in the charter of, or the isstance of any shares by the Surviving Corporation.

G. The foregotng Plan of Merger was unanimously adopted and
approved by the Board of Directors - Suryiving Corporation.

IN WITTNESS WIEREOF, the constituent corporations, pursuant to
the approval and authority duly given by resolution adepred by thelir respecrive
Boards of Dircctors and Stockholders, and the Surviviag Coerporation, purstent

of the voting stock of such corporation, have causcd these presents to be
execited as required by the Corporation Laws of the State of Florida,

b d
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SGCIATES, INC.

o '
e A 7Ty -
o Prostgesy, L. W. Peszan.
X : R 2 W o~ I
Woee b Bopbe, _duest: A7) AT AP
— Secretary, R. j. Dittgich. <% _
L (BSEAL) -
-~ e s
B atrre /4="'"‘3’ 7’ -

President ,

PJ.SZ-'J{#:W o

TR IR B T A U Attest: AL sp pLE

v ¢ odedrptary, R. ). Dimrich

o T

SEAL), ©

e

KTES, BRONX,[INC. |
-~ Gn:".‘r Crde ’/f"’f/ﬁy/A ~ |

= C - W. Paszat

b(;‘ L. {_) ii."‘.'\"gék [ TREY »--'_' )
1 o Pl - b‘_‘
. o . (sEAL) '
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ATLANTIC. ST DEVLLOIH:RS INC.
. )ch’“ e
By:__ 2 TN

Presidenc, Lo W, Paszat

Attcsfﬁ? ] Do e £ S %
S
|

—Scérétary, R. J. Diterics . ..

~ (SEAL)

HINTERMATIDEVELOPMENT CORP.

o Pmsidc.nt. léw l.lsmt

!
Attest: | Ay J DAL P
Tt becx‘ctary. R. J. Dittrich
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"This Agrecoment and Plan of Merger was submitted to the stockholders
of the constituent corporations and the Surviving Corporation as provided
by law, and all of the outstanding shares of the capital stock of the constituent
corporations and the Surviving Corporation were voted in favor of approval
and adoption of this Agreement and Plan jgf;Mergt_:r: ;

M&’ i

&

Shares  Sharcs

. Rl st © Shares
‘ 3 " Shares’ Entitled  Vored Vored
Name of Corporation 7 OQutstanding  To Vorc For Against

Burger King Corparation
557,548 557,348 557,548 -0~

Common '

Class "B Common . 500,000 5 500,000 500,000 -0-
Coastal Group Associates, Inc. ) w272 2 ()=
Coastal Group Associates, 8. 1., e, -, S 12 100 100 (-
Constal Group Associates, Broax, Ine.l « 2 100 - 100 00 -0-
Atlantic Canst Daevelopers, Inc. oo 100 100 100 -0~
Liintermac Development Cotp, <. 7100 160 w00 -0-

Havin,s been exoguted and adopied separacely by each party to the merger,
the consyituent corparations and BKC, the Surviving Corporaton, in accordance
with the carporation laws of their respective states corporations. the

Prosident (or Viee President) aml Sccretary {or Assistant secroetary) of the
constituent corporations and the surviving Corporation, do now hevchy

execure and attest Uds Agreenent and Plan of Merger under the corporaie

seals of their respective corporations;,bifauthority of the directors and. .
stocklholders thereof, as the respectivé deed/Fact and agreement of the.”;
constituent corporations and the Surviving Corporation on this.25s{ day of
‘ , 1974, ' L ERTRE e

Fa

Pt e

BURGER KING CORPORATION,
a Florida corporation :

“T}.-) ] Y s L
By: s\ 3 LU A A

Vied Presidont

Attest At
AS®ISCant secretary

STATL OF FLORIDA) g5 Lo
COUNTY OF DADE ) heE e T

BIEFORIE M, personally appeared Raymond J. Dittrich and
ta me well known and known to me to be the individuals deseribed
in and who execured the foregoing Agreement and Plan of Marger as Vice
President and Assistant Secretary of BURGER KING CORPORATION, a Florida
corporation, aml severally acknowlaedeed to and before me that they exceuted
such Agreement as such Vice Presidont and Asststant Seeretaty, respectively,
of said corporation, and that the seal affixed to the foregoing Agrecment is
the corporate scal of said corporation and that it was affixed to sald Agreoment
by due and regular corporate authority; and that sald Agreement is the free act
and deed of said corporation, and the facts statcd thereln are true. . -
WITNESS my hand and official seal this7#, v /day of _ (230 rals VIH.
LA S e AT UL I TR Y

Rt

5 ;'ary Pu
My Commi

Sk
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COASTAL GROUP ASSQCIATES, INC,,
a New York corpojration

By: S {
President, L. W. Pazie-~
’. - r‘ -,
Attcst: S 7/((-.£3._; ) )

HEPELN |
Secretary, R, [ Bitteich

BEIFORE ME, personally appeared L. W, Pnsaar _ ~ and :

R. 1. Dittrich ,.to me well knowa and known to me Lo be the
Tadividuals described in andswho executed the Foregoing Agreement and
Plan of Morger as Presidaont and RXNXMRY Sceretary of COASTAL GROLP
ASSOCIATLS, INC.. a New York Corporation, amt severally acknowledged
1o ami before me that thoy exccuted such Agreeinent as such President and
NMIEENX Secrezary, respectively, of said corporation, ‘and that the seal
atfixed ro the foresoing Agrecment is the covporate scal of said corporation
and that it was affixad to =aid Agreoment by duc and regular corporaie -
authority, and thar sajd Agreement is the free act and deed of satd
corporation, al the facts stated thereln are trles e Lo

WITNESS my hand and official seol thisg

i

] Ry o
Notary. Public -

' | "0 vy Comimission

COASTAL GROUP ASSOCIATES,
a New York cg poration

a LI 4

By: R .- .
President, Lgvealaszat . TR T
oy . C (SEAL) - 2x/
. L P . IR
Attest: . i L AN K e 3
. A .

