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December 16, 1974

Office of the Secretary of State -

Corporations Division e . :

The Capitol e T s TR 1E O
Tallahassee, Florida 32304 ~° - 77 we -DR31-- 3‘12_3”***.*153

Re: Merger of DINING, INC. into BURGER KING .
CORPORATION R Co

Gentlemen: ' e e

S - -
Enclosed are two copies of a Merger Agreement in which Dining,gg
Inc., a Connecticut corporation, is meérged into Butger King Cor=x> Oy
poration, a Florida corporation, with Burger King Corporation agssy
the surviving corporation. . Also enclosed is Burger King's check it}_{
the amount of $33.00 to cover the filing fee and the cost of two 2y

Certified Copies. Co TR

‘ £
vou will notice that the shares of stock listed are not the same as
those on record currently. The merger is effective -~ for accoumt=
ing purposes only ~- as of May 31, 1973 and the stock shown is as
of that date. | o= S

3 TR e E s o ST

Should you have any qu_estions__,____p}ez_lsg_géll:_me? at (305) 2747244,

Very truly yours,

RGER KING %ORPQRA'TIQIE___ _

{Mrs) Jean H. Willis
Secretary - :

Jw:
Encs.. .. ..




Secretatry of State

SATATE OF FLARIDA
THE CARITOL
TALLAHASEECE 32304

Dorothy W, Gliwan 44882140
SXCHETARY OF STATX . (TYIX) 3109312877

Plams refer 4 ik rurmtee lor fuluer corepmndence
c‘wu\hm

Burger King Corpcr:tion
. ‘o ) .

;iggiu Fiendall Py Dac 27, 1974
) ‘ A-93606

ATT: JLDAN H. WILLIS

Subject: MERGE DINING, INC. A CONNECT. CORP. INTO & ENDER THE HAME
OF BURGER XING CORPCRATION
This will acknowledge receipt of the following
documents for the above captioned corporation:

1. Check in the amount of § 35,
Articles of Incorporation
Amendment to Articles of Incorporation
Articles of Merger or Consolidation
Certificate of hWithdrawal received and filed |
Limited Partnership
Trademark Application
Enclosed please find:
Certified Copy (ies)
Certificate under Seal

Photocopy (ies)

A refund of § will bgrfqrwarded later

Enclosures or details of filing:

Other o ) o

Filed: S 12-26-74
Sincerely,

Dorothy W. Glisson
Secretary of State

By ﬂwj,dﬁ)ﬂu"

Nettie F. 8Sims, Chief
Bureau of Corporation Records

NFS/ ag

Enclosures

Corp-2
Revised 9/17/7
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The undersigned corporations hercby execute these Articles of
Mevger for the purpose of merging DINING, INC., @ Connecticug corpora-
ton (Lerecinafier “Gonstituent Gopporation™), into BURGER KING CORPORA -
TION, a Florida corporation (hereinafter “Surviving Corporation” or "BKC").

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

Cuorporation “Ee - Authorized Shares  Qutstanding Shares

et T - - T TR T T ETTR S T
L ¢

© 557,548

Burger l\'ing Cuorporation -Con_umn": c 1,000, 0
" " “ - Clags B Cominow " 7 500,000 5040, 000
T 100 - 100

Dining, Inc.

All of the owstanding shares of capital stock of the Constituent Corpora-
tion arc owned by BRC, the Surviving Corporation. ’

The Board of Directors of th‘chijhs;jtuent Cm‘pofation'and BKC deem
it desirable and in the best interest of the_corporations and their stockholders
that the Gonstituent Corporation be merged into BKC with BKC being the

Surviving Corporation. LT

The following Phn of Merger, was duly approved by the Board of
Directors of cach of the undersigned corporation in the manner p'rescribc_t_i' by

’ )

faw: ' ' o
' | , S 83
AGRELEMENT AND PLAN OF MERGER s
ARTICLE I , I%
————————— T == T . et oD g 32 ‘:;;
. . o
. .Name L sa X

‘I'he name of the Surviving Corporation is and shall be BURGER KING
CORPORANTION, which corporation shall be governed by the laws of the State
of Florida. o el S :

