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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 10/02/2006

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Whataburger, Inc. | [09/22/2006  ||CORPORATION: TEXAS |

RECEIVING PARTY DATA

|Name: ||Whataburger Partnership |
|Street Address: ||One Whataburger Way |
|City: ||Corpus Christi |
|State/Country: ||TEXAS |
[Postal Code: 78411 |
[Entity Type: |IPARTNERSHIP: TEXAS |
PROPERTY NUMBERS Total: 35 ~
&
Property Type Number Word Mark 8
Registration Number: 3082173 ACTION PACK
Registration Number: 2418394 A §
Registration Number: 2357071 BREAKFAST ON A BUN §
Registration Number: 2348378 BREAKFAST ON ABUN B.O.B. T
Registration Number: 2509386 JUMBOMANIA
Registration Number: 2636816 JUST LIKE YOU LIKE IT
Registration Number: 0990311 JUSTABURGER
Registration Number: 2687851 LEAN & MEAN
Registration Number: 2942500 LIL'W
Registration Number: 2477965 LIVE LARGE
Registration Number: 2520673 REAL FOOD. REAL FRESH. FOR REAL FOLKS.
Registration Number: 2380151 THICK & HEARTY BURGER
Registration Number: 0992085 W
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Registration Number: 1101041 WE DON'T START WITHOUT YOU
Registration Number: 2424846 WHATA LOTTA HOT
Registration Number: 2846139 WHATABLENDERS
Registration Number: 2335590 WHATABURGER

Registration Number: 0652137 WHATABURGER

Registration Number: 2757109 WHATABURGER

Registration Number: 1011928 W WHATABURGER
Registration Number: 1011927 WHATABURGER

Registration Number: 0891082 WHATABURGER

Registration Number: 3188132 WHATABURGER FIELD
Registration Number: 3188136 WHATABURGER FIELD CORPUS CHRISTI
Registration Number: 1014196 WHATABURGER JR.
Registration Number: 1206344 WHATACATCH

Registration Number: 2160285 WHATACHICK'N

Registration Number: 2519854 WHATACOMIX

Registration Number: 2418380 WHATAGUY

Registration Number: 2432191 WHATAKIDS

Registration Number: 2372372 WHATAKIDS

Registration Number: 1116918 WHATAMEAL

Registration Number: 2534527 WHATAPLACE! WHATATASTE!
Registration Number: 3185230 WHATASIZE

Serial Number: 76621979 WHATAPALS

CORRESPONDENCE DATA

Fax Number:

(202)719-7049

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

202-719-7000

ckelly@wileyrein.com

Wiley Rein LLP/Christopher Kelly

1776 K Street, N.W.

Trademark Administration

Washington, DISTRICT OF COLUMBIA 20006

ATTORNEY DOCKET NUMBER:

807060001

NAME OF SUBMITTER:

Christopher Kelly

Signature:

/Christopher Kelly/
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Date: H 10/16/2007

Total Attachments: 11
source=DOC116#page tif
source=DOC116#page2. tif
source=DOC116#page3.tif
source=DOC116#page4 tif
source=DOC116#pageb. tif
source=DOC116#pageb.tif
source=DOC116#page7 tif
source=DOC116#page8.tif
source=DOC116#page9.tif
source=DOC116#page10.tif
source=DOC116#page11.tif
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1.1

12

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is entered into effective August 25, 2006 by and
among the *“Merging Entities” defined below.

Article 1:
Article 2:
Article 3:
Article 4:

Exhibit A:
Exhibit B:
Exhibit (:

Table of Contents
Merging Entities, Surviving Entities, Created Entities
Terms and Conditions
Conversion of Ownership Interests in the Merging Entities
Miscellaneous Provisions
Owned Real Property
Ownership Interests

Organizational Documents for Surviving Entities

ARTICLE 1

Merging Entities

o

N

&

-

j-
k.

L.

Whataburger, Inc.. a Texas corporation

WTC Holdings, Inc., a Delaware corporation

Whataburger Restaurants of Arizona, Inc. a Nevada corporation

Whataburger Management LLC. a Delaware limited liability company

Whatapartnership P, a Delaware limited hiability partnership

Whataco, Inc., a Delaware corporation

Whataco of Red River, a Texas corporation

Whataburger Partnership (parent)

Whataburger Real Fstate LP

Whataburger Restaurants 1P

Whataburger Franchise LP

Whataburger International LLP

Surviving Entities

a.
b.
C.
d.

¢

h.

