


wgrooement of lerger botween BURCER
K ING CORPORATION, A Fla. corp. and
w.A.l., INC., a Nebraska corp., merging

into and under the name of BURGER KING

SORPORATION, the cont. corp. filed
145773

A~93606 (u)

BURGER KING CORPORATION

FILED IN OFFICY OF DI" PAR IMENT
OF STATE., STATE OF FLORIDA,

T 4 R

RICHARD {DICK) STONE
SECRFTARY OF-51A 113

worp=1




~ e
. b
{ A7
\ \ J “ ‘
December 29, 1972 B ' o {\ e
\'-\J \ \- v , .
l\N ‘;j + } lk/ \k . : .
s ¥ ) o~ B s
W A
Yy ' : "‘.-';' Comm T
. \J_ f\ o
t . I Jl/" R C ‘};::? QP!
Secretary of State's Office N L ‘ 25 w0
State Capitol v - T, I
"atlahe ! id . S, il m
Tallahassee, Tlorida ST IS
S 2D
Attention: Corporations; DWision - o :_;‘r'
Re: Merger of M.A.W., Inc. a.Nebraska corporation

into Burger King Corporation, a Tlorida corporation

Dear Sir:

Enclosed are Acticles of Merger for the corporations referred
to above, together with Burger King check for $25.00, to cover
the filing fee and the coit of a Cerfificd Copy of the Merger.

rding this merger pleasecall - .
4 7244 so that [ may expedite N

Should there be any problemhr
the undersigned collect at 30

fhe solufion.
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Very truly yours,

BURGER KING CORPORATI

] : S ‘
At S e Sihlre ™. [ramiliee 172 §
e 1es . -~
/" Jean H. Willis, Secretary to .
" Raymond J. Ditrr'\ch,B Gen{éral Counsel E;SQQTE:——”O o
;‘l_ . » \ h 1 - ! _ ‘.:-.‘::‘_
w 4 ; /\\}‘ v ' . ceP?_.LQ;ﬁ.o_'i.. S
XS AN R AL FEE et -
Enclosures , \ \k‘( N E? P\ COPY ot o
W AN ¥ SEARDH —smmmees C
NS ic;) 101 L AL et
AN A¥ ‘ - { MR GUE
N i Qe
A 82 '
by M oy an
RN S
AN -
4 LS .
* *
A
=
88.



ARTICLES OF MERGER

The undersizned corporations hercby exccute these Artictes of
JW., INC., 2 Nebraska cor-

Merger for the rarpose of merging M. A W
RGER KING CORPORATION, Y
c"i >

ation, (hcrr;marter *“MAW') into BU Y
{on (herelnalter »Surviving Corporation” or "BK “Ne
2
N

Florida corporat
The fotlowing Plan of Merger was duly approved by the Boaft® .o -

. of Directors of cach of the undersigned corporations in the mann&® », ~
. prescribed by law: : S8 :; m
' S X9
&

_ AGREEMENI AND PLAN OF MERGER

ARTICLE 1

Name

on is and shall be *"BURGER

Surviving Corporatl
hall be governed by the laws .

The name of the
which corporation 8

" KING CORPORATION",
of the Stafe of Florida.

i ARTICLE Ui

! N ' , ‘l‘ . s '
’ Certificate of Incorporation, By-laws,
Directors and Officers

The Certificate of lncorporation and By-laws of BKC in effect at

the time the merger becomes effective ghall continue as the Certificate
. of Incorporatiod and By-laws of the Surviving Corporation. The Dircctors
C on the effective date of the merger ghall continue 19 '

and Officers of BK
. be the Divectors and Officers of the Surviving Corporatlon. No amend= ¢
{n the Certificate of Incorporation of

ments or changes will be effccted
BKC.

ARTICLE I

Exchange of Stock

The manner of converting the capltal atock of MAW i{nto capit!

stock of the Surviving Corporation shall be as follows:
1. BKC: None of the shares of the Une (s1.00) Dollar par value.' K

Class “A" and Class "B" Common Stock of BKC issued and outstanding
at the effective date ar shall be converted as 8 result of this

merger, but all such sharee sha nding. and |ssued shares e
of Common Stock of the Surviving Corporation. y

As all of the issued and outatanding lha;"en of capital
owned by BKC, mno shares of the Surviving Corporatic
exchange for such shares and such shares shall be - .

tfective date of the merger.

e

o 2. MAW:
LT gtock of MAW are
~ o shall bo issued In
v, cancelled upch the ¢

LR

LA et Vgl —
SR ST

R



ARTICLE IV
Effcctive Date

The merger shall become effective as of January 4, 1373..

