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April 14,1961

¢ T Coxporation Bystem
Mundey Huilding
washington 4, D. C.

Attn: Hon. Rs 3. paabbles

Gantleman:

I am enclosing haxewith permit issued

to BOT SBOPPES, INC., 3 Delaware corporation, authorising
said corporation to transact pusiness within the Btate
of rlorida, having filed in ¢his office duly authent lcated

copy of its chaxter aa required by Law.

Receipt for $316.50 showing payment of
the £iling fee and charter tax is also enclosed.

vayy truly yours,

pom Adae
gecratary of state

BY

Diractor, Foraign coxporatians

/xes
encls/




ALBAXY ATLAXTA BALTIMORY.
HORTe X ILUFPALD LI ALY
CINt.INXAT CLEVRELAXD Pald.ah
LENYVER DETItGIT DOYMR . DEL.,
HousTON STERNSEY CITY LN ANURLES
' MINNEAPOLIN NEW YIIRAK PHILADELZHIA
PITTSACLGH BAN FRAMCIS( O SEATTLE
b"- LOUIS  WARHINGTOR  WILMINGTOS DEL

WASHINGTON 4.
MUNSEY BUILDING

B
:
{

ALVLIS J0 U1 OY

I3cH¥ v & Rl

April 12, 1961

Secretary of State of Florida
Att: Corporation Department
Tallahasse, Florida

VOB HSSYHV Y
Q3AI3I3Y

Re: HOT SHOPPES, INC.

Gentlemen:

At the request of counsel for the above company, Frank C.
Kimball, Esq., 5161 River Road, Washington i6, D. C., we enclose
herewith an executed copy of affidavit covering the amount of
capital to be employed and one certified copy of charter docu-
ments and a check payable to your order in the amount of $316.50.

If papers are in order, please place same on record, fur-
nish us with the usual receilpt and evidence. covering the
qualification.

We greatly éppreciaté yéur cooﬁératioﬁ in these matters.

Very truly yours,

C T CORPORATION SYSTEM

0 % Teabblics
Assistant Secretary
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Ai‘fidavit of Amount of Cnpitu.‘l. E‘mp‘oyed. and/
to be Emplcyed in thg Stntc

H

1u111i1
13493

HOT 'SHOPPES, ING..

3355
14

(Name of Corporation)
Delaware

(Incorporar.ed. Undor Lu.ws of)
5161 River Road, Wauhington 16, D,

(Prlncipul Place of Busi;e
$3:750:000 00

(Total Authorzzed Capltal Vtock)
. $247.500 Q0

Lo

(A.nount. of Cupit.a.l illocated to Flor:’.ua)
Proporticn of anticipated Bales in Florida

{ tm.e How Iou Arrived. at This Flgure)
Nat.ure of business to ‘be carricd. on ui thin the State of Florida a. general
reutaurant, care, cafcteria and catoring busineau

. STATE OF ' MARYLAND

: o s
COUNTY OoF MONTQOMERY . }

Woodrow D narriott
who states that he is

Personall_y appea.red before me, n.n ofi‘:‘.cer a.uthorized to ta.k.e ack.uowledcn'ents,

Vice president bfk
’ nnd. tha.t
kno'-;'lcdge . l

HOT SHOPPES INC

t.he :Lnfo;mat.i.on a.‘bove 15 correct to the best oi‘ hi..,
Swern . to and suhscribed befo.r.-e me thi.s

“I1th'




First.
HOT. saopvzs :M: .. ‘1'

T sécond. Its nrmclpal o:r.'ﬁ.ce or place pf 'bu

hh‘

in the State ot Delaware, shall be 1ocate& in the toﬁﬁ’o@o
Lo

il

-
county of Kent, and :Lts resident agent sha‘ll be Theé."‘capj;ga}. =
S =M

Trus‘a company of Dela.ware, whose ad.dress is 3.5-1'? ﬁ“ﬁegﬁ.‘rrece?l
Dover,. Kent Gou.nty, Delawa.ra. VR t

| Third, ’ The nature, ‘of the, buslness and’ the ob,iecta '
and purposea propoaed 1:0 be transa.cted, nromoted and cs.rrled
on, ‘are o a0 any or all of ‘r.he things herein set rorth:as :
rully and to tha ss.ma extent @8 natural persons uight or "l
could do, and 1n a.ny pa.rt or the wo“m, vizi - }
To ca.rry on and conduct a general restaurant, cafe, ‘

cafeteria, catering and grocery business, to dlgpense soft

arinks s.nd. beverasea of every kind and nature :\.n connec‘cion

.h.erewlth- to run a.nd. operate “dr.we 1n" standa a.nd. o‘cher

shopa ror tha purpose or carrying an’ said buslnesa, to en—-
gage in the huslness of entertalnmenta, amuse:nents and o‘cher

To manuracture, purchc.se or. accuire in sny lawrul
m.a.rmer a.nd. to hola, own, mortgage, plede,e, sell, ‘cransfer, or
in any marmar di.spoae of, and. to deal ano. »rade .‘Ln goor.'Ls, N
wares, merchandiae, »and pronertJ oi‘ o.ny and every class and.
deacriptlon, and. ‘.Ln any oart of tne worlc‘.. ,

'.T.‘o acqui.re the E,ood w:.].l, righ..s and .-l-uaerty, a'.':d.
to undertake the \-'ho‘le or any, part of the asve»e Sr 11&‘9111‘:1&‘

or an:,r paraon, _:':.rm,' aasociation or corpora...ion, 1'.0 pay for 1l

i,
A it

«:i‘*'""' i




ramelin cash, the stock of thisa compéqy, bqnda or otherwlse{f'
to holg or in any wanner te dlspose of the whole or any partl
of thQ.property g6 purchsased; to conduct in any lawful mahnsr
the whole or any psrt of any busineas so acquired, aﬁd to-
exercige all the powers necessary or convenient in.and abéut
the conduct and management of guch business, '

To apply for, purchase, or in any manner to ggquire,
and %o hold, own, use and operate, and to sell or in any mann
dlspose of, and to grant licenae or other rights in respect o
and in any manner deal with, any and all rights, 1nvention3,

lmprovements and nrocesses used in connection with or secured

under letters patent or conyrights of the United 8tates or
other countries, or otherwise, and te work, operate or develop
the same,_and.tolcarry'on any buslness, manuf#cturing or other
wige, fhich may directly'orlindlreetly effectuate these ob-
Jectg'or any of ;hem, ’ ' ' '
-To,gudrahtee, purchase, b&ld,leell, assién,.transfer,
mortgage, pledge, or otherwise-diapose of the shares of the
capltal atock or, or any bonds, securities or evidences of in-
debteaness created by any other corporation or corporations ‘
or this Btate cr any other State, country, nauion or, governmemt
and while owner of said stock may sxercise all the rights,’
powers and privileges of ownership, 1nc1uding the right .o
vote thereon, to the aama extent as natural persgons, might
or could do., ’

. To enter into, make: and perform contracts of every
kind with any nerson, rirm, assoclatlon or corooration; munle
pallty, body politic, country, territory, state, bovernment
or colony’ or depenaency thereof," and without Limit as te
‘amaunt to draw, make, accept, andorse, discount execute and

igsue promissory notes, ﬂrarts, bills of exchange, warrants,

bonds, debenturea, and other negotiable or-transferable lnstr

ments. and evidences of ilndebtsdness whether sepgred by )
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morsgage or otherwise, as woll as to pecure the same oy 3

mortgage or otherwise.

