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BURGER KING CORPORATION

Agreement of Merger mergire

BURGER KING OPERATING
COMPANY (3-54655), BURGER
KING OF DETROLT, INC., &

Mich. corp., BURGER KING O
HOUSTON, INC., 2 Tex COIrp.
and BURGFER KING OF GEORGIA,

INC., a Ga. cOrp- {the

fnreign not qual. in Fla.)
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FIED IN OFFICE OF DEPARTMENT
OF STATE. STATE OF FLURIDA.
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TOM ADAMS
SHURETARY OF STATE
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SHUTTS & BOWEN
ATTORNEYH AND COUNSELLORSE AT LAW

HARRY N BOUREAU TEHTH FLOOR FIRAT NATIONAL BANR BUILDING o FRAMS B IHUTTS
THOMANS W ANDEESON . , . 1870-1047)
WILLIAM & SIMMOND JH MIAMI, FLORIDA 33131 CRATE D BOWEN
BICHARD W WHITE ) - &O'ﬂ—!.!ﬂ)_ -
HERDELRT L NADEAY -
J;ui"s c‘:qownua.'q o ) ) TELEPHONE (;os) 373-as2l ] J ;.::-.:21;"‘ .
PRESTON L FREVAT? GaBLE abDREas ‘SHUTTSEO" | ) ™ O PREVATT

' ‘ : : tovi-toos

BENECCA B ANDLRGD!

COTTION HOWELL

JAMED F DURNAR I o I .
THOMAS L WOLFL

WILLARD R BROWH . H&Y 21’ 1970
CHRIDTOVHER O LARIMONE .

MICIAT T Sunh - '
JORN B W E

ANTONIO MARTINGD JH

RICHARD M LESULIE

PHILLIP O NEWTDMM . = . ) . . . - o
RARL ¥V MART . . i
AODERT C SOMMERVILLE . PR
ATCPHEMN L PFERHONE

OOWMAN BROWN

ABOBLRT A JARVID, JHA

COWARD ). WALDRON o Lo - . M
WILLIAM 7 RENDRIGH Lo . .. LA :
AERALD B JASHI . ' - ; ;-

¥Mr. Billy w. Gaby, Directox
Capital Stock Tax Division
Daopartment of Revenue
Tmllahassen, Florida

Y

Re: HMerger of Burger KinQHCprorationa
Daar iMxr, Gaby:

An agreesment of merger has been filed for three oute
of-state corporaticns and one Florida corporation merging into
Burger King Corporat:ion which will remain ag the surviving
entity. The Florida corporation which will be merging into
Burger Xing Corporation is Burger King Operating Company which
was formed in October of 1969. A f£inal tax report rogarding
the corporation is enclosed, along with check for the appropriate
tax. : o

i

As the merger is to be effective as of May 31, 1970,
your prompt attention to this matter and notification of Mr.
Allen so that the merger agreement may be filed, would be most
appreciated. XIf there are any Questions or problems ralating
to this mattar, please call the undersigned. collact,

gincerely,

8LP:3jh Stephen L. Paerrcna
Enclosure : -

ce: Mr. Roy L. Allen ™
Warner Mcloan, ¥sq., Burger King
Maurice L. Btrond, Jr., Esgq.




SIIUTTS. & BOWEN

ATTORNEYE AND COUNSEILORH AT LAW

HARRY N BOUREAU TENTH FLOOR FIRST NATIONAL SANK BUILDING FRANK B SHUTTS
THOMAS K ANDELRSON ) ha70-1847)
WILLIAM P, SIMMONS, JA. MTAMI, FLORIDA 33131 . CRATE D. ROWEN
RICHARD M, WHITE o0 v . R . . - ) . J“"’l'l.!.l
HLRBEAT L. NADEAU ' ’ - 2.8 SIMMONS
JOKN 3. CHOWNING TELEPHONE mo?’ 373-3621 (awi-198
PRESTON L, PREVATT " eABLE ADDRECSS "SHUTTSBO” ' P, G, PRLVATT ~
SENECA B ANOCERSOR . - pasr-toasl
TAMES F, DURMAM, 1 .

THOMAS L - WOLFE ‘ May 21, 1970

Wil ARD R’ MROWN

ZHAISTOPHER C. LARIMORL

ROBLHT E.GUNN

JORN 8. WHITE

ANTOMNIO MARTINEZ, JR

RICHARD M. LESLIE ) o )
PHILLIP G, NEWCOMM ’ ’ S . - . .o L
HKARL Y. HART . . e
ROBERY €. SOMMERVILLE

STEPHEN 1. PCRAONE
BOWMAN BROWN . PERsomIl
ROBLERT A JARVIS, JR,

COWARD J, WALDRON

Stnato ooasxt - . SPECIAL DELIVERY
Mr. Roy L. Allen, Chief . - 7
Bureau of Corporation Records TR f"'A R
state of Florida el o 'Qi-/ /fﬁﬂ%.u ~7 :%ﬂﬁgg;ébg:
Department of State o i -
The Capitol - ‘ '

rallahassee, Florida 32304 l wvf'4»3f lzni*““:iglﬁﬁ
R M f Bu Ki Corpo 42?hn e | ..éb o
e: Merger © rger King ﬂ?}kh D . e Bl N
pursuant to our conversation of May 21, I am énc;osing
an original and nine (9) copies of the merger ag;eement between
the following corporations: : . : ' ' '

Dear.Mr. Allen:

1. Burger King Operating Company,
a Florida corporation. - .

~’“’”fjj\ 2. Burger King of Detroit, In
j&db%r‘ \ a Michigan corporation. =
Qiéf‘é%? 3. Burger Xing of Georgla, IncC..
oo 'J"Eﬂg a Georgia corporation.
Sl

' 4. Burger King of Houston, Inc.}
x a Texas corporation. :

,,,,,, \

. ! ‘ .

-7 5. Burger King Corporation, .