ARTICLET

Certificate of 1ncorp5ratiun,
Bylaws, Directors and Officers .
“The Certificate of Incorporation and Bylaws of BKC in effect at the time
the merger becomes effective shall continue as the Certificate of Incorporation
and Bylaws of me Surviving Corporation. No amendments ot changes will be -

AV
-

effected. in the Certificate of 71ucofﬁb'i'-it'icn"of_BKC

[IENENC ST P A R e
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ARTICLEIN o

» gy nteet S

Exchange of Stock

The manaer of cooverting the capital stock of the (:wastirucnti&:i_rpm‘ation .
into.capital stock of the Surviving Corporation, BKG, shall be ax foiluws:




L. BRC: None of the shares of the One Dollar (§1) par value
Common Stock and Class "B" Comumon Stock of BKC issued and outstanding
ar the effcative date of the merger shall be convertad as a result of this
merger, but all such shares shall remain outstanding and issued shares of

Comumon Stock of the Surviving Corporation.

2. Constituent Corporation: As all of the issued and ourstanding
shitres of capital stock of the Conscituent Corporation are owned by BRC
no shares of the Surviving Corporation shall be issued in exchange for such
shures and such shares shall he cancelled upon the effective date of the merge

ARTICLILL [V
IZffective [Date

[he merger shali become effective upon the date of filimg with the
sSecretary of Stte of tw State of Florida or, with regard o the Constituent
Corporation, as of the effective date as provided under the laws of the State
of Connecticu 37 sueh dite {s al variance from the above date; but, in any

ase, the cffective date shall be, for accounting purposes only, May 31, 1973

ARTICLI: V
Effect of the Merger

Unon the effective date of the merger, the Constituent Corporation shall
cease toexistseparateiy and shall be mcxbc_d with and into BKC with BKC be-
Ing the Surviving Corporacion.

Che Surviving Corporation shall succeed to, without other transfer
and shall possess and enjov all the rights, privileges, immunities, powers
and {ranchises, whether or not by their terms assignable, both of public and
private nature, and be subject to all the restrictions, disabilities and duties
of the Constituent Corporation, and all property, real, personal and mixed
and ]l debis due to the Constituent Corporation, on whatever acsounis, for
stock subscriptions as well as for all other things in acticr or belonging to the
constituent corpordation, shall be veseed in the Surviving Jovporation, and all
property, rvights, privileges, immunities, powers and franchises and all.and
every other interest of the Constituent Corporatwn shall hereafter be as
effectually the property of the Surviving Corporation as they were of the Con-
stituent Corporation.  The title to any and all real estate vested by deed or
otherwise In the Constituent Corporation shail not revert or be in any way
impaired hy reason of this merger, provided that all rights of creditors and
all liens upon the property of said Constituent Corporation shall be preserved
unimpaived, Timitad in lien 1o the property affected by such liens at the
effecrive cime of the merger, and the Constituent Corporation may be deemed
to continue in axistence in arder to preserve the same, and all debts, Liabilities,
obligations and duties of the Constituent Corporation shall forthwith attach to
the Surviving Corporation amxd may be enforced against it to the same extent as
if soid debts, liabilities nhhgutmn.s and duties had been incurred or contracted
Ly the Surviving Corporation, It b oy expressly provided that merger of the
Constituent Corporation b a!l wo tn any manner impair the rights of any
creditor o creditors of said Constituent Corporation,
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[f, at any time, the Surviving Corporation shall deem or be advised
that any assignnient, ransfer, deed or other assurances in law are neces-
sary or desivable wo vest, perfect or confirm, or record or otherwise, in
the Surviving Corporation the title to any property or rights of the Cong«® ~
tuent Corporation, the proper officers and directors of such Constituent Cor =
poration shitll execute such documents and do all things necessary or proper
to vest, perfect or confirm title to such property or rights in the Surviving
Gorporation and the officers and directors of the Surviving Corporation are
hereby fully amhorized in the name of the Constituent Corporation or other-
wise 1o wke any and all such action.

ARTICLE VI
lixpenses of Mevger

The Surviving Corporation shall pay all expenses of Merger.

ARTICLE VI
Service of Process, ete.

