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BURGER KING CORPORATION s

Agreement of Merger among BURGER KING . ’
CORPORATION, a Florida corporation,
KNOX B KING, INC., WEST KNOX B KING,
INC., EAST KNOX B KING, INC., O.R. '
KNOX B KING, INC., SOUTH KNOX B KING, : v
INC., and EASTERN B KING, INC., all *_.‘-_
rennessee gorporations, merging into R
and under the name of BURGER KING '
CORPORATION, the centinuing corporation,
cnder the Laws of the State of Florida,
filed on the X8 1/10/73 O

FILED 1N OFFICE OF DEPARTMENT
OF STATE. STATE OF FLORIA.

by on

RICHARD (DICK} STONE
SECRETARY OF STATE
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BURGER KING CORPORATION EXECUTIVE OFFICES! 7260 NORTH KEND&L!.t_DHNE ITELEPHONE (208 27‘-70!!!?\’!! I‘lw&m .

1P,

December 29, 1972

-
ey

Secretary of State's Office ‘ .
Corporations Division » s O
State Capitol Building ‘ Ll 3
Tallahassee, Florida o | 27
-

Re: Merger of Knoy B King, Inc,, West Knox B Kigg, InZr «

East Knox B K{ng. Inc., O.R. Knox B : Iu?c.‘." ¥ *“*IB.EQ
South Knox B King, Inc. and Eastenn B King, Inc., all
Tennessee corporations, into Burger King Corporation,

a Florida corporation ) -
e m-gr ¥« g7300 *#15.00

Dear Sir: L e

Attached is an onginally exgéuted cbpy of Articles of Meg:gef‘
for the above, togesher wityf Burger King Corporation check
for $25.00 to cover the filing fee and the cost of a Certified

Copy of the Merger.

Should there be any proplem arding this mérger please’calll-,
the undersigned collect jat 305 2747244 s0 that 1 may expedite .-

' the solution. _ )

Very truly yours,

il
|

RGER KING CORPORATION
[ ¢ L '
i k/g’/ ?A').‘Lég’.e

an H. Willls, Secretary to s
Raymond ]. Dittrich, Genera

m

]

jw .y
Enclogures ‘ T ——
. SLANGT |

0idL LS2 00

BALANCE DUE

|_REFUND,

———




]
12/28/72

The undersigned corporations hereby execute these Articles of
Merger for the purpose of merging KNOX B KING, INC., WEST KNOX .
B KING, INC., EAST KNOX B KING, INC., O.R. KNOX BKING, mc.i,,
SOUTH KNOX B KING, INC., and EASTENN B KING, INC., all )
Tennessee corporations (hereinafter "Constiuent Corporations™), i
BURGER KING CORPORATION, a Florida corporation (herelnat’cer
“Surviving Corporation” or "BKC"). ‘

The authorized and outstanding capital stock of each of the con-
stituent corporations and the Surviving Corporation iz as follows:

Corporation o ___Authorized' ‘Shares 7Outstandtng Shares

Burger King Corporation ‘ o RN e
Common -~ .-+ 1,000,000 UL 567,548
Class "B" Cornmon oo 800,000 0 L ! 500.000

Knox B King, Inc. Fos o = Lo00. L T 150 -
West Knox B King, Ine. = —— e LO0O LT 90
East Knox B King, Inc. o 1,000 s T 112-1/2 :
0. R. Knox B King, Inc. Lo L . 850
South Knox B King, [nc. o L0000 . 500
Eastenn B King, Ine. B 000 oo T 100

All of the outstanding shares of capital stock of the constituent cor= -
porations are owned by BKC,. the Surviving Corporation. : L

Ea

The Board of Directors of the constituent corporations and BKC
deem it desirable and.in the best interests of the corporations and their
stockholders that the constituent_corporations be merged tnto BKC wlth
BKC being the Surviving Corpdratlon. T RS o

The following Plan of Merger was duly approved by the Board of .
Directors of eacn of the. undersigned corporations in the matmer prescribed
by law: . .

AGREEMENT AND PLAN OF' MERGER
ARTICLE I __:': .