= - a Florida corporation. o \

our firm check for $55.00 is enclosed to cover thé f;ling fee
($10.,00) and nine (9) certified copies ($45.00). Lo
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SIIUTTS & DBOWEN

Mr. R0y L. Allen, Chief
May 21, 1970
Page ‘[wo

The first four corporations will be merged into Burger’
King Corporation, & Florida corporation, with Burger King Corpora-
tien being~the surviving entity.

The merger is to be filed so that it will be effective
as of May 31, 1970. . o : : '

I would request that seven certified copies be sent to:

Mr. Jerry Dawson

C T Corporation system

1820 First National Bank Building
Atlanta, Georgia 30303,

Please return the other two certified copies to the undersigned.

2s of this date a final corporate tax report for Burger
King Operating Company has been filed with the Department of
Revenue. - ‘ ' T

If there are any guestions or problems relating to
+his matter, please telephone the undersigned, collect.

Your assistance in this_matzif is greatly appreciated.

Very /truly yours,

SLP:Jh Stephgn L., Perrone
Enclesures A - ¥ .

cc: Mr. Jerry Dawson

Mr. Billy W. Gaby, Diz., Depé. of Revenue
Maurice L. Strong, Jr., Esg., Secy., Burger King

L a o E e I 200 B




SHUTTS & BOWEN

ATTORNKYH AND COUNARLLORH AT BLAW

HARRY % BOURKAL
THOMAS H ANDCRZON
WILLIAM P SIHMONS, JR,
RICHARD M, WHITEC
HERBERT | NADEAU
JOHNK 5. CHOWRING
PRESTON L PREVATT
JEMELCA B ANDERION
JAMES F. DURHAM T
THOMAS &, WOLFE

Wi LARD R BROWN
CHRISIQOPHER C LARIMORE
ROBERT € GUNN

JORN B WHITF
ANTOMNIO MARTINEZ, JR.
RICHARD M LESUK
PHILLIB G, NEWCOMM
KARL ¥ HART

ROBERT €. SOMMERYILLE
S=TEPHLH L PLCRRONE
BaOWHAN BROWH

Mo -"\‘
ROBLRT A JARYIS,JR
EDWARD J. WALGROHN !
WILLIAM J, RENDRICH (._
GEAALD B, JAGKI

Mr. Roy L. AllL

TCNIM FLOOR FIRST MATIONAL BANK BUILDING

MIAMI, FLORIDA 331

TELCAHONE [A05) 373-2821
cABLE ACDRESS SHUTTSRO"

May 22, 1970

—

—c
A=

SPECIAL

DELIVERY

FRANK 8. SHUTTS
HarO-1947]
CRATE D, BOWEN
(18711088}

. P SIMMONS
nasi- 1wl
». G, PREVATT
lll.l-llésl

Bureau of poration Recoxds.
State of Florida
Department of State

The Capitol

Tallahassee, Florida 32304

Re: Merger of Burger King Corporation

Dear Mr. Allen: 7

Enclosed please. find first copy of Form DR-105
(Corporation Report and Tax Return for Foreign and Domestic
Corporations) due July 1, 1970, for merger of Burger King
corporations. h o Co o

very truly yours, .
_ngg;zJégq = /eéabz4=u45;¢
sLP:ih Stephen L., Perxone
Enclosure o _ - ‘ : : .
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SIIUTTS & BOWEN

ATTORNEYSR AND COUNSELLORSH AT LAW

RARRY K BOUREAU TEMTH FLOOR FIAST NATIONAL BANW BUIDING . FRANK B. SHUTTS
NDERSON ‘ . - {1870-1947)
MMONS, JR MIAMI, FLORIDA 33131 ) CRATE D. BOWEN
HETI-I9ED!

RICKRARD M WHITE
HTROERT L, NADLAY

JOHN 3. CHOWNING - TELEPHONE IJG‘!"J 3733821 [T

PRESTON L PREVATE CABLE ADDRESS SHUTTSEO" . B PO, PREVATT
SENECA B, AMDERSON - B {rant-1958)

SJAMES F, DURKMAM, 11 .-

THOMAS L, W™ FT

WILLARD H. BROWN May 25, 1970

CHRILTOPHKER C. LARIMORE
ROBERT £ GUNN

JOHMN B. WHITE

ANTONRIC MARTINEZ, JA
RICHARD M, LESUE
PHILLIP G. NEWCOMM

KARL ¥V HART

ROBELRT C. 3UMMERYILLE
GTEPMEN L .PERRONE
DOWMAN BROWHN
ROALRT A JARVEIS, JR

EDWARD J, WALDRON AIR MATIL

WILLIAM ). HKENDORICK - h . R
GERALD B, JASK]

SLP:jh
Enclosures _.

SPECIAL DELIVERY

Mrs. Mary Rushing
Corporate Division
Department of State

State of Florida

The Capitol . -
Tallahassee, Florida 32304

Re: Burger King Corporation merger
Dear Mrs. Rushing:

Pursuant to our conversation of May 25, 1 am enclosing
the following documents to be substituted in the original nine
(8) copies of the merger agreement previously furnished to you:

l. - Correct Page 1.

2. Corrected Page 3. —_

3. Corrected certification for Burger King
. of Detroit. (Discard certification by,
Assistant Secretary for Burger King of
Detroit and insert the enclosed).

If there are any questions regarding this matter,
please call the undersigned immediately, collect. Your cooper-

ation in this matter is most appreciated.