Whataco, Inc., a Delaware corporation

Whataco of Red River, a Texas corporation

Whataburger Management LLC

Whataburger Partnership (parent)

Whataburger Real Istate LP

Whataburger Restaurants LP

Whataburger Franchise LP

Whataburger International LP
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Whataburger Plan of Merger 2

ARTICLE 2
2.1 Allocation of Real and Tangible Personal Property

22 Allocation of All Other Assets

Entity Asset Allocation

Whataburger Partnership
(**Parent™)

Ownership of ail Whataburger trademarks and service
marks held by all Merging Entities.
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Whataburger Plan of Merger 6

The parties to this Agreement and Plan of Merger have caused it to be executed by their
respective officers as of the date first written above.

Whataburger, Inc., a s corporation
By:

Thomas E. Dobson
Its: Chatrman, President & CEO

WTC Hoidings, lnc., aPelaware corporatig
By: -7%—»—-/ ML

Thomas E. Dobson
is: President

Whaidburg,er Rmnia of Arizong, Inc. a Nevada corporation

¥ohn M. McLelian
its: President

nt,LLC, a Delawa

Whataburger Managen liability company

Thornas E. Dobson
Its: Sole Manager

Whatapartnership L.P, a Delaware limited partnership

By:  Whataburger Management LLC

By: -

Thomas E. Dobson
Its: Sole Manager

Whataco. Inc., a Delaware uorpomtaon

By: 7 i
Robert Moore
Its: President
Whataco of Red River, a Texas corp%
By: A/ff,,: G s e A
xrt Moore
its: President

VidegahBusmess Governanc A WH ENTITY . GOVERNANCEAGEN REORG.GOV DOCSWLAN OF MERGER \Agreement and Plan of
Merger 9. DOC

TRADEMARK
REEL: 003641 FRAME: 0146



Whataburger Plan of Merger 7

Whataburger Restaurants LP, a Texas hmited partnership

By:  Whataburger Management LLC

By:

Thomas E. Dobson
Its:  Sole Manager

Whataburger Real Estate 1.P, a Texas limited partnership
By:  Whataburger Management LL.C

Its: General-¥Papner
Byv:

Thomas E. Dobson
lts:  Sole Manager

Whataburger Franchise LP, a Texas limited partnership

By:  Whataburger Management [LLL.C

o W
By:

Thomas E. Dobson
Its: Sole Manager

Whataburger International LP, a Texas limited partnership

By: Whataburber "v‘idnd%mcm LLC

Thomas E. Dobson
Its:  Sole Manager

By: o

Thomas F. Dobson
Its: Creneral Partner

VibegabBusiness GovernanotW B ENTITY GOVERMANCHWGEN RECRG GOV DOCSPLAN.OF MERGER\Agreement and Plan of
Merger 91X
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Corporations Segtion
P.O.Box 13697
Austin. Texas 78711-3697

Roger Wilhams
Secretary of State

Office of the Secretary of State

CERTIFICATE OF MERGER
The undersigned, as Secretary of State of Texas, hereby certifics thal a filing instrument merging

WHATABURGER, INC.
Domestic For-Profit Corporation
[File Number: 29673900

Into

WHATACO OF RED RIVER, INC.
Domestic For-Profit Corporation
[File Number: 67661600}

Whataco, Inc.
Foreign For-Profit Corporation
Delaware, LISA
e Number: 8007132069

WHATABURGFR MANAGEMENT. LLC
Foreign Limited Liability Company (LLO)
Delaware, USA
[File Number: 707494023 |

Whataburger Restaurants LI
Domestic Limited Partnership (LP)
[File Number: 800705649]

Whataburger Real Estate LP
Domestie Limited Partnerstup (LP)
[File Number: 800705650]

Whataburger International P
Domestic Limited Partpership (LP)
[File Number: 800705053]
Whataburger Franchise LP
Domestic Limited Partnership (LP)
[File Number 800707044

has been received in this office and has been Tound to conform o law.

Come visit us on the mternet at Bups waww sox state.1x . us/

Phone. (312) 46333585 Fax: (312)463-5709 Py 7-1-1
Prepared by Lisa Sartin Document; 145927830002
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Corparations dSeation
P Box 13697
Ausiun Texas 787113697

Roger Williams
Secretary of State

Office of the Secretary of State

Accordingly. the undersigned. as Secretary of State. and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing the acceptance and filing of the merger on
the date shown helow.