or Columbia, &nd in any and all forelgn countries, to have
one or more offices therein, and therein to hold, purchéae,
mortgage and convey real and personal propefty, without limlt
as to the amount.

s @o any or all of the things herein set forth to
the sane extent'aé natural persons might or could do and in
any part of the world, as principals, agents, contractors,
trugtees, or otherwisge, and either alone or in companj with
others. I

To purchase, hold and relssue any of the shares of
itg capital stock, )

I In Genersl to carry on any other business in con-
nection therewlth, whether manufacturing or otherwlse, not
rforbidden by the laws of the State of Delaware, snd with all
the powers conferred upon corporations by the laws of the
State of Delaware, - . V

Fourth. The total number of shares that may be is—
gued by the dorporation 4§ One Thousand (1,000} of whaich
Five Hundred (500) shares of the par value of One Hunaré&
Dollars ($100) per share amounting in the aggregate to Fifty
Thousand Dollars (§$50,000) shall be Preferred stock and
Five Hundred (500) shares without pominal or par value shall
be Common Stock,

The holders of the preferred stock ghall bé entitleﬁ
to receive, when and as declared from the, surplus or net
profits of the corporssion, yearly cividends ab the .rate of
glx per centum (B%) per gnnua, payable annually, on dates %o
be fixed by the By-lawsa, The_dividends on hreferred stock
to the exteat of six per centum {6%) per annum end ne more

shall be cumulative and shsll be payable before any dlvidends

To conduct business in any of the States, territories)

colonies or dependenclea of the United States, 1in tha'Diatric:

-3




on common stoek shall be pald or set apart, so that, if in’

ny year Aividends amounting te slx per ocentun {63) shiall
ﬁot have been pald on said preferred stock, the deficleney
shall he payﬁble before any dividends shall be paid upon or
set apart for the common stock, Whenever all cumulative
dividends on the preferred stock, for all previous yeara
shall have been declared andé shgll have hecome payable, and’..
the accrued annusl instsllment for the current year snall have
been declared, and the company shall have pald such cumulative
dividends for previous years and such accrued annual ingtall-
ments, or ghall have set aside from its surplﬁs or net p;ofits
2 gum sufficiént for the payment thereof, the Board of Directors
may declare dividends on the common stock, payable then or
thereafter, out of the remalning surplus or net profits, After
dividends equal to Six Dollars (%6) per share per annum shall
have‘been pald on the comnon atock as ebove provided, should
there be any furtﬁer amounts declared as'divldenda, the sald
further amaunt‘shall be‘dlvidedxpro rata ameng the holders
of the preferred and common stock in accordance with thelr
respective sghares. ' ‘ |

In the event of any liguidation or digsolution ox

winding up {either voluntary or inveluntary) of the corporatiocp,
the holders of the preferred stock shall be eng;;;ég_tq_be paid
in full both the par. amount of thelr shares and the unpald
dlvidends accrued thereon before any amount ghall be pald to
the holders of the common stock; and after the payment to the
holders of the preferred stock of itg par value and the unnaid
acerued dividends thereon, &and the remaiﬁing agseis and funda

ghall be &ivided and paid %o the holders of the common stock,

acgcording to thelr respective ghares,




A ™he holders of the preferred stock ahall have no
voting power on any questlon, except as otherwlse provided by
statute, nor shall the holders thereol, as sueh, bq‘ghtitled
%o notice of any meetings of the stockholders. |

The comdon stock, without nominal or par velue,
way be issued by the corporatlion from time %o time for such.
consideration ag may be fixed from time to time by the Board
of Directors thereof..

This corporaticn wlll commence business with not
legs than One Thousund Dollars,

_Firth. The names and places of residence of.each. -
of the gubscribers to the capltsal stock are as folléwa:

Name . - - Reéi&enée

W, I. N, Lofland . Dover, Delawsre
William Virdin *  Dover, Delaware
Kark W. Cole ‘ : Dover, Delaware

The exlstence of this Cormoration 1la to be pefpetual.

Seventh., The private property of the stockholders
shall not be subject to the péymenﬁ ot corporate‘debtg‘to.any
extent whatever,

Eighth. The Directors shall have power to make and
to alter or smend the By-laws; to fix the amount to be reservs
as working cspital, and to'authorize and cause to be executed,
mortgages and llens:wlthout limit as to amount, upon the prov-
erty and franchises of this Corporatlon.

. The  By-laws shall determine whether and to vaat exfenT
the accounts and book# of this corporation, or any of then,
shall be open to the inspection of the gtockholders; and no :
stockholder anall have any right of luspecting any aeccount,
or bock, or document of this Corperation, éxcept a&s conferred

by law or the By-iaws, or by resolution of the .stockholders

or directors.




. The stockholders and directors ghall have power
to hold, their meatings and keep the booka, dooumenis nn?
papers of the corporatlon outside of the S:iate of Delaware,
at such places as may be from tlme to tlme deslgnated by
the By-laws or by resolution of the stockholders or directors,

Tne dlreetors shall have power by .a resolution

pagsed by a majority vote of the whole Board, under sultable
provision of the By-laws, t0 desipnate two or more of thgir
nurber to constitute &n Sxecutive Committee, which Committee
shall for the time being, as provided in sald resoluticn or
in the By-laws, have and exerclse any or 8li the powers of
+he Board bf Directors which may be lawfully delegated 1n»thev'
management of t@p Yusiness and affairs of the Company, and
shall have power %o authorize the seal of the sald Company
to be affixed to al; papers which may reguire 1%,
This Jorporation reserves the right To smend,
alter, change or repeal any provislioen contained 1in this Cer;
tifigate of Tneorporation, in the manner now or hereafter
prescribed by the statutes of the S5tate of Delavare, and‘all-
rights conferred on offlcers, directo}siand stockholders
herein are granted subject to this reservation.
It ig the intentlon that each of the objects, pur-
poses and péwers speclfied in all the paragrarhs of the Third
Section hereof ghall be regarded as independent oblects, pur-
poses and powers,

We, the Undersigned, for the purpose of feoraing
a Corporation under the laws of the Stgste of Delaware, do mak
£1le egnd Tecord this Certificate, and & certlfy that the fact
nerein siated are -true; and we have accordingly hereunto seb

our respective hands and seals,




Dated at Dover, Delaware ¥W. I. N. Lofland (SEAL)

July 10th, 1929
William Virdin {3EZAL)

In presence of
C. L. Harmonson " Mark W, Cole {SEAL)
8tate of Laelaware,

County of Kent, 83.

BE IT REMEMBRRED, That on thie Tenth day of July,
A. D. 1929, personally appearsd before me, the subscriber,
a Notary Public for the State of Delawars, W. I'.N‘ Lofland,
William Virdin and Msrk W, Cole, parties to the foregoling
Certiric;te of Incorporatlon, krown to me persorally to be
suoh; and severally aoknowledged the sald. Certilficate of
Incorporation to be their act and deed, and thal the fzels
thereln atated are ﬁruly set forth.