Ver truly yours,

o

-.-“‘ ac" h\-—"\-'_”“—-. -
. Perrone

J. P SIMMONS



AGREEMENT (17 MERGER

THIS AGRELEMENT made this Ll day of wi' Ves,

tor0, by and between BURGER KING CORPORATION, (BURGLR

KING), o Florida corporation, and BURGIER KING OP[;'.RA'I'ING
COMDANY (OPERATING COMPANY), a Floridit corporation; PURGER
RING OF DETROLIT, INC, (DETROET), a a\.4ic'11§g::11 corporation;
BURGLER FING OF NMOUSTON, INC. (IIOUS’FON); a Texas corporation,
and BURGER WKIRNG OF GLORGIA, INC. (CIEORG!._:\), a '.chorgia
corporatiomg. AT of the phove cm:pmmion?;, including BURGER KING,

Wil mosnerines e referved to as CPOONSEITUENT CORPORATIONS. ™

RULCER KNG is o corporalion organized and existing

.

under e Taws of 1/!”.* Siore of Floride, baving been incurperategd
on June 2, 1936, o South Plorida Restauranis, Tne,, with this 27

name subsequently being changed to Florida Restaurants, Inc.. 'o;!.-,\
June 27, 1050, by amendmont (o its corporaty charrer, amd its %
parne being frther changed o BURGHR KING CORI"O‘RA'I.‘I-L)N on
Moy 31, 1963, hy cmendment to its (,‘f(u'po-i‘ﬂl.'(:.(‘.h.'!l'i.G‘l‘. BURGER
NG has autiorized capital stock of 1,000,000 shaves of Class "A"
“commen stock with a p;}‘r valug of One ($1.00) Doliar per shave

and 500,000 shitres of Clags "B" conumon stock With a par value of
One (81.00) Ballar per share of wlhich 258,667 sharcs of Class "A™

commion stock and 300,000 shayes of Class "B" common stock are

issucd and outstamding.

.
OPERATING COMPANY is a corporation erganized aud Aéxisi—

jng under the Taws of the Smte of Florida, having hecn jncorporated

on October 29, 1969, }X;;IZ':R/\’L‘ING COMPANY has authorized -

wpitad stock of 4,000 shares of commaon stack with a par value

of One (S1.00) Dallar per share of which 1,000 shares are issued

and outstamling.
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the 1aws of the State of Michigan, h'w[ng bccn Incorpo}ated on
November 15, 1960, DETROIT lus authorlzc*.l cap{t'\l stock of 1,000
shares of common stock with a par valuc of One Do]lar (ﬁl 00) per

share «° which 1, 000 shares are 1ssucd nndo smndlng.

uT b

1964, HOUSTON has nuthorized cxipual' stock. of 10,0

November 8, 1903. GEORGIA has auth by ed capita ‘
S i S ot
100,000 shares of common stock wi:h a paw value of One Dollar (SI. 00) X

per share of which 10,000 shares are 1ssued and outstanding

o
FRTIeg oty

The Bonrd of Dircotera of :hc "0"-.3"""1.. ENT

merger of ioreign corporut[ons with a domest [+ corporatio 1 ¢
"-?:*;;a ki %

OPERATING COMPANY, DETROIT, HOUSTO ‘tmd E}EORGIAIJ and -

.&.-)

wiea

the same are, hercby merged lnto BURGI:R KING thlch is on_e of thc :

o mrg L = e e
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CORPORATION, and
‘that the ]aws which

"of the Stare of Tlorida, ;

The partics ngree to the following terms ard con-

ditions of sald merger and the h‘:ode of carrying the same into

cffeet:

Olitape s A .

ORPORATION is ard shall

GO

£430 o

be "BURGER KING CORTORATION" (hercinafter sometimes referred °

S N .. .

to as SURVIVING CORPORATION), =

ARTICLE I

General Nature

fess to gsacted b

L

UL \ SRS W Ly |
To manulacture, process, bulld, ‘ingtall; buy,
scll, deal in, store, transport, and other- ...
wise handle sheet metal, ornamental iron; b
bronze, copper, and other kinds of metallic -
materials useful in construction and bullding, '

To acquire by purchase, lease, or otherwise, =
to equip, maintain, and operate a general .
machine shop and fourdry; to do repairing,

welding, brazing, soldering, polishing, mould-
fnz, casting, pattern making, blacksmithing,
lacquering, enameling, ‘metal stamping and

cutting, and electrical work, e

To manufacture, purchase, or otherwise acquire,
and to own, mortgage, pledge, sell, assign, or -
otherwise dispose of, and to invest in, trade

in, deal in ond with, goods, ware, merchandise,
real and personal property, and services, of
every clasg, kind and descriptlon; except that

It 1s not to conduct & banking, safe deposlt,
trust, insurancc,‘.aurety. express, rallroad,
canal, telegraph, telephione or cemetery com-
pany, a building and loan assoclatlon, mutual

ilre insurance agsociation,” cooperative asso-
clatlon, fraternal beﬁéﬂt‘ goclety, .state falr or

SRG
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b Ul o a R
To operate ns o commissary for liself or othors
and to recefve, unload, unpack, acquire, store,
pack, preserve,“protect, handle, load fnd trans-
port foed by moror vehicle, food products, food
stuffs, produce, condiments, confections and
beverages of all kinds, and any articles, materials,
ingrodients, guods, wares, merchandlge, products,
machinery, equipment and property related oy
.- iueldental thereto or useful, nccessary or con-
_ 'vénicht,ini‘cpnnccti_on;hetcwlrh. and {n genéral to
- earry ‘c:m_”uny:.‘cthc.'_x',,,lsuim-jc_'mgf in connection with or
e b o

- >,

related 67 tncldenta] to'the foregoing.

buy, el and dtherwise deal in meats and -
‘poultry for human consumption, both lve and
dressed, retat! and wholcsale, Blaughtering -
meat animals for uman consumption, processing, w
dressing, curing, smoking and preparing all R
kinds of meat and poultry for sale, and distri~ °
buting the same, = . e Gy
To buy, or otherwise acquire, manufacture,
market, prepare for market, sell, import and
export food and food products of every class
and description, fregl, - canned, preserved, fro- .
. Zen, concenirated,’or otherwise,  + . e ‘
R -J‘}""‘Eq s TS .
~ To sell, prepare, ‘cater all food und foad gervice
frems, both wholesale and retail, to sell all -
kindred merchandise related to food and fond - -
BEL viCE, . - : R
To conduct, operate and carry out a general”
restaurant business in all its aspects and to
provide and malntaln houses, inns, restaurants,
buildinrgs and other places for the sale of {ood,

bcverageg and services for profit, o

[

To carry on all or any of its operations ‘and B
.. business and,”Without restriction or Iimitas -
to amount,”to pirchase or 'vtherwlse acquire, = .
hold, owii, mortgage, sell,” convey, ‘or otherwise
dispose of real and personal property of every
class and description in thig stare and in any of
the States, Districts, Territories or Colonies of L
the United States, and {n any and all forefga coun-
tries, subject to the laws of such Siate, District,

Territary, Colony or Country, © .