The name of the Survivmg Corporation is nnd Bhall be BURGER )
KING' CORPORATION, which co poration shall be governed. by, the: laws of
the State of Florida. S e




ARTICLE 1

Certificate of Incorporation,
Bylaws, Directors and Officers

The Certificate of Incorporation and Bylawe of BKC in effect at
the time the merger becomes effective shall continue as the Certificate
of Incorporation and Bylaws of the Surviving Corporation. The Directors
and Officers of BKC on the ~ffective date of the merger shall continue to
be the Directors and Officers of the Surviving Corporation. No amend-
ments or changes will be effected in the Certificate of Incorporation of
BXC.

ARTICLE 1M1
Exchange of Stock

The manner of converting the capital stock of the constituent cor-
poradons inwo capital stock of the Surviving Corporation, BXC, shall be
as follows:

1. BKC: None of the shares of the One Dollar ($1) par value
Common Stock and Class "B Common Stock of BKC issued and outstanding
at the effective date of the merger shall be converted as a result of this
merger, but all such shares ghall remain outstanding and issued shares
of Common Stock of the Surviving Corporation. ‘ :

2. Constituent Corporations: As all of the issued and outstanding
shares of capital stock of the constituent corporations are owned by BKC,
no shares of the Surviving Corporation shall be issued in exchange for
such shares and such shares shall be cancelled upou the effective date of
the merger.

ARTICLE IV
Effective Date

.I &, »
/ The merger shall become effective as of January 10, 1973.

Y
o
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ARTICLE V
Effect of the Merger
Upon the effective date of the mergex, the constituent corporations

e ,‘shanceaumwstupawmmubemerged with_ql into BKC with

. BKC baing the Survi Oo?anﬂon. :

" . ..The Surviving Corporation shall succeed 0, without oiher transfer,

:* - ghd shall 8'and en the rights, prh immunities, powere
: fraschings, “joy’:lolt their ternsif: %-, both 'of pablic

“ g franchinds, ornot by terniingel :
: private 3 a8 ' ‘rostrictions, disabilitios ani
; 47 privaco o E *m#“ﬁ‘ ﬁ:ﬂ?&oﬁ R .




duties of each of the constituent corporations, and all property, real,
personal and mixed and all debts due to each of the constituent corpora-
tions, on whatever accounts, for stock subscriptions as well as for all
other things in action or belonging to each constituent corporation, shall
be vested in the Surviving Corporation, and all property, rights, privi-
leges, immunities, powers and franchises and all and every other in-
terest of each constituent corpoiation shall hereafter be as effectually
the property of the Surviving Corporation as they were of the several and
respective constituent corporations. The title to any and all real estate
vested by deed or otherwise in any of the constituent corporations shall
not revert or be in any way impaired by reason of this merger, provided
that all rights of creditors and all liens upon the property of any and all
sald constituent corporations shall be preserved unimpaired, limited in
lien to the property affected by such liens at the effective time of the
merger, and the respective constituent corporations may be deemed to
continue in existence in order to preserve the same, and all debts, lia-
bilities, obligations and dutics of each constituent corporation shall forth-
with 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 centracted by the Surviving Corporation, it being ex-
pressly provided that merger of the constituent corporations shall not in
any manner impair the rights of any creditor or creditors of said consti-
tuent corporations,

If, at any time, the Surviving Corporation shall deem or be advised
that any assignment, transfer, deed or other assurances in law are neces-
sary or desirable to vest, perfect or confirm, of record or otherwise, in
the Surviving Corporation the title to any property or rights of the consti-
tuent corporations, the proper officers and directors of such constituent
corporations 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 the constituent
corporations or otherwise to take any and all such action.

ARTICLE V1
Expenses of Merger’

The Surviving Corporation shall pay all expenses of merger.

ARTICLE VIi
Service of Process, Ertc.

The Surviving Corporation may be served with process in the state
of incorporation of the constituent corporations in any proceeding for the
enforcement of any obligation of any corporation organized under the laws
of such state which is a party to the merger and in any proceeding for the
enforcement of the rights of a dissenting stockholder of any such corpora-
tion organized under the laws of such state against the Surviving Corpora-
tion.