Dated: 002820006

Effective: 1070220006

Roger Wilhams
Secretary ot State

Corne vistt us on the niemet al hp/ www Sos.STate. 1y us/
Phome: (31237463-3555 Fax: (312) 463-3709 TTY: 7-1-1

Prepared by Lasa Sarun Document. 145927830062
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Corporanens Sectien

Roger Williams
.0 Box 13607

Secretary of State

Austin, Texas 78711-3697
CERTIFICATE OF FILING
OF
WHATABURGER, INC.
29673900
The undersigned, as Secretary of Statc of Texas, hereby certifies that a Certificate of Correction relating to

an instrument that has been filed by the Sceretary for the above named entity has been received i this
oftice and has been found to conform to the applicable provisions of law,

ACCORDINGLY the undersigned, as Sccretary of State, and by virtue of the authority vested in the
secretary by law, hereby issues this certificate cvidencing filing.

Dated: 10:05:20006

Efective: 10-0572000

Roger Williams
Secretary of State

Come visit us on the internet at bipy/www sos sate txus:
Phone: {3127 463-5535 Fax: (512)463-3709

TTY: 7-4-1
Prepared by: Lisa Sartin

Document: 146883340002
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Form 403
{Revised 61/06)

This spave reserved for office use.

Retumn in dupheate o e FILE
Secretary of State e In the

?.0. Box 13697

Austin, TX 787113007
12 463-3553 0CT 05 2008
FAX: 312/463-3709 '

e

F

Filing Fee: 515

_ Offi
Certificate of Correction Secretary of fé‘?ggg;ﬁ%m

Borationg Sectinn

Entity Information

The name of the filing entity is

Whataburger. Inc.

currently shown in the records of the seeretary of state. 1 the cormfiente of carrection

State the name of the entity as
sorrects the name of the entity, stete e presert name and aot the name as it will be corrected.

kX

The file mumber issucd 1o the filing entity by the secretary of state is:

Filing Instrumeant to be Corrected

The filing instrument to be corrected 1s ¢ Cemficate of Merger

The date the filing mstrument was Dled with the secretary of state: 1928006

momdid vy

Identification of Errors and Corrections

iIndicate the errors that huve been made by chocking the appropriate box or boxes: then provide the corrected text,
B 1

M The entity name s inaccurate oy erroneously stated. The corrected entity name s:

U] The registered agent name is inaccurate or erroneously stated. The corrected registered agent
nAme 18
Correeted Registerad Agent
tCnmplete cither A or B bot not both)

AL The regestered agem s an 0rganization qwans

< eniity musovd ubovey by the pame of

The registered agent s an individual resident of the state whose name 1s:

st Middle Fast Nunse Sughiz
L A
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1 The registered office address is inaccurate or erroneously stated. The corrected registered office
adddress s

Corrected Registered Office Address

X
B P A YR AV A U Ciy Stare Zap Code

Phe purpose of the entity 15 inaccurate or erroneously suted - The purpose is corrected to read

i a3
PN
71 Ihe period of duration of the emtity is inaccurate or erroneously stuted.
The period of duraton is corrected to read as follows:
i Identification of Other Errors and Corrections |

Cindicate the other errors and corrections that have been mude by checking and compleunyg the appropriate box or buxes ||

[¥1 Other errors and corrvections . The following inaccuracies and errors in the filing instrument are
corrected as follows:

[] Add  Each of the following provisions was onutied and should be added to the filing instrument.

| The identification or reference of each added provision and the full text of the provision 1s set forth

l below.

1

|

!

. |

X1 Alter The following identified provisions of the {iling instrument CONiain INACCUFATIEs O CITOTS
10 be eorrected. The full text of each corrected provision is set forth below:

The Corufate of Merger smadvertenthy omitted a merging ooty that abso survived: Whataburger Pastnership, a Texas
b ogenersd panmarship

L1 Delete bBachof

i

e provisions identified below was included in error and should be deleted.
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Ay " - N T
CL Prefective Execution  The fih:\; instrument was defectively

vely or erroneously signed, sealed,
Packnowiedged or verified Autached ixoa correctly signed, sealed, acknowledged or verified |
P
Cansirument

“Statmwni Regarding Correction
ument dentfied in this hm..u e was an mnaccurate record of the event or transaction

n the instrumen contained s macourate or erroReous statement. or was defectively or

. senedd. seule '. ‘;d nowie d« ad or verilied. This certficate of correction is submined for

dhe purpose of correcting the filing mstrument

| Effectiveness of Filing *
etary of state files the coemificate of correction, the filing instrument i considered 10 have
4 on the date the filing instrument was originally filed except as to persens adversely

w persons adversely affected by the correction, the filing instrument s considered w0
~urrccmc} on the date the certificaie of correction 18 filed by the sceretary of state.

