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Secretary of State =R e gt rern gy
The Capitol ‘ : R
Tallahassee, Florida 32304
Attention: Corporations Division
~ Re: Merger of Burger King International (Canada)
' Co., Limited, a Florida corporation, into
e Burger King Corporation, a Florida corporation.

f@v-'f} Dear Sir: T D : - ~¢ﬂ w*
ig'i' 3 Enclosed are four originals of an Agreement and Plan of ~
PR M:rger between the above two Florida corporations, with
-y '& turger King Corporation being the surviving corporation. -
5 . Also enclosed is.our check in the amoun~ - $60, to cover. e

- the filing fee and cost of three Certif.ea Copies of the
« SRR Merger which we would appreciate having mailed.to us at ,
. ?. 0. Box.520783, Biscayne. Facility, Miami, FL. 33152, i
.} to my attention., o o '
: Should you have any questions, please call me at 305 596\72&3;;
_ 1: Very truly yours, '
- S BURGER KING CORPORATION Lo
“‘i‘ﬁl : (Mrs) Jean H. Willis o \ -
T * Corporate Secretary . _mfe—;ytJu""" ; ;
] \, et S [ _ T .
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1976
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: I - Telephone Number
~ Tl .---.2--T-.-.::...90‘1'13188“2‘67 5 . 5-; o

BURGER KING CORPORATION
Post OFffice Box 520783
Biscayne Facility

Miami, Florida 33152 R L s o T
Merger merging BURGER KING INTERNATIONAL (CANADA) CO. LIMITED.
SUBJECE: INTO: . BURGER KING. COREORATION - —"re = s =S
betnrnod BX Temding_ .. Check nckhQﬁié&éﬁ& "$60. 0 . .
* - b _‘&?ﬁ% = — ————— .

15 NOT AVALLABLE.

o NAMI

b s $15. filing fee for merger. and $5. to file 1976
© annual report.
(Lo president v viee president must

p-1 b pehnowledged. B

. __Eg(’__'.ﬁ'\l‘f'\l\l'll'.
sign and their signature

<

1. Lhe seoratary or assistant secretary must sign.
s mm— . - . L L T Rt e+, SR A

* "
At .Y

P

B

. Notary public's acknowledgefent
hareholders must be included.’ o

S Thee date of adoption hy the
n phe ebfrestive date cannet be pricy to the date filed in this
"for Accounting purposecs only".

NI TR S TR

1t cleariy stites

ot XX . attached cerporatlor eport must_he.completed and ‘Toturned.

I TR L Jueutonts must be

Ty athntan.

11, ihw document wust innlude a statement that all-debts, obligations
ot liabilities of thegca?ﬁﬁ?ﬁffaﬁfhﬁve:bggpépéjdro: discharged.

include a statement that-éllrreméining'pfoperty

0. . eewheaehd IR
T i assots vt the corporation have been distributed among its
churrholaers or that no property :cmained for distribution.
{1, _hwe document must include a_statement that there are no actions = -
Lot sgainst the corquﬁfﬁ?n*in any couTt . . -
1a. A copy of the writien consent_of all_sharehol@ers;must[be,,

‘@ﬁgreﬁg;ders

sannlttad,
have sipned. the censent

tagether with g ﬁtgtEment;that all

please direct unyuinqﬂiriéstqh___
bivision a{WCo:ggrations o

S or BURGER KING INTERNATIONAL (CANADA)

vist of etfficers and_@lre&fﬂrs with addreésses mﬁéffbé"inciudcd:_{

submitted, both containing original




Seeretary of State
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o May 21, 1976

e at emi-F— .. TELEPHONE NUMBER

Ve oeem Pt SATIPARATION go“l“38‘31q0

Teom ArT{ee e 520783 = :
rigeayne Fas ml*ty

Miand, Flo=ifa 33152 . ... . e ‘1:--' : .
-7 NUMBER! 193606

Attn: Mrs. Jean H. Willis

SUBJECT: BURGER RING CQREDRATIOW

THIS WILL ACKNOWLEDGE RECEIPT AND FILING OF THE FOLLOWING
DOCUMENTS -

%% _ 1. CHECK IN THE AmpUNT OF $ so.
ARTICLES OF INCORPORATION F[LED
AMENDMENT TO‘ﬁRTICLES of INCORPGRATION FILED

ARTICLES COF _MERGER OR_ FONSOLIDATION FILED May 20, 1975,

[

CERTIFICATE OF. HITHDRAWAL FILED )

LIMITED PARTNERSHIP FILED

TRADEMARK APPLICATION FILED CoorTTe

APFLICATION FOR EGISTRATION OF FOREIGN CORPORATION NANME
FILED -

ENCLOSED:

oo 1 h W L W oo

xx__ 1. CERTIFIED copv(xss) 2

2. CERTIF!CATE(S) UhDER SEAL
3, PHoTocopv(IsgI_“

(4, OTHER g e -
- LR ﬁﬂ-ﬁ:____ s, - . ™ o

SINCERELY., ‘
NETTIE F. SIMS, CHIEF
BUREAU OF CORPORATION RECORDS .