The Secretary of State of the state of incorporation of the consti-
tuent corporations shall be and hereby is {rrevocably appointed as the agent

R .




of the Surviving Corporation to accept service of process in any such pro-
ceeding; the address to which the service of process In any such proceed-
Ing shall be mailed is: Burger King Corporation, P, O. Box 338, Kendall
Branch, 7360 North Kendall Drive, Miami, Florida 33156.

The Surviving Corporation will promptly pay to the dissenting
stockholders of any constituent corporation which is 2 party of the merger
the amount, if any, to which they shall be entitled under the provisions of
the Corporaticns Law of the state of incorporation with respect to the rights
of dissenting stockholders.

ARTICLE VIIl
Miscellaneous Provisions

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

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

Directors
Name Address
James W, McLamore 7360 N. Kendall Drive, Miami
Arthur A. Rosewall ‘ , 7360 N. Kendall Drive, Miami
Terrance Hanold 608 Second Avenue South
Minneapolis
Gordon M. Donhowe 608 Second Avenue South
Mimneapolis
Robert ], Keith 608 Second Avenue South
Minneapolis
Harvey C. Fruehauf, |r. 1704 Guardian Building, Detroit
Thomas H. Wakefield 150 8. E. Second Street, Miami
Name Title Address
Arthur A. Rosewall President 7360 N. Kendall Drive, Miami
J. Thomas Brown Senior Vice
President 7360 N, Kendali Drive, Miami
L. W, Paszat Vice President
Administration
& Finance 7360 N, Kendall Drive, Mianl
R. ]. Ditrich Secretary 7360 N. Kendall Drive, Miami
Thomas F. Crummey Treasurer 7360 N, Kendall Drive, Miami
Joseph T. Meyer Assistant

Secretary 7360 N, Kendall Drive, Miami

C. 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 P. O. Box 338, Kendall Branch, 7360 North Kendall
Drive, Miami, Florida 33156.




D. Until the completion of the merger, each of the conatituent
corporations shall continue to conduct 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.

E. At the time of the approval of the foregoing Plan of Merger
by the Board of Directors of each of the undersigned corporations, the
Surviving Corporation was the owner of all of the outstanding shares of
Krox B King, Inc., West Knox B King, Inc., East Knox B King, Inc.,
0. R.Knox B King, Inc., South Knox B King, Inc. and Eastenn B King, Inc.

F. The foregoing Plan of Merger does not provide for any changes
in the charter of, or the issuance of any shares by the Surviving Corpora-

tion.

G. The foregoing Plan of Merger was unanimously adopred and
approved by the Board of Direciors of the Surviving Corporation.

IN WITNESS WHEREQF, the constituent corporations, pursuant
to the approval and authority duly given by resolution adopted by their
respective Boards of Directors and Stockholders, and the Surviving
Corporation, pursuant to the approval and authority duly given by reso-
lution adopted by a majority of the voting stock of such corporation,
have caused thesc presents to be executed as required by the Corpora-

tion Laws of the State of Florida.

BURGER KING CORPORATION (BKC)
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EAST KNOX B KING, INC.

:,--q\ .. . .' 3
S ek .-:’("" .'Jﬁ"i&—a&!-

Salricoar A Lo

(SEAL)

N /':lv/ ;/.{/(ﬁz’nﬂ;

) e
(Rtrcia 8 Oevmncced,

(SEAL)

SOUTH KNOX B KING, INC.

f)lf(z o A illee ~ By:
rav

(I % Liuciar 8B Bk Attest:

{SEAL)
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4 FIO ‘ : This Agreement and Plan of Merger was submitted to the s
. holde

-'\'k-
, o ra of the constituent corporations and the Surviving Corporation as
[ % ' provided by law, and al! of the outstanding shares of the capiial etock of