To do all and everything necessary, suitable,
and proper for the accomplishment of any of

. .the purposes or the attainment of any of the, .~ -
objects or the furthorance of any of the powera - " "
hereinbefore set farth, cither alane or In associa-
tion with other corporations, firms, or indivi- )
duals, and to do every other net or ncts, thingor

" things incidental or appurtenant to or growing T "
out of or cannected with the aforesaid objects or
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MU po«cs or any pa:.t or parts theécof, provided”
the same be not inconslstent with e lows under
which this corperation is urganized,

In general, to carry on any other buslaess In
connocrion wirh the foregeing, and to have and [
exereise all the powers conferred upon corpora.-
tions by the laws of the State of Florida, The
foregoing clauscs shall be ronstrued both ag -
objects 'md powers and the foregolng cnumcration
of specific powers shall not be held to limit or
reatrict ta any manner the powers of the corpora=-
tion. -

ARTICLE fif_
Authorized Stoclé
The :oml‘ authorized capital stock of the SURVIVfNG
CORPORATION is 1,000,000 shares of Class "A" common étc;;:k
having a par value of One Dollar ($1 00} per share and 500, 000

ARTICLE v

Cng[tnllzmlon
The amount of Lapiml with which the J’URVIV]NG

L
e

CORPORATION shall begin business shall be in excess of $1, 000 00
and not less :lmn the sum of the par value of anl par vaive stock

issued and ou:smndmg as a result of this mﬂrge. .

ARTICLE V

Term of Existence

The torm of corporate existence is perpetual.

ARTICLE VI

Board of Directors

of Dircc:ors bc lcae than thrcc ('3) or more than scven (7)
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Names of Directors

The pames and sirect addresses of the firse Directors
of the SURVIVING CORPORATION, who shall hold office until thelr

successors be chosen or appolnted according to the by-laws of

said corporazion are as follows:

Name oo Street Address 5
James W, MclLamore * * 7100 North Kendall Drive ~
Miam}, Florida 33156
Arthur A, Roscewall 7100 North Kendall Drive
Miami, Florida 33156

Paul 8, Gerot 608 Second Avenue South
Minneapolis, Minnegota 55402

Terrance Hanold 608 Second Avenue South
Minneapolis, Minnesota 55402

" 1704 Guardian Building ©
Detrolt, Michigan 48226 .-

sk, R R

150 8, I, Sccc;nd Street |

Munni, Floeida 33335

~wvey C, Fruehauf, Jr,

Thomas H, Wakefield

ARTICLE VIl

Officers

‘The names and street addresses of the principal officers

of the SURVIVING CORPORATION who shall hald office untii  thets
successors be chosen or appolnted according ﬁo the by-laws of said

corporation are as follows:

Name _ Office Street Address

James W, Mcl.amore President 7100 North Kendall Prive
Minmi, Florida 33156

J. Thomas Beown Secretary 7100 North Kendall Drive
Miami, Flor;da _33156] o

Leslic W, Paszat Treasurer © 7100 Nerth Kéndnll Dz:‘i'\;;e‘
Miami, Florida 33156
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i’rccmEtlve Rights

No sharcholder shall be entitled 8 a matter of righr
1o subscribe {or or receive additional shares of stock of the corpora- '
tion, whether now or hercaftor authorized, or any bonds, dcbentures or
other sccurirics cunvertible into stock, but such addmonal é}arcs
of stock or other securizies convertible into stock may be is;aéd
or disposed of by the Board of Directors to guch persons and on

such terms as in lts discrotion it shall dcem advisable,

AR'I‘ICLEX 1 .
I:xch-mgc of Stock

The manner of converring the capital stock of OPERATING
COMPANY, DETROIT, HOUSTON and c]:oncm into the capital =
J 4-}‘:-
stock of the SURVIVING CORPORATION BURGER KING shall be as

follows:

1. BURGER KING: None of the shares of the One DoII'lr
{$1.00) par value Class "A" and Class "B" common stock of BURGER
KING issued and outstanding at the effective dare of this ag;recment

shall be converted as a result of this merger, but all such sharea

shall remain outstanding and issued shares of <common stock of__the_ '

SURVIVING CORPORATION. : -
2. OPERATING COMPANY, DETROIT, HOUSTON and

GEORGIA: As all the jssyed and outstanding stock of OPERATING

COMPANY, DLTROIT, HOUSTON and GEORGIA is wholly owné
by BURGER KING, no stock of the SURVIVING CORPORAT[ON shall be

Issued in exchange for such sharcs.




v

PSR
SR 50

S By
The by-taws of the SURVIVING |

i g bt R >
G untll changed
%lr\ % - -‘ : \%

“Upon the éénsu‘m
for heretit, OPERATING COMPANY
shall eease to exist separately :mgl'_

KING, as of midnight May 31, 1970.

The SURVIVING CORPORATION shall

other transfer, and slall pus'st.-‘g'

'md ?ﬁ.:pl 7 1'e§*1i, ’;:fmrs‘éntaz&?
aml siixed and all debts due o cach of .t!gg“ ONS_';'I'T[rjENT COR[’QR!\}{O’_’NS‘V
on whintever necounts, for steck éghse'x;iir-ﬁrigfgﬁs”w\éll s far '
things in aetion or belonging

- shall be vesied In the SI-(..JVI'{;_.I’[VIXN= L

!2!