The surviving Corporiation may be served with process in the state of
incorporation of the Constituent Corperation in any proceeding for the enforce-
ment of any obligation of any corporation organized under the laws of such
ctate which is a party to the merper and in ony proceeding for the enforcement
of the rights of @ dissenting stockholder of any such corporation organized
uader the laws, of such state against the Surviving Corporation.

The Secrotary of State of the state of incorporation of the Constituent
Corporation shall be and hereby is frrevocably appointed as the agent of the
Surviving Corporation to accept services of process in any such proceeding;
the address (o which the service of process in any such proceeding shall be
mailed is: Bureer King Corporation, P. O. Box 520783 Biscayne Auncx,
Miami, lorida 33152,

The Surviving Corporation will prompely pay to the dissenting stock- -
holders of the Constituent Corporation the amount, if any, to which they shall
be entitled under the provisions of the Corporations Law of the state of incor-
poration with respect to the rights of dissenting storkholders.

ARTICLE VI
Miscellaneous Provisions
A. This Agreement may be executed in one or more counterparts,
cach of which shall be deemed an original, but all of which together shall

constiture wune and the same Agreemeint.,

B.  The following individuals are the present directors and major
officers of BKC, the Surviving Corporation; '
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; % : o . Directors ’
o b, Address

i $Eh ' ' :

iy f  James W. McLamore 7360 North Kendall D:ive, Miami, Fl. S £

A : ° Arthur A. Rosewail 7360 North Kendall Drive, Mlami, FL N 5

i i . Terrance Hanold ' 608 Sccond Ave. So., Minneapolis, Mn. o

LN " Gordot M. Dotthowe 608 Sccond Ave. So., Minncapolin, Mn. R .

A ¥ Robert ]. Kelth 608 Sccond Ave. So., Minneapolis, Mn.

- f Harvey C. Fruehauf, Jr. 1704 Guardian Building, Detrolt, Mich.

e ¢.-. Thomas H. Wakefield 150 S. E. Second St., Miaml, Fl. g

hA ¥. S N

; T Officers

. ¢ . Arthur A. Rosewall President 7360 N. Kendall Dr., Miami, Fl B

- Wm, ]. Bradford Vice Pres. " " " F

£ : . L. .W. Paszat Vice Pres. -

% R ot Adm. & Finaace " N " B )
W i .'R. J. Dittrich Sccretary " " T ,

_Thos. F. Crummey Treasurer " "

;  Michael W. Boyd Asst, Secretary " - * :

s 3 jl'! I . h-‘

i : i C. Principal Office; The location of the principal and registered office g

' ¢ ' of the Surviving Corporation in the State of Florida, the state of its incorporation, ' . {5n ;

{ is P. O. Box 520783, Biscaync Anncx, Miami, Florida/ 7360 North Kendall Drive, | - poe

{  Miami, Florida, 33156 1
§ T D. Until the completion of the merger, the Constituent Corporation shall E.a,;

i coatinue to conduct its business without any material change and shall not'make . g

! . uny distribution or other disposition of assets, capital or surplus, except in the wity

{ -ordinary course of business. ‘ e

T E. At the time of the approval of the foregoing Plan of Merger by the TR

! "'Board of Directors of each of the undersigned corporations, the Surviving Cor-  © % e

¢ poration was the owner of all of the outstanding shares of Dining, lnec, B j.;.‘;

o F. The foregoing Plan of Merger does not provide for any changes in r "

. . the charter of, or the issuance of any shares by, the Surviving Corporation. R %“

e ' w0 Uk -g

<. .+ @G. The foregoing Plan of Merger was unanimously adopted and approved ‘ ; i

: ! by the Board of Directors of the Surviving Corporation. : %

: ‘. : IN WITNESS ‘YHEREOF, theConstituent Corporation, pursuant to the ’ ‘

D . .. approval and authority duly glven by resolution adopted by its Board of Directors . {3

L ; and Stockholder, and the Surviving Corporation, pursuant to the approval and e

: .;  authority duly glven by resolution adopted hy a majority of the voty stock of v BB

ii - much corporation, have caused these prescnts to be executed as roqu’ved by IR