~ i the constituent corporations and the Surviving Corporation were voted in
.. " favor of approval and adoption of this Agreement and Plan of Merger:
T Sharés  Shares  Shares
A Shares Entitled Voted ©  Voted Y
E s ?%'Name of Corporation Qutstanding ToVote For . Against . :
.+ Burger King Corporation ;
. . Common 567, 548 567,548 567,548 -0-
o - Class "B"” Comnmon 500, 000 500, C00 500, 000 =0
- Knox B King, Inc. 150 150 150 0=
. » West Knox B King, Inc. 90 90 90 . =0=
= . East Knox B King, Inc. 112 172 112 172 11212 Q-
1 . O.R.Knox B King, Inc. 550 n 550 550 -0-
2 . South Knox B King, Inc, 500 500 S00 (e
£ " Eastenn B King, Inc. 100 100 190 -0-

1l
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constituent corporations and the Surviving Corporation,
b5 execute and attest this Agreement and Plan of Merger u

i,lé stockholders thereof, as the respective deed, actand a

L odayof gL g, 1972,
I*r BURGER KING CORPORATION,
a Florida corporation

| i-l: )
4

A

1 BEFORE ME, personally appeared Arthur A. Ro

and Aesistant Secretary of BURGER KING CORPORATIO

« i porate seal of 8aid corporation and that it was affixed i

»' Having been executed and adopted separately by each party o the merger,

-, | the constituent corporations and BKC, the Surviving Corporation, in accor-
© ' 'dance with the corporation laws of their respective states cocporations, the

President (or Vice President) and Secretary (or Assistant Secretary) of the

do now hereby
nder the corporate

seals of their respective corporations, by authority of the directors and

greement of the

. constituent corporations and the Surviving Corporation on this s;ﬁd

{Corporate Sea’)

sewall and Joseph

) T. Meyer, to me well known and known to me to be the individuale described
in and who executed the foregoing Agrcement and Plan of Merger as President

N, a Florida corpora-

-+ tion, and severally acknowledged to and before me that they execured such
-, Agreement as such President and Assistunt Secretary, cespectively, of aald
corporation, and that the seal affixed to the foregoing Agrecment is the cor=

said Agreement by

due and regular corporate authority, and that sald Agreement is the free act
and deed of sald corporation, and the facts stated therein arc true,

WITNESS my hand and officlal seal thise™f'rf day of _ulsasube =5

BT N

;Myicommlsaion Expires:_ /.. 2- 2/
T BT
| . ! b
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KNOX B KING, INC,,
a Tennessee corporation

Byv: /M‘M«*ﬂ

""Axghur A, Rosgtwali, President

R N (e |
Joheﬁh"]. Meyer! Ass | Secretary (Corporate Seal)

STATLE OF FLORIDA)

COUNTY OF DADE ) °%
L/

\ -

BETORLE M5, personally appeaved Arthur A, Rosewall and joseph
T, Meyer, o me well known and known to.ine o be the individuals described
in and who exceuted the foregoing Agreement and Plan of Merger as President
and Assistant Secretary of KNOX B KING, INC,, a Tennesgee corporation,
and severally acknowledged to and before me that they executed such Agree-
‘nent 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 it was affixed to said Agreement by due and
regular corporate authoriry, and that said Agreement is the free act and decd
of saitl corporation, and the facts stated therein are true, .

WITNIESS my hand and official seal, this I J day of ,c';',,-,,,, RV IN

1972,
- 4 -
wiy commission expires:_, -7- 7/ : “,;;,]- £ e vf'c/‘ P (Len
o Aotdry Public
Lo

WIEST KNOX B KING, INC,,
a Tennessce corporation

By:

: A
\A:f\thur A. Rosewall, President

{Corporate Seal)

. BEPORLE ME, personally appeared Arthur A. Rosewall and Joseph

T. Meyer, to me well known and Xnown to me o be the individuals described
in and wio exccuted the foregoing Agreement and Plan of Merger as President
and Assistant Secretary of WEST KNOX B KING, INC.. a Tennessee corpora-
tion, 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 cor-
porate seal of said corporation and that it was affixed 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 this, Jfz {day of _£{iarcu ern

1972,

My comnission expires: /- 7. T/ '>),,-(.,._ \/\/ ?c«/(:-,_;...
< otary Public
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EAST KNOX B KING, INC.
a Tennessee corporation

By: A\ ’

.ﬁd‘ﬂmr A."Ru?cwall, President
{.f

if\

A:tcst:‘t--puﬂ{\i. (g :

JO.fSLTbh ’E‘F'Mcycr, 'f\ssz. Secretary - (Corporate Seal)
f A

/

{1
STATE'OF FLORIDA )
COUNTY OF DADE ) SS.