Steretany, R . Dittrich

BLFORE ML, porsonally appeared __ T0TWL PASZAT ““Fand
R.b DETRICH , to me well Krawn and knowa to,me o be the .
STviduals Joschboed I and who oxecuted the Tordgoing Agrecment and * -
Plan of Merger as President and Axsfsveat Secretary of COASTAL GROUP
ASSOCIATES, S.L, INC., a New York corporation, and scve rallv acknowledged
to and before me that they executed such Agreement as such President and
Assysnne Secretary, respectively, of said corporation,”and that the scal
affixcd to the foregoing Agrecment is the corpoiate seal of sald cgrpog;&im '

and that it was affixd to said Agreement by dug/fd Tegllai eofporate’
authority, and that said Agreemeant Is the frccinc_:%g‘afqgc_d, f'sald
corporation, and the facts stated therein arcé truCLAiEE Sl

WITNESS my hand and official seal this #77/ day of.”

i '(-agz@ﬁt fof ki
LNotary PUDILC ety abiticlie i
UMY ‘Comh”iisfé“igr‘f;m&p.iz’%??ﬁ%
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COASTAL GROUP ASSOCIATES, BRONX, ING Bibis
a New York Cor.‘pm"ntion coTa _— p

e

W n h e
Bv: R Gy

President, L. W, lPagrgex,
b} . , -
N, '
Secretary, R, . Ditrrich

Attese:

BEFORE MI, personally appeared ™% %57 2y 7, R
RO LoDrrrrieH -+ to me well known and known o me 1o be the :

Individuals described In and who oxecuted the forcgolng Agreement and :
Plan of Merger as President and Axsiscent Sccretary of COASTAL GROLP
ASSOCIATES, BRONN, ING., a New York Corpotation, ant severally .
acknowledged to and before me that they executed such Agrecient as such '
; President and Asedstany Scerotary, respectively,fof said corporation,” and
S that the seal affixed 1o the foregoing Agrecment is the corparate seal” ‘
of said carporation and that it was affived to safd Agveement by duc and .
regular corporate authority, and that said Agroeficnt is the free act and dead
of sald eomorarion, and the facts stated theretn age true,” i

WITNESS my hand and official seal thisai%slday of @, . ¢, 1974,

;r'r—':t A T
! ' , Aatary Public

A

... My Commission Expires;

ATLANTIGCOAST DEVELOR
a New York gorporation i

By: '—' T
President, 1.7 W

Atest: /2% 100 }"./(.i-—z
bccrqt:!r)‘. R. ). Dinrich

P IS T . ﬁ}f >
', BEFORE ME, personally appeared 13V PASZAT :
R. L DIFrRICH _» to me well known and ktown 1o me o be the
individugis desceribed In and who exccuted the foredolng Agreement and - -
Plan of Merger as Mresident and Assferem Scorotary of-*?\}:l,:\NlegﬁCOA\SI
DEVELOPLRS, INC., a New,York corporation SHxl; BEAlY ckiow] &lad
fo and before me that they exceured such "Agreciibneas sach by stdent hnd
WHIRKNR Secretary, rospectively, of said corpotatiof, “and that the seal % v
affixed 1o the foregoing Agreement is the corporatd’seal of said corporation . T
and that {t was affixed to sald Agreemers by Jue and regular corporate . g
} . authority, and that said Agreement Is the froe act and deed of said 5,
Corporation, and the facts stared therein are true, | | . ~ B 1
WITNESS my hand and official seal this,zo 2/day of (G, 0, 1974, [
L 3 7Y : . (g 5 , :
‘ - ﬂ'."j."'i'-}'/‘(":f cLpl A
. R " Notary Public

- 'My Commission Expires: /.

“and
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HINTERMAC DEVELOPMENT CORP,, :
a New York Corporagion L

t e T
By: i t:'l‘,_ S L Y 7
Precident, [, WV, PasallS—.
- . (SEAL),
Attest: _'.-”\’ \ I'{‘/'Lt.)\:z"*"-/‘-/ N
Sceretary, \R. J. Dittrich
BEFORE ME, personally appearcd .. W. PASZAT and
R, L DITTRICH , tev me well known and known to me to ba the

individuals deseribad In and who oxecuted the foregoing Agreement and
Plan of Morger as President and Meisfann scerctary of HHINTERMAC
DEVELOPAMENT CORP,, a New York corporation, and severally acknowledged
to amd before me that they exceutéd such Agreement as such President and
Aestaion Secretary, vespectively,”of said corporation, and that the seal
affixed to the foregoing Agreomént §s the corporate seal of sald carporacion
and that it was aflined o sakd Awrecemient by due and regular corporate
authority, amd that said Agreement is thie free act and deed of said
corporation, and the facts stated therein ave true. -
WITNESS my hand and official scal this.« s {day of ¢y, i, 1974,

o L ..
cAfnige S Gl
Aoravy Publie

My Commission Lxpives: /- 7

’