Given under oy hand and sesl of office the day and
yYoar aforesald,

C. L. Harmonson
Notary Publie _i

C. L. HARMONSON
NOTARY PUBLIC -
APPQINTED AUG. %, 1927

FOR TWO YEARS
DELAWARE




CERTIFICATE OF ALENDLENT
OF
HOT SHOPPES, INC.

BY THE VOTE OF THE STCCKHOLDERS of sald corporation upon the
amendment of the Certificate of Incorporation, made under
the statutea or the State of Delawars, in tha3t behﬁlf, in
accordance with Seotlion 25 of the General Corporation Lawg
of the State of Delaware,

HO& SEQOPPES, INC., 8 stock corporatlon exigting unden
the laws of the State of Delaware, hereby certifles ga
followsa:

Pirst, That it appears by the duplicate certificate .
of Wayne Anderson aﬁd John 8, Daniels, the Judges, who were
duiy appointed bythe meeting of the atockholders of said
Corporation, duly called in accordance with the By-lgws and
held on the 2nd day of December, A. D,, 1935, to conduct the
vote of the atockholders of the corporation for and against
the proposed amendment to the Cartificate:of Incorporatlon;
that the persons holding a majority of all of the common
stoek of .this company, there being no preferred stock out-
standing, had voted in favor of the Anendment.

Second, That attached hereto and mariea i iiul’ s

hs & true copy of sald Amendments to the Certificate of

ncerporation as the sane were adopted at the meeting of the
Btockholders aforesald, which amenduents increase the
cepital of the cérporation, as permitied in the original
certificate of Ancorporation of this company, and thegqapital

of thias company will not.be reduced under or by reason of thisa

wmendment,




Third. That also attached hereto and marked
Exhibit B is one of the dupllcate certlficates made by
sald Judgeé of the stockholders' vote at saild meeting, for
and againagt sald Amendment,
Fourth. Thet the persong holding a majority of
the common atoeck of thig Corporation, to-wit; Five hundred
shares of the total lssue of Five hundred shares of the
conmon stock then ou: tanding, voted at sald gtockholders
meetlng in favor of said Amendmen%, there belng no preferred
stock lasued or outstanding.
IN WIfNESS WHEREQF, HOT SHOPPES, INC., Lhas made
under its corporate geal and the hand of J. W, Harriott, its
President, and the hend of John 3, Daniels, its Secretary,
the foregoing Gertificate, and the President and Secretary
have hereunto respectl%aly get their hande and caused the
corporate seal of sald corporaticn to be hereunto ar{;xad
this 24 day of Decenber, A, D., 1938,
HOT s:-IOPPES.," INC.
By J., W. darrictt
President
Attests John S, Danlels
Secretary
HOT SHOPPES, INC. - .
COFPORATE SEAL .

1929
DELAWARE




A

DISTRICT OF COLUMBIA cs
"CITY OF WASHINGTON ) o

1936, I, Margaret H. Raedy, a Notary Public for tha'Districtf v
of Columbia, do hereby certify that J, W.‘Harrlott:. ’
President of Hot sShoppes, Ine,, personally known to}me to
be such, duly executed the foregoing Certificate before me
and that the said J, W, Marriott, President aforesaid, duly ’
acknowledged that the signatures of the gald Presldent. and .
ﬁha sald Secretary to sai@ Cartificate sppended are 1n.§ha
handwritiﬁg of the Presldent and Becretary of sald
Corporation reapectiveiy, that the corporate sesl to aa1§
Certificate affixed is the common and corporate seal or'
gaid corporation and that the same was duly affixed by the.
suthorlty of th; stockholders of sald Corporatidn.
IN WITNESS WMEREOF, I have hereunto set my hand and
seal of office the day and year arbfesaid.
' Margaret H, Raedy
Notar§ BPublic
Uy Com, expires Apr. 15, 1940
MARGARET H.IRAEDI

NOTARY PUBLIC
DISTRICT OF - COLUMBIA

BE IT REMELSZRED, That on tals 2 &ay of December, AD| ... "
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E}G{IBIT "A"

auPPlementa.l thezeto. ol R
That the certificate or Incorporation of said
Gorpora.tion ba so amended. 'by 1ncrea31ng Lts au..hor:!.zed
ca.pltal stoc.k, b:{ changing the number of sghares thereor, ‘
and by cha.nging the par va.lue or 1ts preferred stock s.nd. tha" ’
righta of the holders thereor t"w.t the rollowing be a.nd
constitute Paragraph Fourth viz.‘ : "
“Fourtn ' 'l'he total number of shares that r‘ay ba
-issued by the corporation 18 One ‘{u.ndred Tm.rty-flve ' .
thousand (135 OOO), T which Ten tho‘usa.n& (10 000) aharea
of the par value. or Firty Dclls.r-a (% 50} per ghare amounting R
in the aggregate to Five. hundred thousand. c‘iollars (SSOO 000),: -

shal}. ‘ue .Prererred. stoc.k, and. One h.undred twenty-five -

+

thousand (125 ,000) sharea without nomna.l or par Value shall

'The holders or the preferred. atock shall e entitled

be ocommon &g ck

to- recaive, when ' and as declared from the surplus or et
pror:l.tg or the corporat.’x.on, yearly dlvidends at the rate
of aix ;per oentum (6%) per annum, payable. seml—annually, on ‘

'aates to ba rixed. by’ the by-laws. © The dividends on’ pre-'

ferred stock to the extant or six per centum (6%) per annum‘
a.nd no more ahall be cumulative ami shall. be payable berore ’

any dividend.a on common etack shall be pa.:.d or aet apart,” ao

that, 11’ J.n an:,r yaar dividenda e.mounting to six par centum

CLk A ';‘f',f-'\‘ ‘...’
I




(6%} shell not have been pald ‘on sald prererrad etoc}:, the
deficiency shall be payable berore any dlvs.dend.s : >
paid upon or set part ror the common stock :

cumulatlve div.i.dends on the prererrerl atock for all prev.toua ‘

Saka e AL

years shall have beeén. declared and shall hava become payable‘, .
) w»..,:g - i

and the accrued s.nnual 1nstallmen1; i‘or the current ,,Jar

g et e e

sur:.h cumulative d.a.viden:ls ror previ*ous yeara and. suc :

&ccrued annual 1nstallments, or ahall have ‘set aeide rrom :.ts

surplua or net prorits a8 sum 3urficient ror the paymen‘a there-

of, T he Board of D.Lrectors may declare’ dividenda on the o

oommon stock, payable ‘t‘nen or thereafter, ‘out . of the

¥

remainlng ‘surplus or net prorits. .

‘ Mihe noldera ot the preferred atoclc shall be
entitled to elect ‘one (1) director. o
"The Compa.ny shall esta.blj.sh a sinklng :und ror the ;
purposa or retirlng 1...3 p:weferrecl s‘cock a.mi beginning wlth
the year 1940, rive per centum (5“’) of the outstandlng pre-'ﬂ. .

rerred. s‘coek shall ba retired annually, at par, plus. tl:ree
per centum (:5%) or tne par value of said stook. and all

unpa:.d. divid.end.s a.ccrued thereon, upon a:_xty (60) days notlce
by mall rrom the Board or D:Lrectora 1:0 the holders o: ',
record or uch prererred. atock' or ‘me corpora.tion may pur-—

cha.ae any of the’ ontste.ndlng prererred stock and resell

the sane, oL }
*‘When Two hundred thousand dollars ($200 OOO co) .

of said prererred atock ahall have bee.. selci at pa.r, , 'hen no i
) addltlona.l ahares of preterred stock sha.ll be, go1d witho.zt '
i the conaem:- or the hold.era or the mauority or said. stocl:.