ARTICLEV o
Effecr of the Merger

Upon the coffective date of the merger, MAW 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, withour 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 nature, and be subject to all the restrictions, disabilities and
duries of MAW, and all property, real, personal and mixed and all debts
due to MAW on whatever accounts, for stock subscriptions as well as for
all other things in acrion or belonging to MAW, shali be vested in the Sur-
viving Corporation and all property, rights, privileges, immunities, powers
and franchises and all and every other interest of MAW shall hereafier he
as cffectually the property of the Surviving Corporation as they were of
MAW. The title to any and all real estate vested by deed or otherwise in
MAW shall not revert or be in any way impaired by reason of this merger,
provided that all riglts of creditors and all liens upon the property of MAW
shall be preserved unimpatred, limited in lien to the proporty affected by
sueh Yens at the effective time of the merger, and MAW wmay be deemed
10 continue in existence in order to preserve the same, and all debts,
liabilitics, obligations, and duries of MAW shall forthwith artach to the Sur-
viving Corporation and may be enforced against it to the same extent as
if said debrs, liabilities, obligations and duties had been incurred or '
contracted by the Surviving Corporation, it being expressly provided that
merger of MAW shall not in any manner impaiv the rights of any creditor
or creditors of MAW.

if,ar any time, the Surviving Corporation shall deem or be advised .
that any assignment, transfer, deed or other assurances in law are necessary
or desirable to vest, perfect or confiem, of record or otherwise, in the
Surviving Corporation the title to any property or rights of MAW, the
proper officers and directors of MAW 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 Corporation and the officers and directors
of the Surviving Corporation are hereby fully authorized in the name of MAW
or otherwise (o take any and all such action. : .

ARTICLE VI
Expenses of Merger

The Surviving Corporation shall pay all expenses of merger.

I Inl
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ARTICLE VII

Service of Process, Etc.

The Surviving Corporation may be served with process in the
State of Nebraska in any proceeding for the enforcement of any obliga-
tion of MAW under the laws of Nebraska and in any procecding for the
enforcemens of the rights of a dissenting stockholder of such corpora:c
rion organized under the laws of the State of Nebraska against the
Surviving Corporation. ' .

The Sceretary of State of Nebraska shall be and hereby is irre-
vocably appointed as the agent of the Surviving Corporation to accept
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 CORPORATION, P. O. Box 338, Kendall Branch, 7360 North
Kendall Drive, Miami, PFlorida 33156,

The Surviving Corpoz-étion will promptly pay to the dissenting .
stockhoiders of MAW the amount, if any, to which they shall be entitled.
under the provisions of the Business Corporation Law of the State of |
Nehraska with respect to the rights of dissenting stockholders.

ARTICLE VIII

Miscellancous Provisions

A. The following individuals, who are the present directors and
major officers of BKC, the Surviving Corporation, are:

Dirceciors:

Name Address

James W, Mclamore 7360 No. Kendall Dr., Miami, Fla.
Arthur A. Rosewali 7360 No. Kendall Dr., Miami, Fla.
Terrance Hanold 608 2nd Ave. South, Minneapolis, Minn.
Gordon M. Donhowe 608 2nd Ave. South, Minneapolis, Minn.
Robert J. Keith 608 2nd Ave. South, Minneapolis, Mina. -
Harvey C. Fruehaul, Jr. 1704 Guardian Bldg., Detroit, Michigan
Thomas H. Wakefield 150 S. E. Second St., Miami, Fla.

Officers: Office " Address

Avthur A. Roscwall President .. 7360 N.Kendall Dr., Miami, Fla.
.. W. Paszat Vice Pres. " " :

J. Thos. Brown Vice Pres. "

T. F. Crummey Treasurer " "

R. ]. Dinrich Secretary " "

Jos.” T. meyer Asst.Secy. . " "

B. Principal Office: The location of the principal and registered
office of the Surviving Corporation in the State of Florida, the state of its
incorporation, s P.O. Box 338, Kendall Branch, 7360 North Kendall Drive,
Miami, Florida 33130. .
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C. Uil the completion of the merger, MAW shall continue to
conduet its business without any material change and shall not make
any distribution or other disposition of assets, capital or surplus,
except in the ordinary course of business. '

D. At the time of the approval of the foregoing Plan of Merger
by the Board of Divectors of each of the undersigned Corporations, the
Surviving Corporation was the owner of all of the outstanding shares of
MAW, INC.