NFS/ 12 S

ENCLOSURES:

corRP. 2 .7 - ’

171776



4, /<1976,
Florida carporatIon,

or “SURVIVING CORPORA-
DA) CoO., LIMITED, a .
orporation, referred to ag "INTER-
NATIONAL" or ""SUBSIDIARY CORPO . LT

-
The authorized and outstanding capital stock of the
Corporation and Subsidiary Corporation is ag follows:

Par Shares
Corporation Class Value Authorized

BKC . Cormmon $1.00 3,000,000 1,057,558
INTERNATIONAL Common $1.00 10,000 1,000

All of the outstanding shares of capital gtock of the Subsidi-
ary Corporation are owned by BKC, the Surviving Corporation.

mttual cove-
in, it is

poration, and %nEd do hereby agree and prescr t the

laws which govern BKC shall be the laws of the Stare of Florida.
The parties further agree to the following terms and conditions
of said merger and the mode of carrying the same into effect:

ARTICLE I

Nama

The name of the Surviving Corporation is and shall be "BURGER
KING CORPORATION," which cerporation shall be governed by the laws
of the State of Florida. L

ARTICLE II .
Certificate of Inco oraticﬁg Bz-Laws,
Directors ani cers

The Certificate of Incorporaticn and By-Laws of BKC in effaect
at the time the Hmerger becomes effective shall continue ag the
Certificate of Incorporation and By-Laws of the Surviving Corporation.
The Directors and Officers of BKC on the effective date of the mer-
ger shall continue to be the Directors and Officers of the Surviving
Corporation. No Amendments or changes will be effected in the Cer-
tificate of Incorporation of BKC, :




ARTICLE IIL

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: T | ) :

1. PBKC: MNone of the shares of the one dollar ($1.00) par
value Common Stock of BKC {ssued and outstanding 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 Suxrviving Corporation. -

2. sSubsidiary Corporation: As all of the issued and out-
standing shares of capital stock of the Subsidiary Corporation are
owned by BKC, no 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 offective as of 11:00 P.M., May 31, .
1976. g .

ARTICLE V

Effect.of the Merger - —

e
e e

Upon the effective date of the merger, the Subsidiary Corpora-
tion shall cease to exist saparately and shall be merged with and
into RKC, with BKC being the Surviving Corporation. . S
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 by their terms
assignable, both of public and private natuxe, and be subject to all
the restrietions, disabilities and duties of the Subsidiary Corpora-
tion, and all properily, real, personal and mixed and zll debts due
to the Subsidiary Corporatien, on whatever accounts, for astock sub-
scriptions as well as for all other things in action or belonging
to the Subsidiary Corporation, shall be vested in the Surviving Cor-
poration and all property, rights, privileges, immunities, powers
and franchises and all and evexy other interest of the Subhszidiary
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 ecreditora and
all liems upon the property of said Subsidiary Corporation shall be
preserved unimpaired, limited in lien to the property affected by




such liens at the effective time of the merger, and the respective
Subsidiary Corperation may be deemed to continue in existence in
order to presarve the same, and all debts, liabilities, obliga-
tions and duties of the Subsidiaxy Corporation shall forthwith
attach to the Surviving Corporation and may be enforced against

it to the same extent as if said debts, liabilities, obligations
and duties had been incurred or econtracted by the Survivinﬁ Cox-
poration, it being expressly provided that the merger of the
Subsidiary Corporation shall not in any manner impair the rights of
any creditor or creditors of said Subsidiary Corporation,

1f, at any time, the Surviving Corporation shall deem or be
advised that any assignment, transfer, deed or other assurance in
law are mecessary or desirable to vest, perfect or confirm, of
record or otherwise, in the Surviving Corporation the title to any
property or rights of the Subsidiary Corporation, the proper officers
Snd directors of such Subsidiary Corporation shall execute such
documents and do all things necegsary or proper to vest, perfect
or confirm title to such property or rights in the Surviving Cor-
poration and the officers and directors of the Surviving Corpora-
L ion are hereby Fully authorized in the name of the Subsidiary
Corporation or otherwise to take any and all such action.

ARTICLE VI

Expenses of Merger

The Surviving Corporation shallrpay all expenses of merger.

ARTICLE VII

Service of Process, Etc.

The Surviving Corporation may be served with process in the
State of Florida in any proceeding for the enforcement of any obliga-
tion of any corporatiem organized under the lgws of such state which
ig a party to the merger and in an{ proceeding for the enforcement
of the rights of a dissenting stoc holder of any such corporation
organized under the laws of the State of Florida against the Surviv-
ing Corporation. S

The Secretary of State of the State of Florida shall be and
hereby is irrevocably appointed as the agent of the Surviving Cor-
poration to accept service of process in any such proceeding; the
address to which the service of process in any suc proceeding shall
be malled is: BURGER KING CORPORATION, P. 0. Box 520783, Biscayne
Facility, Miami, Florida, 33152. .