DRI A
d T _nclggsgg %and_.;gl.!_l}éuglg

R x

rights, privileges, in?ml‘l;ﬁl‘-it‘:
ST e e = :
other Interest of each CONSTITUENT CORPORATION shall, Woreafter

Faf

as effectually the property of thé SURVIVING CORPORATION 15 th
. . £ by TS [

3

were of the #everal and 1'es1vc<:Livé ‘(.ION::. PITULENT CORPO_RATIONS.

"

‘The title to any and all real estate vésrcdl i?y:d o 'oi:‘_o}11oij.\§f_£so' n iy
of the sald CONSTITUENT GORPORATIGNS Ehatl not '
way fmpaired by reason of ths”‘mcz;gcﬂr, pr_c_wi:dk:d that all vi

> &
i

.

p—




CONSTITULNT CORIORATIONS shall be preserved unimpaired, and.

the respective CONSTITULNT CORPMORATION may be deemed to con-
Linue in existence in order to preserve the same, and all debs,
Habilities, obligations, and dutdes of cach CONSTITUENT CORPORATION
statll forthwith aterel o the SURVIVING CORPORATION and may be
enforcwd against it to the same cxtent as if said debts, labilities,
obligations and duties had been incurred or contracted by the SURVIVING
CORMORATION, it huing expressly provided that merger of the CONSTI-
TUENT CORPORATIONS shall not in any manner impair the rights of

any cralditer or creditors of any of said CONSTITUENT _CORPOR:\TIONS.

If, at any time, the SURVIVING CORPORATION shall dce‘m
or be advisced that any further stignmcms, assurances in law, or other
things are necessary or desirable to vest in the SURVIVING CORPORA-
TION the title 1o any property or rights of the CONSTITUENT CORPORA -
TIONS, the proper officers and directors of such CONSTITUENT
CORPORATIONS shall and will exccute all proper assignments or other
pupers reasonabiy required and to do all necessary things or, proper to

vest title in such property or rights in theé SURVIVING CORPORATION

and otherwisc carry out the intent and purposes. of this Agreement.

ARTICLE XIlI

Expenses 0f Merger

The SURVIVING CORPORATION shall pay all expenses of this

merger.

ARTICLE XIV

Stockholder Approval

This Agrcement has been submitted to the stockholders of cach
of the CONSTUTUENT CORPORATIONS as provided by law, and shall take
effect and be deemed amd be taken to be the agreement and act of merger

of said CONSTITURNT CORPORATIONS by the adoption thereof by the

s

Earts L ot LA S
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e
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vates of the helders of all outstanding shares of the capital stock of

cach of said CONSTITUENT CORPORATIONS and upon the doing of

such other

Michigan,

Texas and Georgla,

acts and things as shall be required by the laws of Florida,

IN WITNESS WIEREOF the said corporations have caused

their respective corporate scals 1o be hercunto affixed and these presemts

1o be signad by thelr res [)CC[WL‘ Presidents or Vicc -Pr csidents, and

atiested 1o by their respective Sceretarics or Assistant Secretarics, all

thereunto duly authorized, and the majority of directors of each of said

corporations huve herewsro got _their hands and seals as of the day and

year

AT m}frr )/

e "'1 £ ha A2

v P

firgt above writton,

o
Rl B o ¥

DIRECTORS O BUR(‘LR M/\‘C COR!’ORAT!O\I _

awcrdlinn ¥

RURGIER KING CORFORATICN,

I’A[JL. 5. C;l ROY
-~

I, Dircaelor

ITARVEY C/ F

Ir. .Ihrecwr .

- / =
e —
© OFERRANCIE FANOLD, Dxretror =

NG =
TANS RTHUI -
BURGER KING OPERAJING COMPANY =
: -_——

AT I,.SJ.

/ ya

L

a Fl

By:

Sverotary’

-10-

|




DIECTORS OF BURGER_KING OPERATING COMPANY

TR LAMORE, Divector

ANUTESTY

P o
. AN

L T Secretity T Tl
IIRECTORS OF BURGER KING OF DETROIT, INC.

TANTS W, MCLAMORE, Dircctor ~  ARTIUR A. ROSEWALL, Director

57 M. FIOTROWSKL, Dirccror

ATTEST: -
S ¢

,/ . Y Ayt et
e L

Lea
Secretary ™

I
B
[

DIRECTORS OF BURGER KING OF HOUSTON, INC.

S, M, PIOTROWSKT, Director .

e

Ldins

s ¢

g

N L IR

- aee R TS YR g .-
¥ . w

,‘.

'
{
{
f




MH{:I'-‘- ‘ . : :
Ry e : S o o .

RURGER KING OF GEORGIA, INC.
A Goe sorporation .. s

ATTEST:. 7
Foled
) A done f
- et Secralary '
e
{. -

DIRISCTORS OF BURGER KING OF GEORGIA, INC.

eI

[PRNERRSSEL &

4

T e by e s v "

=12«
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ﬂs'ﬂa' #hl

L

' STATH OF PLORIDA) ' .
} 88 . -
couuty of Dade )

BEFORE ME, par"onally appeared
[4ws

and Q —),4"7;;/.;:» 7"';/1';30;,,, to me well an-n, and ].novm to e to_

we the individunls deseribed in and whe exccuted the £orcgoing

agreement of Merger, 88 ‘.‘?ym,&ﬂf' : and,@ﬁ%‘. e

of BURGER KIRG CORPORNI‘IOI-I, a F].c_:r:ida co::po:f:ntion, and ' = )

P

sovexally acknovlcdged £o and bcfore me that they exccuted such
Agreoement. as such 2,:,2 ¢ ﬂf;,i;‘; 2 wg%

. respectively, of '-cud corporat:.on, and that the seal af—-,
fixed to the foregoing J‘xg::rqcmc‘nt‘ is the corporate scal of sa:.d
corporation and that it was affixed to said hgrecment by due and
regular corporate authority, and that said hgreement mthe free

act and deed of said corporation.

WITHESS my hand and official scal, this /;RT/ day of

L
. YPa s L970. L Q 5
J ' o f L4 e A [L'u/
?zf 1»:" l\“‘\'l -» -
My Ccommission Explires: / L .