A:“.i—‘A,
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YIn the event of Any liquidation op disnolut;qn or
winding up (el;her voluntary or inveluntary} of the
corpﬁration; the holders of the preferred stock shall be
entitled to be paid in full both the par amount of théir
ghares and the unpald dividends accrued thereon bafore any
smount shall be paid to the holders of the common atocﬁ;
and after the payment to the holders of the preferred
stock’ of 1ts par value and the unpaid accrued @ividends
thereon, the rexalning assets and funds ghall be divided
and paid to the holders of £he commen stock, according to
their respective shares,

“Tbg holders of the preferred stock shall have no
voting power on any quegtion, except fo elect one director,

as hereinbafore provided, and as otherwlge provided by statut

nor shall the holders thereof, as such, be entitled to
notlce of any meetings of the_atcckholders, except such
meetinga as ma} be held for the eleqtion of directors, or
as otherwlse provided by statute.

“The Common stock, without nominal op par value,

may be issued by the corporation from time to time for such
conaslderation as may be fixed from time to time by the Board
of Directors ﬁhereo:;

*This corporation will commence buslness with not

less than One Thousand Dollars,®
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sgalngt the proposed amendment,

EXHIBIT YB“
DUPLICATE
JUDGES! CERTIFICATE .
YEETING OF STOCKHOLDERS
OF
HOT sHOPPés, INg,
We, the undersigned, d&o hereby certify:
That & meeting of the stockholders of HQOT SHOPPES,
INGC., was duly called and held at the coupany's office in
the City of Washington, Dilstrict of Columbila, on the 2nd day
of December, A. D'., 1938, at three o'clock in the afterncon,
for the purpose of considering amending the Certificate of
Incorporation of sald Corporation, '
1l. - That the subscribers were appeinted Judges by

sald meeting to conduct the vote, teken by ballot, for and

2, That the subscribers did decide upon the qualiri-
cation of voters and did conduct the vote taken by ballot
for and againet the proposed amendment,

3, That the subscrilbers, wheh the vote was completed,
did count and ascertain the number of shares voted respectivel

for and agalnst sald proposed amendment, as followag, to-wit:.

For the sanmendment - Agalnet the. emendment
Common Stock ) Comaon Stogk
Five Hundred {500) shares No ghares

' AﬁD WE DO HEREBY DECLARE that & majority of the colmon
stock of gald corporsation, there being no preferred stock
outatanding, has voted in favor of the proposed amendment,
‘WITNESS our hands thie 2nd day of December, A, D.,
1936,

’ Wayne Andergon
John S. Dantels

Judges.,

A%

RIS

S0
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l | CERTIFICATE CF AMENDYMENT
oF '
CERTIFICATE OF INCORPORATION
oF
HOT SHOPPES, INC.
=0000~-

Hot Shoppes, Inc., & corporation organized and
and by virtue of the General Corporation
of Delaware DOES HEREBY CERTIFY:

exlating under

Law of the State
FIRST: That at & meeting of the Board of Direc-

torsbor astd Hot Shoppes, Inc. culy held and convened,

regolutions were duly adopted settlng forth & proposed.

amendment to the certificate of incorporetion of said

corporation and declaring sald emendment advisable and

cglling & meeting of the stockholders of sald corporas-

tlon for consideration thereof. The resolutlon setting

forth the proposed amendment is ag followsl

RESQLVED, Tﬁat tha certlficate of incorporation
of sald Hot Shoppes, Inc. be amended by changlng
the Article thereof numbered "Fourth' %o read

as followss

WPourth. The total number of ghares of stock
which ‘tne corporatlion ghall have authority to
tague 1a One Hundred Tnirty-five Thousand
(135,000), of whlch Four Thousend (4,000) shares
of the par velue of Fifty Dellars 1§50, 00) .
each, smounting in the aggresate to Two Hundred
Thousand Dollars ($200,000.00) shall be Class

A Preferred Stock; and of which 81x% Thousand
(6,000) ghares of the par velue of One Funédred
Doliars ($100.00) each, amounting in the aggre-
gate to Six Hundred Thousand Dollars (5600,000.00)
snall be Class B Preferred 3tock; and of whicgh
One Hundred Twenty=Five Thousand .(125,000) shares
without nominsl or par valus shall be Common

Stock.
“The deslgnatlons and the powérs, preferences and

rights, and the qualifications, limitations o
restrictions therecof are &s Tollowa?d

- :
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The holders of CJlass A preferred stock and
Class B preferred stock shall be entltled

to receive preferential cumulative dlvidends,
payable semi-annually, Cless A at the rate of
Six Per Centum and no more per annum and
Class B at the rate of Five per centum and

no more per aniume.

The dividends on Class A .

preferred stock and Class B preferred stock
shall be payable before any dlvldends on. the
common stock shall be pald or set apart, so
that if in any year dlvidends amounting

to six per centum (6%) as to the Class A
preferred stock and five per centum as %o
the Class B preferred stock shell not have

been maid therecn,

the deficlency shell be

payable before eny dividends shall be pald
upon or set apart for cowmen stock, When-
ever 2ll cumulstive dlvidends on Class A
preferred stock and Class B preferred stock
Tor all previous years shall have been de-—
elared, and shal]l have become payable, and
the accrued seml-annual installment for the
current year snell have been declared, and
the company shall have paid.such declared
cumulative dividends for previous years, and
guch acerued semi-annuel installoent upon
both clasdes of sald preferred stodt, or
shall have set aside from 1ts surplus or

net 1ncome or net profits a sum sufficlent
for the payment thereof, the board of dirac-~
tors may declars dividends on the conomon
stock out of any remaining surplus or neb

profita.

45nould the Company at any dividend
period or in the event of liquidation, dis-
solusion or winding up of the affalrs of
the Company, whether voluntary or involuntary
not have sufficient funds to pay from its

surplus, net earnings or net orolits, the dlvi-

dends in full on, the Slass A preferred stock
at the rate of slx per centum vper &annum and
the dividends in full on the outstanding .
Class B preferred sztock at the rate of five

per centun per annum, then such payment shall
be made to the holders of said preferred
stock both classes, 1n such proportlon as the
rates of interest upon sald Class A preferred
stock and Class B vreferred stoclk shall bear:
to the amount available for payment of said

dividends.