{ " the Corporation Laws of the State of Florida. B 15

o o ( N BURGER KING CORPORATION I bl

i i -3:.(4\ e Bw_é@_‘ﬁgh:gﬁ:%, i
. ¥ i e 'r cnt / - [ A i :"
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; Continuation of signature page, Merger Document
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o B ' DINING, INC.
. Q ity Ly ‘.
A avies A Gl (e By:
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{SEAL)

 “This Agreement and Plan of Merger was submitted to the stockholders

. and adoption of this Agreement and Plan of Merger:
=l -:;'. ]

Tl Shares
o Shares Entitled

' Name of Corporation Quistanding  To Vote

Buréér King Corporation

y .+ Common 557,548 557,548
. BKC-Class B Common 500,000 500,000
., Dinlng, Inc. 100 - 100

“Shares

Voted
For

':'of the Constitucnt Corporation and the Surviving Corporation as provided by
' law, and all of the outstanding shares of the capital stock of the Constituent
Corporation and the Surviving Corporation were voted in favor of approval

N

" Shares

Voted
Against

557,348
300,000
1C0

0-
-0-
-0-

: Hﬁ#iug beoen executed and adopted separately by cach party to the merger, the
- Constituent Corporation and BKC, the Surviving Corporation; in accordatce with
. the corporation laws of their respective states, the Presidat (or Vice President)

- ard Secretary (or Assistant Secrewry) of the constituent corporation and the
Surviving Corporation, do now hereby execute and attest this Agreement and
Plan of Merger under the corporate secals of their respective corporations, by
authority of the directors and stockholders thereof, as the respective deed,
act and agreetnent of the Constituent Corporation and the Surviving Corporation

. :(" m thl' j’ .:;' (K’ dﬂy Of _‘21/!."11(-.(1(‘1'. 197¥1

BURGER KING CORPORATION,
. & Florida corporation

(Corporate Scal)
i
COUNTY OF PADE ) T
"' BEFORE ME, personally appeared W. ). Bradford and Michael W. Boyd,
. to me well known and known to be the indlviduals described in and who executed
, the foregoing Agreement and Plan of Merger aa Vice President and Assistant

' ?:, Socretary of BURGER KING CORPORATION, a Florida corporation, and

R E TR A

~



goverally acknowledged o and before me that they exeeuted such Agreement
ag such Vice President and Assistant Seéretary, réspectively, of said cor-
poration, and that the seal affixed to the foregolng Agreement ig the corporate
senl of said corpovation and that it wasé affixed to said Agreement by due and
regular corporate awthority, and that sadd Ag roement is the free act and deed
of said corporation, aud the facts stated thevein ave truc. -

«l
.

e
N
.

g AT
RN

n

day of Dnrveubes VT H+

- #y =——Notary Public

WITNLESS wy hand and official se

aLthis /5oh

[T o - 4 SR e o
. "

My Commission expires: {277 78

DINING, INC. o
a Comecticut corporation, T T e

RN, ke

). \Diitrich, Vice Presidents
”

t-.//,);c .,
Attest: 4’%’2.{45//‘//?’}/’
!

—— et :
Cchael W. Bovd, sectedry” 0 (Corporate Seal)

STATE OF FLORIDA )
COUNTY OF DADLE )

BEFORIE ME, personally appea red R. J. Dittrich and Michael W. Boyd,
e e well kpown and known 1o e to be the individua is described in and who .
executed the foregoing Agreement and Plan’of Merger as Vice President and
Secretary of DINING, INC., 4 Coiineéticut corporation, and geverally acknow -
ledgud to and before me that they exccuted such Agrecment as such Vice Presi-
dent and Secretary, respectively, of said corporation, and that the seat affixed
o the foregoing Agreement is the corporate seal of said corporation and that it
was affixed to sald Agreement by duc anid regular corporate authority, and that -
said Agreement is the free act and deed_of said corporation, and the facts ~
stared theyein are truc. Sk - o C

TN

1, thié f:f&é daYOf ZMV . 197 ?/—:. ;

~ Notary Public

WITNUSS my hand and official sea

My Commission Lxpires_f - n-7%

ke 2™ e o _ i . o1
-t e e