HoTARY puTLIE t'mzs F flon ] '
MY COMi et L iy b;;.;. ) ) Lo
B"fl“E.D (R IPED H. D ...:I.Um’m‘ T o . N ' . . R

+

STAME OF FLORIDM} ' Co.
) 88 - ' ' -
county of bada .}

BEFORE M3, personally appeared PAUL S. GEROT, TERRAKCE
UANOLD, JAMES W. MCTAMORE, TARVEY C, FRUFIDUF, JR., THOM\S H.

WAKREFIELD and ARTHUR A, Rosman, ag Directors of BURGE‘.!. KING

CORPORATION, a Florida corporation, to me well known and Rnown

to ke the porsons c'lcsc:rib_ecl in and who cxecuted the tyregoing .
Agreonent of Merger and acknowledgaed to and bafore mn ‘that they _
exceuted said Agrcement for purposes thercin oxpressed._ -
WITHNLSS wy hand and official seal, this Lﬁday of

dlay o 210 Qe H Zdu:é.u

N?}iry I-ublie

My commission Expires: »
HOTARY PIOLIG, STOTE CF ooy AT uitge ‘ C - "

MY CON.AGT
LIp T £ren W E-zkii T



' ) W
Yo . !

, o )
CoIT b e st et T b .[. Janf_ W. McLamore e
foe L. Thomas Brown ., to we ueil Loown, ond keowa Lo ne to 00
o the doclivicols G-‘-‘:scrj.}:s.-ai in and whn exeented the forcyning -
. ) | I
hercemont ol Dergeds, an . President oned Secretary . :
. . -
RN E S BURGER KING OF GEORGIA, INC. i
Pl neverod Ty doknowladged Lo ond bafore ne thot they exeouterd f
svch heproononi e nush ‘ President Cant 'Secreféfy !
et ospGotvely, off anid _c.oxi:—arat:ion,‘ and that the seai -

affined te (he forruuning Ageronent iz the gorporzte scal of saia’

couporalion ond that it was affized to said horeament by due ond ‘é
vegular corporate nutbority, and that seid Agreemant is Lhe froc e ]

act and deod of said corpovation.

B

VIHenEs e lond and official gcal, this /Jx[_ day of’

72;(.1/ iere. Q- e

7 T Seau Y Gl
’ . _ ?}'.f‘:'.::;: kil ‘ R
"']_"3:.".'(\512 ! T o
!'-;LSE:L‘.'\ Al LARLE

LE tfhui. 7, 1974
L BILETELRSRST

)

My Gennd nodon
NGIARS PUTHE. §22TF

MY COMAIdEICK &)
SUKALY TUHG Fiied

BENTT OF PLOTULL)
) 88
County o Dude )

D

BEFORE MB, persenally appenred . James W. McLamore

Arthur A. Rosewall .o and _S. M. Piotrowski -, s Rircetors

of BURGER KING OF GEORGIA, INC.

L0 e well knewn and knoun te be the persons deseribed in and who

excguted the foregoing Agrecment of Merger and ackrnowledged to
and hefore me that they executed said Agreement for purposes therein 5

enpressed, S : - . v

-

WITHESE sy hand and official_saa1.= “t'liis '@dday of

o Lo1eme. L T P

Qe A Gttt
' NoCary public T N

by Comminsion Deplreg: ' : B

HAfARY PULLIC, STATE OF FLOPIRL AT LARGE
MY COMAMISSICN TRFIRES JAM, 7, 19748
SONDED WIRU FRED W. DIESTELHJAST |




o -
b 2 AT
. [
Yy 1t '
.
Vo .

rad james W. McLamore
) ‘::: .-

pioamnlly o)

XS RA A I

cmd ). Thomas Brown ,_to e el Tty and Jooenn Lo B 0
T the - o iNECTRL deserl e aodn ean \;lm oxeenterd Lhoe [oreanite
Feepeot oo @F Lesyawy an | President 1Y .*__ S_gcretarg'ﬂ. o

of BURG ER KI\!G OF HOUSTON INC.

1 e e i TE A

HnGoS v ey e anelo wlioLa and s re n“ {h..t Lhr"' Lieeuted

ang - Secretary

b President

wy - M PR TR & - . R
BAliar el ok far DAME

of The L

ros el L'-'Cl.""

said gerporation, and

affincd Lo the s.ww:;ning purcoment in khe corporute scil of soiu
aorrorel ton amd Lhee At owa a:’:ii cod b soid Agroement 1o due v
cerrmorsty pulborityr, and thid aaid Agreenant i whi Il

set and oond of widd covporition.
vremese ny hand #nd offinirl seal, this /J‘ri’_ﬁaj,r ck
By
Cue 1070 . -
| 1 A . . . -
g : = 7 s A e e
. s Wmamte & owm o N B
Aoy Dunlic e
by tmmrgirgion Lpines: X
oL e aser[ GF ORI AT LANGE T
O e s ey g, 1974 :
G-t i min v DIESTRHORST . 7 .

STATS OF PLORIDS S
55 ‘ :

}
county ¢f Dade 3

James W. MclLamore

NEIORE 1, persentlly appoared

Arthur A, Rosowall , and _S. M. Piotrowski . s Directors
uf RURGER KING OF HOUSTON, INC.
to me well knoun and known ta be the persens deosaribed ia and who
cweented e fore ting Rgresment of Ronger and «.c!.m) e ied to

so that they exccuted #nid thnroin

and helore Agreement for purrases

[ ANR

gL
WITHRGE

L
\r)) fatf +
7 ‘
Comminnion Dpives:
NOTATY PUMILIC, STATE OF ﬂUﬂ:Dl AT LARGE

MY COMEAALM 2D {
BORDED H.RJ FRED W, 3'[5!!”:.&:-“’914

iy hend and official sead, this fc’-dday' of

W70, :