ARTICLE IX

» U4 Pt
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.“,,_.
A s

Rights of Dissenting Stockholdars

In accordance with §247 of Chapter 607 of the Florida General
Corporation Act, f this Plan znd Agreement of Merger shall
be presented to the stockholders of the Subsidiary Corporation, and
such stockholders may, within 15 days of such presentation, make
written demand on the Surviving Corporation for payment of the fair
value of such stockholder's shares, and the Surviving Corporation
will promptly pay such amounts, if any, to which they shall be
entitled under the provisions of sald Chapter 607.

ARTICLE IX

Miscellaneous Provisions

A. This Agreement may be exectited in one or more counterparts,
each of which shall be deemed an original, but all of which togethex
shall constitute one and the same Agreement. T

B. The following individdﬁls, who are the presenﬁ directors
and major officers of BKC, the Surviving Corporation, are:

Directors
Name Address
James W. McLamore 7100 North Kendall Drive, Miami,Fl.
Arthur A. Rosewall 7360 North Kendall Drive, Miami, FL.

L
Y
A
X

Philip D. Aines 608 2nd Ave. So., Minneapolis, MN.
Gordon M. Donhowe . 608 2nd Ave. So., Minneapolis, M.
Walter Scott 608 2nd Ave. So., Minneapolis, MN.

TRy R o T

William H. Spocx 608 2nd Ave. So., Minneapolis, MN.
Thos. H. Wakefield . One §.E. 3rd Ave., Miami, FL.

Officers
Name Ofﬁice Addxess

Arthur A. Rosewall President 7360 N. Kendall Dr., Miami, FL.
L. W. Paszat Vice Pres. 7360 N. Kendall Dr., Miami, FL.
Zane Leshier Vice* Pres. 7360 N. Kendall Dr., Miami, FL.
T. F. Crummey Treasurer 7360 N. Kendall Dr., Miami, FL.
J. H. Willis Scretary . 7360 N. Kendall Dr., Miami, FL.

¢. Principal Office: The location of the principal and
registered office of the Surviving Corporation in the State of Florida,
the state of its incorporation, is 7160 North Kendall Drive, P. O.
Box 520783, Biscayne Facility, Miami, FL. 33152

IN WITNESS WHEREOF, the Surviving Corporation, pursusnt to the
approval and authority duly given by resolution adopted by unanimous




vote of the Board of Directors of such corporation, have caused
these presents to be executed as required by the coxrporatlon laws of
the State of Florida.

g RGE?/§ING CORPORATION
By:

;"%T{:»“/‘{J’J; T a L [/

Arthur A. Rosewall, President ' {Corporate Seal)

Attest: 9(??:( J‘</ L?a{/).:éfw

(Jgan H. Willis, Secratary
rd

STATE OF FLORIDA b as
COUNTY OF DADE ) ‘

BEFORE ME personally appeared ARTHUR A. ROSEWALL and JEAN H.
WILLIS, to me well known, and known to me to be the individuals
deseribed in and who executed the foregoing Agreement and Plan of
Merger, as President and Secretary of BURGER KING CORPORATION, a
Florida corporation, and severally acknowledged to and before me
that they executed such Agreement as such President and Secretary,
respectively, of said corporation, and that the seal affixed to
the foregoing Agreement is the corporate seal of said corporation
and that it was affixed to said Agreement by due and regular cor-
porate authowity, that said Agreement is the free act and deed of
sald corporation, and that the statements contained therein are
true. T : .

WITNESS my hand and offieial seal, this 5° day of L e , 1976.

(seal) -Ef12LZ2j, £ u(jLLA}f
Nocaxy Fyblie

My Commission explres: .o e
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CERTIFICATE

I, Jean H. Willis, Secretary of Burger King Corporation, a
Florida corporation, do hereby certify that the Agreement and Flan
of Merger to which this certificate is attached was duly submitted
to the sole Stockholder of Burger King Intermational (Canada) Co.,
Limited, a Florida corporation (Subsidiary Corpocraticn) on the
10th day of March, 1976.

I further certify that this Agreement and Plan of Merger was
submitted to the Board of Directors of Burger King Corporation, the
Surviving Corporation, on the l9th day of March, 1976, at which
meeting the Merger was approved unanimously and the officers of
rhe corporation were directed and authorized to take such action

and execute .such documents as necessary to implement and complete
the Mexger.

IN WITNESS WHERECF, the undersigﬁed has hereuntc set her hand
and i?used the seal of said corporation to be hereunto affixed this
{ 19 o ‘ .

lizL _day of __ (ol

(Corporate Seal)

QD St Sttt

Jéan H. Willis, Secretary
. BURGER KING CORPORATION
a Florida corporation
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