¥The Company shall establish & sinking
funéd for the purpose of retlring lts Class A
preferred stock, and, beginning with the year
1940, five per centun (5%) of the outstanding

Cless & preferred stock shall be retired
ennually, at par, plus three per centum (3
of ‘the per value of said stock and all un
dividends accrued thereon, upon sixty (&0
days notlice by mall from the Board of Dlrectors

o,
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) te the holders of record of such Class A pre=
. ferred stock; or the Company a% any time upon’
. sixty (60) days notice by mall from the Board
of Directors to the holders of record of Class
A preferred stock, mey redecnm the same, or any
part thereof, by vaying the par velue of Fifty .
éollars ($50.00§ for each share s¢ redeemed :
plus &n additional .sum of One dollar and firty -
cents (%1,50) per share, or & toital redemption
price ner share of Fifty-one dollars and fTifty
cents ($51.50) together with a sum eguivalent
to dividenés at the rate of six per centun
{6%) per annum on the par value of each share
redeemed compubed to the expiration date of
sald aixty daya notlice, The Company shall
have the »ight to resell the (lass A preferred
stock so redeemed, or any part thereof,

Shn

“When Two hundred thousand & llars ($200,000,00)
. of Class A preferred stock and Two hundred rifty
thousand dollers ($250,000,00) Class B preferred
stock shall have been sold, then no sdditional
ghares of vreferred stoek shall be sold without
the consent of the holders of the majority of
Class & and Class B preferred stvock,

The Compeny shall establish a sinking fund for
the purpose of retiring its Class B vreferred -
stock, and beglnning with the fourth year from

L. date of lssue, five per centum (5%) of the out-
standing Class 5 preferred stocx snall be retired
annuelly, at per, vlus three pér centum (33) of
the par value of sald stock and all unnaid dlvi-
genda accrued thereon, upon sixty (80) days no-.
tice by mall from the Soard of Directors to the
holders of record of such Class B préferred
stock; or the Company &t any time efier the
expiration of one year Ircm the date of issue
of Class B preferred stock and upon sixty (60)
days notlce by mail fron the Board. of Directors
to the nolders of regord of Class B preferred

‘ stock, mey redeem the same, or any part thereof,
by vaying the per value of One Hundreé Dollars
($100.06) for each share so redeemed plus an ad-

. ditional sun of Three Dollars ner snare, or &

total redemption price per sigre of One Hundred
Three Dollars ($103.C0), tégether with 2 sum
equivalent to &ividends &%t the rate ol five per
centum (S%) per annum on the var value of each
share redeened computed to the expiration date )
of said sixty (60) days notice. The Company .
shall have the right to resell The Class B pre-
ferred stock so redeemed, or any part thereof,

5Tn the event of any licuidation, dlssolution
or winding up of the affairsa of the corporation,
whether volunsary or involuntary, the holders
of Class A Preferred stock ané the holders of the
Class B preferred stock, shall be entitled To re-
ceive all dlvidends accumulated and unpaid thereon
before any aasets of the corporation shall be dis-
tributed mmong or paid over to the holders of the

5
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eommon stock,” umulated and unpaidj
t. - Gividends have been paid upon ineiClass A and =
2. Class B preferred stock as above-provided,-the:
holders of the Class A and Class:B-preferred :
" stock, without regard %o clama, ghare and share
'+ alike, "shall ve entitled,” before:any agsets oL e
. the corporation shall be distribuzed among O
" pald over, to the holders pr_t}-!e-'g. mon  stock 7
‘%o be paid’ in full ths TAD"TLED 3 JoR0 2
shares. ATser the making ol¥suchlin.,
" the holders of the Class-A end Clasgs 5'7te
stock, the remaining assets of the- corporatilon
snall ba alstributed among the holders of-th y
commont -stock alone, share and share alike, = I8y
-upon such liguidation,  dissolution:or winding up, s
—<the assets of thae corporation distributable as i
;. . aforesaid among the holders of the Class A and W
. "' Class B.preferred astock shall berinsurficlent to]
., permit of the. payment to then ofisaid amounts,™
“the sceumulated and unpaid dividends shall be
pald as above provided, after waich the enilre
mosets shall be dlstributed ratably among iha
‘holders of the Class & and Class S:oreferred ..
stock without regard to ¢class, share and share -
. - - A N - s e 2 oAt

P P -

: . SR . “ 5 L el
©TtikThe holders of ine Class A nreferred stock.an
_the holders of the Class'B preferred stock voling
‘torether as & class shall be entitled to elect cne
(l% director, Except as otherwlse-expressly pro-
“wide@ by law, and except to elect one (1) director,
. as hereinbefore,nravlded,lthe holders cf, the Classa
“A preferred sfock and the holders of the Class B.-
. preferred.stock shall .have no voting power on a&n
questlon, nor ghell. the holders ofzthe Ciass A
Q_-preferre& stock and Claess B preferred stock; a3
Y% such, be entitled to . notlce of any meetings of ¢
.stockiolders;” except 28 may.be otherwlse provided .
by the laws of the State of:Delaware, eand exced® .
for such meetings &8 may be held.for. the elsctlon
of directors, = = iy LT e o 0T
Wi A M R A L -
., WThe' common stock, without. nomiial or.par value,
. Bay be issued by the corporation-from time to tize
‘for 'such consideration ‘as may be fixed from tinsa
to. time by the Epard of Directors thereol, 1. -~

B e LR "". oA ORI ' 2 e

o' ®This corporation will' commence business

not.less than One Thousznd Dellars,” : . )
T T Sear et M

 SECOND: That. thereafter, purduant:to the aforesaid
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THIRD: That said amendment was duly adopted in.

accordance with the provisions of Sectlon 26 of the Gen-
_eral Corporation Law of Delaware as amended,

FOURTH: That thls amendment doea not effect

any change in the issued shares of said corporation,

IN WITHISS WrTRTOF, said Hot Shoppes, Inc. 7
has caused 1%s corporate seal uo be hereunto affixed and
the certificate to be signed by J. Willard ilarriodt,

its President, and John 5, Damlels, 1ts Secretary this
S0th day of March, 1939,

By J. SIILLARD [ARETOTY -
Sresicent
. By JOEN S, SAKIEL
= Secretary
HOT SHQPPES, INC,
COSPORATE SZAL
1923 .
DELAWARE .
f;ﬁ
11%- Lo .
g‘,ﬁx -5 -
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N
Q. Shie” et J
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DISTRICT OF COLUWBIA ) SS:

a

BE IT REMELEERED that on this 30th dey of March,
A, D, 18938, personally cane vefore me, & Hotary Public
in and for the District aforesald, J. ¥illerd Merrlott,
Prestdent of Hot Shoppes, Inec., & corporation of the
State of Delaware, the corporatlon deserived in and which
executed the foregoing certiflcate, known %toc mée personally
to be.such, and he, the said J. tllard iarriott, as such
Predident, duly executed satd certificate before me and
acknowledged the sald certificate to Do Iiis act‘;nd éged
and the act and deed of said corporallon; that_%he
signatures of the gaid President and of the SecTretsTy
of said corpofation to sald foregoling certi‘;cate are in
the handwriting of the sald President and Secretary of
said Company respectively, and that ihe seal affixed

4o sald certificate is the common Or corvorate sesl of

sald corporatlon,

M WITWESS WESRDOF, I have nersunto set my hand

and seal of office the day and year eforessld.