‘,(‘(‘ L \-%\/ ZC/: 52.(.7/

Notapy Public

])H

o

y-ﬁ"r"w-‘\ pavn iyt

AR i e Sy v g 1

E e
. P

>
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AL PRI B O LAY

sttty 8 sy} A ' g . -

Joatni HE, parsonally sppetred James W, McLamore -

o J. Thomas Brown

vty

2 g 1ell hanoewn, end knoun o me ol

[ s

be the ingivioials Qesersbod in and who excouted lhe forcgoing

Agroohaont of jlorger, Pres{dent o - gnd  Secretary

.

of BURGER KING. OI" DETROIT NG -

- LTS TFEL s T ST

andt rcvoerally acktrssledged to apd bofore we ihat tht,y crccui;o.l

cugh Lgrooemeat anosuach President R ?!?1‘3, Secretary

wertively, o snid cu--pom ion, anc? tlmt the ..ca

alfined te the foreseing hurcasent io the corporete seal of eaid
goyparation rnd that it wih affixed to said Agrecewent by due aud
segulor earporate. auvhority, and that seid Agreement 'is the frec.

ot and deosd of ssid curpmration, | L S

esnEss vy hond and official sca l. thig /31"[ tlay of

. Co
e -""’;7"”"":' ’ I Qfﬁ,” 17/ §f/La‘/ G

reses Tranlyd o ew
s D e

My Cenmission nupiress o7 oLl

HOTARY PUSLIL, IEYF OF FETTY AY LARGE
. Y COMMIDSINT ENF, 705 25 A?"”R:S-?
BONDED Tata FALD W O.ECTilmshbr -

STATE OF FLORIDS) ST . .
}ou5
County of Dudae . )
Birong: nn, pereenally appeered | James W. MePbamore

o Arthun A Rosewall ., and _S. M. Piotrowski ., as Directors

of RURGER KING OF DETROIT, INC.
o me well known and hroun {0 be the persons descrabcd in anrl who

eacewtin the furcacing Lgreement of Herdger and ackn_dwlcc‘lgéd to

and Lolure ae that Lhey executed zald Agreement fox purposcs therein

vaproessed. B B

WITHHSS my hand. and official -*eal, thia /ﬂd&ay oﬁ

..
2t £ 1970,

My Comminsion I‘\'p:n.r(-'“-
HOUARY S AT or rmnm K
Y COMAYLLG: T 10T ATE " ""“S;% =
TGADED ThaL FHED r:. mum i0RsT o



STATE OF FLORIDA)
)y &

County of Dade ) ©

and _ Je

pe the individuals des
Agreement of ncrqcr nq
N ef

and severally acimowle

puch hyrecument oy such

regular corporate: authonity;’
act and deed of said corpofl :t:.On.
WIPNESS ny _hand and ff

L.
dicei;o o 1870,

f/ .

My Commi jnglian Drplros:]

rtrn e il R AT Ly

NOTARY PUrLs, STAIL UF FLORDA AT s..mra P
MY COMM!&S#G"& LXPILE a7, 1974
wnep fepll FRED W. PIESTELHORST *°

STATE OF FPLURLDA)

} 85
county of bade )

Ar thur A Rn:cwaﬂ

of BURGER KING OPERATENG COMPANY
to me well known and known to h

exccuted the foresoing i\g::ecmcnt of Morgcr and acknowlcdgedp

and before me that L'nc.y L:».t,cutcd said Ag:.cﬂmeht fo p\.

s o

expressed.

My Commission Expires: =

s

ROTARY PosLit, STATE OF ELIJR D\ AT LASGE
Wy CO\iMI;Si o LaGES 3 7. 1974
ESHDTD 10 FRED WL D!LS’!IHI "
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-

ER {80 trué tind

hat the attavhed AGREEMENT O MERG
copy of the AGREEMENT OF MERGER whi

| FURTHER CERTIFY that the said AGREEMENT OF

ie

e

accordance with proper, notice ‘tg;tgq,_sdfé'? sto

ckholder of the .

corporation on the_4ith_day of May, 1970, and that the"dulyx'ati‘thorized o I —
IR O 3 s

representative of said gole stockholder was present and voting c

throughout, and, that_utl outstanding shares of,thgbpo,rpoxjat'idn 'we:;gé o

vored in favor of thc_gpp;gﬁl of the ﬁaid AGREEMEN_‘I’QZ’_‘; MER_G
- e fr SR Py s

-

EOF,. thé nder

IN WITNESS WIIER
his hand and causcd,thg_é“gaLoj s_gird‘_é:orv orati

affixed this 14




CERITIICATION

1 HAYES 1. O'BRIEN, Azsistant Sccretary of ﬁURGEB
FING OPERATING COMPARNY, a Florida éfsrporntipn, do‘ ﬁerehy
cortify that the attached -A_GRE:I.‘:MI‘:E’[_‘O]"‘ MERGTZIE:S a true
and exact vopy of the J\Gi}f’zl’:}\ﬁl’il‘x"f OF f\&ﬁR(ZER which was uiﬁﬁ'ﬁ

moosly approved and adopted at 2 special meeting of the Board of
Nirectors of gaid corporation held on the 1st day of May, 1970, at

which meeting a1l of the Directors were present and voting throughout,’

TVURGTIER CERTICY thatar a Special Stockholders
Meceting of BURGER KING OPERATING COMPANY, 2 Florida

corperation, held on 1he_llst day of May, 1970, the attached

AGREEMUENT OF MERGER was approved by the duly authorized

representitives of the solu snockholgic{' 9f_said corporation, being
BURGER KING CORPORATION, who were present and voting through-

out, and that all of the outstanding shares, of the corporation were '

.]‘ I i)

vored in favor of approirgl of the said AGREEMENT OF MERGER.