Execution %

wd signs this documient subject 1o the penaltics imposed by law for the submission of a
faise or fraudulent metrument,

Date: 10506

ey
af:’ W i &Jéﬁf@m—»ﬂ

fhomas L. Dobson, Chanrman, CEO & Prosudem

Stgnature and btle ot authorzed person (sce instructionst

TRADEMARK
REEL: 003641 FRAME: 0153



TRADEMARK

0154

003641 FRAME:

REEL

10/16/2007

paiaist8e1 joy drysiousind feioudl diysaotnieg
s : U sexa], gord J0 sfmaermym
satamg | 1182 smxo ], sy sndio) Aem RAmgeem oUO S e
: d 10 piEmarimym
: : RIVYAL 2UQ saxa ] wjosd Jo]
suams | L1y8L ol BND sndion *Kogm SRMGEIIN 21 Y90L02008 drysiuued papuy g1 astuoleld
B sexa njosd Jog RImaeeygm
: ¢ V = spp sofmqereip SUO sexaj, wyoad 3o,
antang | | IvRL SEX9] NSUY) sndion “Sep B maER AL T R e e
o ’ g AmMauBEm
; : Fanqeisyp oU sexa] woud 104 10
satamng | [1pRL STXAL IS sndrop) ‘Aepy 19RIMQEBYM BUG P T pt e
- 3 nAmaeisym
Ly ~ e oEmaesegmp ou sexa ), word 104 10
2AIAMG | | [P8L SEXAL USHUD sndioyy ‘Kep oBmaeiegy 20 AT e S
‘ 3 suxo ] oad Jo,f | paY JO 00RIBUM
SAIAING | 11H8L SRXSL NSUUD sndion) ‘Kep Jedmqeieqm A0 — e
, ‘ aremsjoc] 1oud fog “ouUp ‘OIBBYA
SAIAING | ]1pL SEXAL NSID sncliayy ‘Ae g se8mqeiBy Ay 3UO ljoic 204 S
€20767L0L Aupgerp payuiy uaursdsuey
3k Jefmgueym
‘ 3. eUM SU areamuia(] Jgoxd 104 1o
sAlAING | | 184 SEXR] NSHUD sndiop ‘Ao 18maeegm SuQ TSAETE: i S8
JAIAYNS LON | 11482 sexay, nsin) sndio) ‘Kepy, IOEMQRIBYA OUQ suxa ], qyoid 10 JpRmamenm
- PR ?WWMMM%MM ssolppy jediowyyg | Aue g1 JoquinN ALY X1 uo g nug
— sapne] ofaa gy PRI
- EL9L07008 dijsmuied paiuy | J] [euoneu| |
2D ] Fingeregm
Yy § ey Emagueym ouQ suxal woad 10 19 ‘
ouning | 118l 3L IEHD sndoo T AR wh0/0.008 digssauped pajpiny 471 9spjoueld
v . Fmqereim
, dion ‘Aep eSmgeeym 2u0 SeX3] EE& 104 10
AN | LBl ALY RS = 0S9c02008 | dnsmmmd paywi] | d7 908 NI
X0 ] odmaeeym
; ‘Ko Jodmaruisga ouO sexo] wyoud 10 Gt N
oaramg | [1pgL SeXRL NSLYD sndiod ‘Aem qengM T S s S
/ Y mQuIRy AL a sexa ] jygoad 104 sodmagee
SATAING | 11P§L SBXQY NSIUD snd107y *Kep 1EmaEieiay WO 55979575 woeiodion Touy ¢ AT
3 1y sndao) ‘K Emamsym 940 sexa] woxd rog | pay jo commym
» aalaIng | ]TpRL SENS] DSLYUD sncaoD) ‘A qesy T A
BAIAIN 11y Sexe | NSLYD sncliony ‘e PEmMQEIBYMA SO armmepd z,.uoa 30 U CODRIBL M
— s — - C70Y69.0L Kueduwioo 311
Lyprqer} pajuy BIEERRL A
‘ : ( LRMaERAL
3/ SEX Koy 128maeeyA, 2UO aremeqac] 1gold 1oy PRMGERIAM
oatamg | [ [pgL sexal nsuy) sndio Aem qEIzY A — R i
JAIABAS LON | 11v8L sexal ustiin snd1o7y ‘Aeg, wimqueym 2U0 suxaj goid 10 eimagmpa
N uwmﬂqummm 1 ssompy [edputg | Aue Ji HoqUIDN O] X1 Lo mu
. sannuy 1adaa14l Jo ayEd1I) 1rmd0

WAONAW 40 TLYDLILIHED Ol NOLIDANUOD 40 ALYILILNTD OL INA WHIOVLLY

RECORDED