EOnER E. LeCANN

e -1

notary ruollic, v, G,

iy Commission Expires Aug, 15, 1942

EOUER =, UMeCANY
KOTARY PUBLIC
DISTRICT OF COLULSIA

st AN AT N RIS i S,
- i ) ¥ ..
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. CERTIFICATE OF RETIREAENT OF . : ‘
PEEFEYRED STOCK - B R

Hot Shoppes, Ine., & corporation orgenized and exisiing under thas :

Generel Corperziion Law of ihe Suate of Deicwere (herelnmafter sometimes celled

b the “Co:-;oration“) cndé pursuant to the provisions of Section 27 thereof, Soes

nercby certify zs follows:
FIEET: That the Certificate of Incorporation of Hot Shoppes, Inc. whiich

+ate of Delavere on July 10, 1929,

was filed in the office ol the Secretery of

. 24,
z.g tnended by the Certificotes of Amendment f£iled therein on December &, 1936,

end Mecv—dy ‘.‘.939; respectively, suthorizes tha issuznce of Four Thousand

(4,000) sheres of Cless & Preferred Stock ol the per value of Fifty ($50) Dellprs

esch, emounting in the agzregcte to Two Hundred Thousznd ($200,DCC) Tollars,

and 8ix Thousend (6,000} shares of Ciass D Preferred Stock of the par velue of

One Bundred {3100} Dollers exch, amouniing in the agyregate to Six Fundred

Thousend (5600,00C) Dollers. : . Do _
SECOND: ~Thwt the Corperation f.s herctorore, from itime to tize, ‘

by resolutions of 1t Somrd of Directors duly sdopted, issued Four Thousend

L]
(4,000} shares of Clzss ~ Preferred Stock heving & toicl peT vaiue of TWo

Soslzws tad Two Thousard Fhve Hundred (2,500)

sundred Thousznd (¥ 260,000)

chares of Class B Preforred Stock having & total par value of Two Hundred

sznd (250,000} Sellarss

E§
s

TUIRD: Thast heretolore, {rom time to time, in sceoTULnLUZ with the

provisions of the Cortificnte of Incerporetion, uSs rmended, reteting to sald

preferrad Stotk, shures have boen redoened ond other siwres have ween

rurchesed &4 not cxceeding the price or prices &l whichk the same could have

coen redeermed, end es of this dzte the cniire issue of Four Thousend {4,000)

[ sheres of Class & Preferred Stock snd Two Thnousand Five tundred (2,500) sheres

. of Cless B Preferred Stock ks been retired T virtue of end undcr &n

J?“:; , .

Y i wooropriate cosoluticn of the Herrd of wirzselors ¢uly adopled.

ek ! ;A
3 capital of sald Cosporation which wos npplicd g

TOURTE:  Thet Lhe mmount cf

¥,

& of said Four ThoUscnd {4,000} sheres of Cluss A

T
il
TS vbqa- i

such redemsilen or purchas

—
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of capital whicb. wes applled to su:n redmp..ion and purcha.sa 3- namely, Four
Hundred I‘i.fty Thousand (b450 €20) uolla.ra , vhich amount is the s.ame as the

mount of ca.pital represenved ‘by -.‘.ha sha.res so radeemed or pu:ch.ased.

FIFTH: Tha.t the assets of tha Gorporation remainir. e.fter such )
redenption a.nd purchase ;re sufficient to paEy any ctebts of the Coz?orat" on,

"the, payment oi‘ which hes ot bcen othendsa pmv:’.dad for.

I mm..ss WHEREOF the, ss.ic. Hot: Shoppes, Inc, bas coused’ tts’ o

ccrpora.jbe seal to be a-fixeu e.nd -r.h.s Gart.if.‘ica.te to be signed by -T . killard .

Harriof,t, its P"'esitle t, and Milton .:"t. Barlow, its Sacreta"y, this ,{é b

HO"‘ S ":DP?LS IHC.

B‘P\ {/’ : V’M_.._.._._/ 1-{

President

D Secret&ry

DISTHICT OF cow»m;.:., s3:
EE Ir RIZ-!:}.BEBED, “That on this ja.cA &s.y of, /L@uwowf, ) 1953,

persemny cme before me. 4 .7,1 /‘//Z'JPZZ’/" e Not&n‘ Publiu. in e:‘d

/
for the District of Columbla af‘ore e.icx, J. hi:l_'l.ard Ms.rriott, Pre....-‘\.m._..-

.

"Heot Shoppes, Inc.., a corc:ration of the St...te of Dala.wqre, the corpomtion "

D b 0




to ke h:x.s 134 n.nd deed‘ ::.r.o. the ac.. end’ de d o s..ld ccrpcz'a.tion

i w@m@;

,s..;id ce*t:n. ica»e is tne co

wen ov- corﬂor te se..J. o,f said corpo auion
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RESCLVED ¢ th
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T & copy of theas geuolgtions,:duly

Libauss

. bo b
Secretary of this' corporation bo end &
anﬂ;lﬂgtruc@&@ to tranany

the'geal of the 'sald corpora-
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State of Delaware to be there Tiled according to the terma of owiy
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' GERTIPICATE OF ownzasa:p
' M:EQI\G

MORRIS PROPERTIES, INC,

S IR o mme

ﬁow SHOPPEE, Ixc;

(Purauant to Sectlon 55-A of the General Corporatlon Law o
of Delaware} . . .

. L . . . N -
' .. . o

Eot Sheppes, Inc., a cornofntion incorporeted on the

10th ‘day or July. 1929, pursuant to the provisions of the

Genersl Corporation Law o: the State of Uelauare DOES HEREBI
CERTIFY that this COrporation owns all the cathal stock er.
Morria Propertles, Inc., a co“paration ircorworated en the
1st day of April, 1939, nursuant to the provisions of the _I
General Corporation Law of the State or Delagare, ara that
this corporstion, by a reuolution or 1 ] Board of Dlrectcra
duly adopted at a meeting held on the 3ist day or July, 1952,
determined to and did amerge into’ 1tgelfl gaid Mo“ras Properyies,-
Inc., whlch reaolution 13 in the rollo“in” words to wit' ‘ |
WH“REAS this corporation 1qwru11y owns sll of tne out-

Btanding stock of Lorris “ropertiea, Ine., a corpgratlon’

%
E' ’

TR
ot L o

rtrv o, b hﬁ' . "
&é% J?-: organized and existing under the lawa cf the State of Delawsre.
VT A T ' ' o ’ S K |
1, i 3 .
e g and . )
SRR
Q%ﬁ@? o - WHEREAS FURTHER thls corporation desires to merge into
3.}; A '. )
R R Hitsgell the aaid Forris Properties, Inc. and to be possesaed

wer s

ST
gt

o L

B

of all the estate, property, rights. prlvileges and :‘ranch..sec

of eald co“poratlon.

NOW, THEREFORE, BE 10 .‘.‘ Ce e g_}7
RESOLVED that this corpo ration merge 1nto itselr, and 1t ’
does hereby merge into Ltselr the said Morrls “roperties. Inc.”

ané 1t does hereby aasume all of its llabllitias and obllbations.

and be it

.
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Inc.

and things whatsoever,

sald merger.