0

IN WITNESS WHEREOTF, the undersigned has hereunto

gor hig hand nad caused the scal of said corporation to be hercunto
affixed this 14 day of May , 1970, o ' =
P s o Trme - T - o —— ST e e we e e RS , -

BURGER KING OPERATING COMPANY

flayes 1/CBrien e
Asslstmit Sceretary

{51I6T) '




CERITEIC \!I(’N

I HAYES T, (BRIEN, Assistunt Sccretary of BURGER
RING OB TTOUSTOM, ING,, & Texas corporation, do herchy
cortily that the attached AGREEMENT QF MERGER is a t]ruc
and exavt copy of the AGRELMINT or MIS‘RGER which was
annmmansty approved and adopred ac a qu inil moeting of trc
Board of Divesters of said corporation he h.l on the Ist dav of .
May, 1970, at which mecting all of the Directors were present

and veding throughout,

TUURTHER CERTIFY that at g Spechial Stockholdcrs
Mectg of BURGER KING OF TIOUSTON, INC., a Texas
corporation, held on the 15t day of May, 1970, the ﬁtmchcd‘
AGRELMENT OF MERGER was approved, hy the c!uly awmthorized

-

cing

[ aorar e e e Tel nf thin modem ncnal;hc ledrsee AF rmaled novsrand D T
ThICLdiiiag of tho oole SLECiRQII0r o1 SOl SoIple QuLh, =

BURGER KING CORPORATION, who werc present and voting
througheut, mixd that all of the outsmndinb shares of the

carporation were voted in fa \ror'of approval of the sald AGREEML‘NT

OF MERGER.

IN WITNESS WIHEREQTR, the undersigned has hereunto set.

his hangd and caused the seal of said corporation to be hereunto / '

affixed tis 14 dayof _____ May , 1970.

BURGER KING OF HOUSTON, INC,

o L Lo

Hayes 0 Bricn
Asmsmnr Secreiary

(SFEAL)
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L]

CHRETUTCATION

Ve, S. M. Plotrowsii

.Vice President

ol Hayes T. O'Brien Lhaﬁistnnt Socretary of

BURGSR KNG OF DETROIT, INC., @ corporation crganized and colists
e — - [N ]

¥

ing wnder the Michigan General Corporation Act, hereby certify,

A ornueh Viee President and ﬂssiﬁtant]Se&fafarfﬁﬁnﬂvundgr;

e P ROV Sy P S s Yy -+

senl of the anid covporation, that the pgrecment of mergon Lo -

which thio certificnte is abttached, after huving been flrst

duly o niensd by oat least a majority of the directoxs of the

mucsbroarion, ond by at least a majority of: t}m_dizgdtors of

L.l W iSe CORPAPNYITON, B corporation incorporated and esiste

iow ander Yhe Jmwen of the State of riovida, was Quly submitted |

Loe ot e DB T 08 pLGER RKIWS OF DLTaOTT, 1Me., at o epb- " B
=
ot eting of enaenelders colled for the purpesre of consider- , ——

iy w1 paliine asdion on the proposed agrocwpent of _morger,
- _’.,;_' _'

thet a1l the shaveliolders hove executed a wribten waiver of

Ret bes el fateh mesbing, which meeting was held separately from
Lhe b ~vinyg of sharehaddera of l',}ia; olther c;n;v,rpqraﬁtﬁigp.‘,'f'p;:‘rtfy_rtqi
Lrid coveuneny, on (e lat day of May, 1970; ang we furthez

pe b E e Bhil o Lhounond (1,000). comon shares were outstand-

ineg

on Fhe dube tho mecting wasghplgjiﬁhatrLhéthiggggﬁdfialgﬁj

one Lhousaw? (L. 000) comman sharosTvoled by ballot_in Eavox of

apyroval, the sald affbemstive vabe wepresonting at least two-

rhirds of £he total number of the outstanding sbares, and that .
Lierely the [greenent of Horger 'was ok the meelbihg duly iatlopf;éﬁl
as the bt of the shorveholdees of RURGER WINS OF DLTROIT, iSQ,;d
and Lhe duly adopted suyrcement ‘o,f.; the corporation. S

¢ UTTHESS VIDREOK, wo have hereunto set our hands:




(o sreita ey

NE SRR T S S A

. . C, e
Lies svieiylonn Legavnh Cunphlov e

=

Pt A san o DEpas dn sl il

e

The Foreoin a0l Havgor wn &l&‘&&i@%ﬁﬁ.&%yg;ﬁﬂ%fﬁm
., EENEY - )

Vice 1V ends ab and L LATET ¢ RO ﬂ‘!‘xﬁ‘ ng TEhng

Fyee and volvabhey pel, deod A3 i recdEEy ol the” ¢o

Pt e e fed plemeonan Ahoraln Bel fortl, l*i“ti.‘r}f;tf;‘-igg
‘Lo ho.th

Ynerc Y odaged Loy Agreonant of  Rdygox

Pt of Lb egoeporthien, all By outhority ui‘

1\‘; it




—ﬂ{": — %f_ .‘%
mwininously mproved -m;l m.loptec[ ata srm*fal meetirzg ct’ th’:

TR Tl

e e e g
of May, 1470, at whiL]LmuQring aII of the Di i

| FURTIER CERTIFY that at 2 sﬁcéizil Smcmioldcfs '

Mocting of RURGER l\l\G_Ol" GI‘.ORGIA, INC., a Georgia

e e L .

of May 1970, the attached

corporation, held on the_lst, d

and that all ot‘ Lhe out%tamhug slmrc.s of the corporatxou

throughout,

wore voted.in fuvor_of_g];m;_gy{tl of t:hc,s-'_,aicl;rA:GBE.I}MEN r OF

MERGER. SO S

Ea

S s mesins - K S Do e T -

st his hand and c-auscdﬁg __r_:al of saxd corporation to be

hercunto affixed this 14m__dny of

{SIALL)




and hotd an roguired by Lhe provisions of Seckion 52 of'_th'c' -

ttichigsy teneral dorporation Aet, by the affa‘mutiveﬁ_rotc of

skanding chnreg,

ean _H, Wilits_.__.
- Notary Publle, stat
at barge - ”

My cenmisgion pupiren;

ROIARY, PUSLS, STATT OF FLOSTM AT '
MY COMUIEI Eratees Ot g iags
LD TN FRED L BESTOMORY