BEFORIE ME, personally appeared Arthur A. Rosewall and Joscph
T. Meyer, to me well known, and known to me to be the individuals described
in and who exccuted the foregoing Agreement and Plan of Mergzer, as President
and Assistant Secretary of EAST KNOX B KING, INC., a Tenncssee corpora-
tion, and severally acknowledged to and before me that they executed such
Agreoment as such President and Assistant Secretary, respectively, of said
corporation, and that the scal affixed to the foregoing Agreement is the cor-
porate seal of said corporation and thar it was affixed to said Agreement by
duc and regular corporate authority, 5.2 that said Agreemest is the free act

and deed of said corporation, and the facts stated therein are true. ;

WITNESS my hand and official seal this 524 day of Y A =

19?2. ) ;
- 3
. - [ . p

My Commission Expires: /- '/ v 'F)g‘(z,, A el lew e
;

»/ Notary Public

L

-, h -k
. N
H .

0. R, KNOX B KING, INC,
a Tenncssee corporation

By:

A‘fl&rﬁ. 'lﬁ)sc?’all, President ' ' o
Attest: wo(kxl /Un————-—-—-— ~ {Corporate Seal)

Joseph .3 Meyer, Abst. Secretary

s
c
e
H
t

»
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sTATE OF FLORIDA )
COUNTY OF DADE | SS.

BEFORIEE ME, personally appeared Arthar A. Rosewall and Joseph
T. Meyer, to me well known, and known to me to be the individuals described
in 1nd who exccuted the foregoing Agreement and Plan of Merger, as 2 3wt 7
and Assistant Seeretary of O. R. KNOX B KING, INC., a Tennessee COTilly’
tion, and scverally 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 cor=
porate seal of said corporation and that it was affixed to said Agreement by
duc and regular corporate authority, ad that said Agreement is the free act
and deed of sald corporation, and the facts stared therein are true. =

WITNESS my haind and official seal this ,.;’.S’l”-{ day of "_(aeu..(fn- .
1972,

My Commission Expires: /. 7/- 75/ Qg"t’t}b A ehlee
% Notary public




5% : SOUTH KNOX B KING, INC,,
11 & Tennessee corporation

{Corpom te Sea))

BEFORE ME, personally appeared ep S
-l T. Meyer, to me well known and known to me to be the individuals described
S, -In and who executed the foregoing Agreement and plag of Merger, as presi-
.+, dent and Assistant Secretary of SOUTH KNOX B KING, INC, » @ Tennegsee
SR : Corporatfon, and severally acknowledged to and before me that they executed
i iﬁ such Agreement as such President and Assistant Secretary, respectively,
. of said Corporation, and that the seal affixed to the foregoing Agreement jg .
. the forporate seal of said corporatioy 2 that it was affixed o said Agree-

. ment by due and regular corporate authority, and that sajd Agreement is
the free act and deed of said corporation, and the facta stated therein are
. true, : oo

. WITNESS my hand and official seal, mzs,,.mfl day of 4;@@&4& .
972. ’

i My commission expires; / -2,7/ Q;t,”'[‘m K >d: (lee’ -
kil e ~ /Notary Public )
" i - ' .. S

Arthur A, Rosewall and joseph

tar

: by due and regu-
L.+ lar corporate authority, and that said Agreement s the fr
.1 said corporation, and the facts srated & Jrein are true,

'-,‘."..7:) L ' . .
s WITNESS my hand and officlal seal, thies: s day of Loy eden, .

:.‘;‘A;A; Ign. E—— .

ant ;

: My commieaion explres: /. 7. 2/ N
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