HOT SHOPPES, INC.
CORFORATE SEAL 1929
DELAWARE

FURTHER RESOLVED that the Preside
and the Secretary or Treasurer of t;i; cérpq;atlbn‘bé and
they hereby are diracted'to make and execute, unﬂér tbg,:orpb
ate seal of this coyporation, & certificate of qwnership s?tt:
forth & copy of the resglution to merge sald Hﬁrfia Pféﬁerﬁies;'
and assume 1%& liasbllities and*obligationa; and the date
of adoptlion thereof, and to Ille the same in the offlce 6: th
Sacretary of State of .Delaware, 'end & certified‘copy thérecr n
the orfice of the Reccrder of Deeds of Xent County; and he LT
FURTHER RESOLVED that the officers of this ccrporation

be and they herfeby are authorized and &lrected to de a1l acts
Delaware, which may be in apywise necessary or proper to erfebt

. IN WITKESS WHERECF,
corporate seal to ve affixed and thls certiricate to be signe
by J. Willard Marriott, 1its president, and Milton A, EBarlox,

its Secretary, this 15t @ay of August, 1552.

at or a Vige~Preslde:

whether within or without the State of

zatd Eot Shoppes, Ine. has ceusad 1ts

J, Willard Xerriotd
J. Willard Marriott
resident

- ¥ilton A. Bariow
¥ilton A, Barlow,
Secretary

'.{1‘_ 3:';!13\
AR 7
3 Mﬁm“&

&
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DISTRICT OF COLUMBIA, 6S: ’ N
BE I7 TEMEMBERED that on this 1lst dsy of August, 1952,
. ' personally came before me, John X. Hedler a Notary Publle
in and Tor the District of Columbla aforesaid, J, Wil. =3
Marriott, President of Hot Shoppes, Ine., & corporation of

the State of Delawars, The corporation described 1n and vhich

executed the forepoing certificate, known to me personally

to be guch, and he, the said J, Willard ¥arriott, as such
President, duly exectued sald certliicate before me and
acknowledged the said certlficate to be his act and deed and
the act and deed of sald corporation; that the signatures of
the patd President and of the Secretary of saitd ccrporation
to said foregoing certiflcate are in the hendwriting of the
: sald Tresident zné Secretary of sald company respe;tively,
and that the sesl afrixed %o said certiflcate 1s the common
or corporate seal of said corperation.

IN WITKESS WEEREOF, I have hereunto set ny hand and sealk
of office the day and year aforesaid,

John K. Hedler
Notary Publie, D.C.

JOHN K. HEDLER :
NOTARY PUBLIC , -
' DISTRICT OF COLUMBIA
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CERTTFICATE OF AMENHIENT
. of the : Lo
. CLRTIFICATE OF INCORPORATION

.a . of

HOT SHOPPES, ING.

HUT SHOPRES, INC., a cqrporauon

foellows: : - . .

A& The follomng amendmant to the cert::LfJ.cate of Incorporanon of the Corpora ‘

e

tion has, in accerdance with the requirements of Sectidn 26 of the Genera.l Corporatiun .

Law of the btate of Delaware, been duly proposcd and decla.recl to bc a.dv:.sable by the

Pl

Baard of Directors of r.he Corporation in a duly adopted resqlut:.on of sa:.d_umrd set- s

ers of the Corpcradon entitled €o vote in respcct thureo; for r.heir cons:.dera‘.tion

ey

said amerdment be:.ng effected by generally amendmg t.he Cert:.f:.cate 01‘ Iz.corpora.tiun

of said Hot Shorpes, Inc., s0 that sa.id Gertif:.ca.te shall rea.d as follows-. K

FIRST: The name of this. corporauon sha.ll be HOT bliuP?;.S, I\uo i

SEZCJIND: Its principal office or place of busmcss :m the btate of- )

shall be located in the town of ‘n.lmmgton, County of kew Castle, ;nd J.ts res;.dent
agent shall be the Corporauon ‘I‘mst Cc-npany, \_-hose address is 190 ..e..: T;nth Screet,
w#ilmington, County of New Ca.stle, Delawarz. :
THIRD: I‘he nature of the. bus:mess and tho. ob,;ec.ts and pt.x‘poses props;sec-i . be

transacted, prometed and carried on, are-ro do, g1~n;,' 'or all of the ,thir;gs herein set

forth as fully and ‘to the same extent as natura:lr.pcfsonsv"mi'éht or.could do, a.rj..dfin

any part of the world, viz: ‘ ' T N R
To carry on and conduct a gunera;l rcstaurant, cafc, ca.fe:erla, catering and ’

grocery business; to d:.spense soft dr:.nks and: beverages ai‘ avcry kmd a.nd nature in*

P TN

connection therewith; to run and operate "dr:.ve-:.n“ stands and ‘other shops for t‘:le

purpese of -carrying on said business; to engage z.n the bus:.ncss of enl:ertaiments, .
N

amusements anl other means “of d;.vers:.on.

To manufacture, purchase— or acquire in any lawful manrer and o hold, .o\m,

morTgage, pledge, sell, tra.nsfer, ér in any marmer d:.sposc of, a.nd to deal a.nd tra.de.. )

in goods, ura.res, merchandise, a.nd prop;rty of .any and every cla.ss ami descr:.ption,

and in any part of the world. = ‘ N : - L




' To acquire the goodwill, rights ard prapevty, and to undertake the whole or

any part of the assets ar liabilities of any persen, firm, assoc:x.ation or corporation-

to pay for the same in cash, the stock of this cempa.ny, bonds or othcrwzse' to hold ox'

‘so purchased' to conn

er to dispose of the whole or any part of che propcrty
sinecss 3¢ n.cquircd, c.nd to

in apy mann
t in any lawful manner the whele or any part of any I
about the conduct a.nd mana.gement

duc

axercise all the powers necessary or convenient.in and

of such business. - . J e

To apply for, purchase, or in any manner to acquire, and to hold, own', use "ahd

operate, and ta sell or in any manner. dispose of,

in respect of, and in any manner deal u:Lth, any and, all rights,’ :.-wcntxons, i:npmve-

ments and processes used in oonnect:l.on wlr.h aer sccured undcr letters pa.tem‘: or eﬂpy—

rights of the United States or other: s:ountr:x.es, ar otherw:.se, and %o \-'ork operate or

develop the same, and to carry on any busincss, manufactur:.ng or othcrwlse, wh:.ch ma.y

cb.rectly ar :.nd.:.rectly effectuate t.hese ‘objects or any of mem.

To gua.rantee, purchase, hold, sell, assign, transfer, mortzage, pledae, or .

oth..rw:..se dispose of the shares of the capital stock of, or any bonds, secunnes or

evidences of miebtedness crea.r.ed by .any or.her corpora.tmn or corporaticns of this

State er any other State, country, nation

may exercise di the rights, powers and‘.;privilegcs of ownership, includm

to vote thereon, to the same extent as natural pursons might or could do.

©¢ issuve bonds, debeatures or cbligations frow time to time for-any of the .

objects or-purpeses’ of the Corporatisn and to securs the saze by mortgagz, pledze,.

deed of trust or othcrwise, including, but 'wirhout‘limitation, bonds, debentures and

m:her obligations convert;ble mm other sccurltles of the \.orporation.

To corduwet business in a.ny of the States, terr:.tor:.es, colonies or dependen-

V cies of the Lm.ted States, in the District of Columb:.a., and in any and all foreign

_countries, to have one or more off:.ces therein, .md therein te hold, purchase,

'mortgage and convey real .'md p‘.rsona,l pmperty, w:.r.b.out limit as to the amount.

_To do any or all of the things hereia set forth to the same extent as a .

natural person might or could do. and in any part of the world, a8 princzpa.ls, agents,

contractors, trustess, or atherw:.s:, and either alone or in company ‘with others. .

To purchase, hold and reissue any’ of the shares of its cap:.:a.l stock.

The foregoxng clauses sha.ll be construcd as J.ndepcndent objects, purposcs .