E. he foregoing Plan of Merger does not provide for any
changes in the charter of, or the issuance of any shares by, the Sur-
viving Corporation. o

[f.  The foregeing Plan of Merger was unanimously approved by
the Board of Divectors of the Surviving Corporation.

IN WITNESS WIIEREQF, MAW, pursuant to the approval and
authority duly given by resolution adopred by its Board of Directors and
Stockholders, and the Surviving Corporation, pursuant 1o the approval and
authority duly given by resolution adopted by & majority of the voting
stoek of such corporation, have caused these presents to be executed as
required by the corporation laws of the Stgte of Florida.

BURGER KING CORPORATION
a Florida corporation
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This Agrecment and Plan of Merger was submitted to the stock-
holders of MAW and the Surviving Corporation as provided by law, and
ail of the owstanding shares o1 _the capital stock of MAW and the Sur-
viving Corporation were voted in favor of approval and adopt[on of this
Agreement and Plan of Merger:

Shares . Shares Shares
Shares . . Lintitled Vored Voted
Mame of Corporation  Qutstanding  to Vote For ~ Against
Burger King Corpora- ‘ ’ =
tion: Common 567,548 567,548 567,548 -0~ -
Class "B" Common 300,000 500,000 . 500,000 -0~ . - _

M. A.W. Ine.

Common 20, 100 20,100 20,100  -0-

laving been exccuted and adopted separatcly by each party to the Merger,
MAW and BKC, the Surviving Corporation, in accordance with the cor-
poration laws af their regpective states, the President {or Vice-President)
and Secretary (or Assistant Secretary} of MAW and the Surviving Corpora-
ttonn, do now hercby execute and attest this Agreement and Plan of Merger
under the corporate scals of their respective corporations, by authority
of the directors and stockholders thereof, as the respective deed, act

and agreement of MAW and the Surviving Corporation, on this 2 G 2d

day of £, /oouss 1972,

M.ALW. D INC.
a Necbraska corporation

By: AW\@/»/L( . » L .. 'y
ATthur A. Roséwall, President .

Attest:

Secrérary ‘ (Cofpofate Seal) A e A

Jos. 7
STATE (lr- FLORIDA
COUNTY. OF DADE ) SS.

{
BEFORE ME, personally appeared Arthur A. Rosewall aud Joseph T.
vieyer, to me well known, and known to me to be the individuals described
in and who exccuted the foregoing Agreement and Plan of Merger, as Presi-
dent and Assistant Secretary of M. A.W,, INC., a Nebraska corporation,,
and severally acknowledged to and before me that they executed such Agree-
menc as such President and Assistant Secretary, respectively of said cor- .
poration, and that the seal affixed to the foregoing Agreement is the corporate
seal of said corporation and that ir was afiixed to said Agreement by due
and regular corporate authority, and that said Agreement is the free act
and deed of said corporation, and the facts stated therein are true. -

WITNESS my hand and official seal, thise.‘?g}:.é day of ﬁecé;..éem

1972.

My Commission expires: /-~ 7/




BURGER KING CORPORATION
a Florvida corporation

By:

ur A RoscT 1, President

Attest:\\«h Iy (\ !{"AL’LMLL _ o )
_Ios(x' T."r\ﬂeym-. ASF' Secretary , (Corporate Seal) -

ST:\T.E! D F FLORIDA )
COUNTY OF DADE ) 85,

BEFORE M, personmally appeared Arthur A, Rosewall and Joseph T.
Mever, to me well known, and known to me. to be the individuals described
in and who executed the foregoing Agreement and Plan of Merger, as Presi-
dent and Assistant Scerctary of BURGER KING CORPORATION, a Florida
corporation, and severally acknowledged to and before me that they executed
such Agreement as such President and Assistant Secretary, respectively,
of said corporation, and that the seal affixed to the foregoing Agreement is
the corporate scal of said corporation and that it was aifixed to said Agree-
ment by due and vegular corporate authority, and that sald Agreement is
the frec act and deed of said corporation, and the facts stated therein are

true. _ _
WITNESS my hand and official seal, this 2§z, day of [ aseudien ,
1972, . = .

My Commission Expires: /-‘7-‘755 ‘ Q: !’%(E:é! ,%ﬁ .Zijé Q jﬂ:
. // orary ic