.

and powersj and it is expressly’ provided that the foregoing enumera.t:.on of spec:f:.c

-

and to grant license or other x-:.ghts -

or government zmd while qwrur of sa.:_d stack

z the right -




FOUR’:\‘H- The total numbcr of shares of stock that @ay br: :.ssucd by the cor—-

. sharcs shall be of a class dcsxgnated as Coruion Stock ha.vmg a par valuc of One Dollar
.- (81, 00) ea.ch “and. Seven Hundred Flf'cy Thousand (750 000) shares shall be of a class
’ dcsigna.ted as Class B Cm'unon .Stock ha.vint, a par value of One Dollar {-‘;l 00) ea.c.h.
The descr:.pt:.on oi‘ the COmmon Smck and thc vct:x.ng powers, designa.tmns, '
prcfcrences a.nd relat:..vc, part:.c:.pa.t.:.ng, optlona.l and o.hcr specla.l nghts and thc

quale.zca.t:.ons, 1imtation.s and restnctmns thereof are.as h:remafter for th:Ls .

&

Article Fourth set forth"

o CL’E-MD‘( STOCI\ B
“I ) Upon. thc f;lmg of. th;s Certincate in the Office of the Secrctar:,r of State
. of the State of Dela.wa.re , t:he One Hundre.d Twenv:y-f.:.ve Thousand (125 000) shares of no
' pa.x- va.lue Com.on Stock nf the Co.rpox-a.t:.on prcviously issued a.nd cutstanding skall Le, a.nd
g
(125 000) sharea o.f Cc:mmon Steck a.nd Six Eiundrcd Twency-.:.ve Thousand (62: 000} shares of
Cla.ss B. Gomman Stock nf tI’= Corpora.tlcn hav:.ng a par value of One Dellar {$1. 00) cach,
so that upon such cha.nge and rcclass:.f:.canon ca.ch share of the previously issued a.nd
outsta.nd:.ng no pax- value Common Stock shalll bc, a.nd thc sa. e is hcreby changed :.nto
:Lnd recla.ss:.f:.cd as one (l) sha.re of common Stock and five (5) sha.rcs of Class B Common
. Stogk. h.w:.ng 3 par va.lue of Cni Dolhr (51.001 each, apnd said one (1) share of Comnon
Stock and flve (5) sha.rea of Class 3 cem: wn S:eck-.sl-all be, and the same are hereby -

substitutcd for, cach prcv:.ously issued and outsta.ndmg share of no par value Common

Stock; ‘arovided, howevcr, tha.t. upon :he fil:.nv ofﬁ this Certificate, Slx Rundred Lwent:r—one

Thousa.nd Three Hu.ndrcd nolla.rs ($621 300) shall be transferrcd frorn the Earned Surplus
_Ageount of the Gorpora.t:mn to ‘its Capital S:ock Account. o

'rhe holdcrs of One Dollar ($l 00) par va.luc Class B Common Stock of the Corpora- ‘
_tion shall ha.vu: the cont:.m.un,g r:.gh: a.nd option to cxcha.nge sa.:.d c:l.asa B Common Stock fnr

. Ouc Dollar (Sl OD) par value Com'mn S..ock of the Corporat::.ou on a share—for-sharc ba.s:.s'

¢ poration’ is One Mlllioa Seven Hundred ‘Fifty Thousand (1 750 000) - Oné lelian (1 OO0,000) :

thc same are hereby cha.nged :mto and recla.ssif:.ed as One Hmdred Twenty-{ive Thousand . ',

L




the number of shares of said co:nmon 'Sﬁéck

_and no adjusuoment or chang,e shall be made in

mnon Stock as the Same shall be cénstituted mmcdia.tely following

rwise affect thc

e

or of said Class 3 Col

the £iling in Delaware of this Certificate that would adversely or oth:

absolute right of the holders of said Class B Common Stock to excha.nge the smc for sa:.d

Cormon Stock om a share-i‘or-share basis.

In order to. preserve and protect the continuing right of e.xchange 50 conferred

upon the holders of the One Dollar ($1.00) par value. Class B Common Stock, the {.‘.orpara.—

tion shall, so long as any of the said {lass B Common Stock shall remain outsta.nding, :

of its authorized and unissued One Dollar ($1.00) pa.r

reserve and keep available out
valve Common Stoek, solcly for the purpose of effecting exchanges thereof for C.la.ss B
Common Stock, such numbers of shares of Common Stock as shall from time to time be

sufficient 'to effect the exghange of all shares of 5ald Class B Common S-.ock for an -

jdentical number of shares of One Dellar {$1.00) par valuc Comzon Stock,

All shares of One Dollar (51.00_) par value Class B Comnon Stock exchanged for

the One Dollar (Sl 00) par value Common Stock of the Corporation shall, after such ex-

ciange, have the status of authorized and unissusd shares or may be cancellcd and rctired

by appropriate carporatc action to that effect.
No cash or stock dividend or dividends shall be declared or paid on any sha.rc .

of said Class B Common Stock unless simultansously a dividend ic the same or greater.

amount shall be declared amd paid om each share of said Common Stock, payable at the

same time; but cash dividends may be declared and paid on the Common Stock alone without

ent of any cash dividend, or with payment'of 2 lesser cash dividend, to the holders

payu
of Glass B Common Stock, if the Board of Directors shall so.dccidc; provided, however,

that a stock dividend may be declarcd and pa.J.d if, and enly if, such dividend is dcclarcd

ard paid ratably to the holders of the Comnon Stock and the Cla.ss 3 Common Sto::k at thc

time outstanding.

winding up of the affairs of the

In the event of any liquidation, dissolution or

Corporatiaen, whether voluntary or involuntary, the holders of the One Dollar ($1.00) paz_-

value Common Stock and the One Dollar (51.00) par vajue Class B Commnon Stock shall be

entitled to share ratably in the distribution of assets upen the basis that they would

have shared therein had the Class B Commen Stack thcr_'_ctofore, or then have been con-

verted into Common Stock, Neither the consolidation nor the merger of the Cerporation

with or into any other corperation or corporations, nor the reorganization of the

. . 7 'I . T "
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A oy '%@\3«. e i
. The voti.ng power of this (:orpomtion sha.ll be véstcd in'the hcldersof'

Comon Stnck and thc Class B Common St;ock

Wk

each shnre nf CQranon Stock n.nd'. cach shu--

or purchase auny y:*.r.. f n.ny new or add;.tmna.l lssue af stock of an;-' cla.ss u'ha.tsocvc.,

- T

or of any securit.tcs convcrtible :Luto stoclc of a.ny cla.ss ox' an:f cha.‘:actcr or to wh:.ch a.re

'attached or with uhich are usl.:cd warrants or nghts o purchnsc any such stock, wﬁethcr,

vy -

now or hercaftcr authorized, 1ssu=d or sold ‘or \-’ncr_hcr issued -for moneys, pr‘opcrty or ;

s

- :.erv:.ccs, ar by way“bf d:w:.dcnd or otharwise, or any right of subseriptic.: to any

"

thereof, other than such, if any, a_s the Board of Directors, in its d:l.scrc..mn, mzy "ro:u

——
S

. time to time fix, pursuant to authority hereby conferred upon iz; and any shares of stock ‘

or convertible obllrracmns, or ohl:.ga.t:.ons with warrants or rights to purchase any such

stock, which the Board of Directors may determine to offer for ¢ ubscr;pt:.m may be sold

TR -

1 without being first of fered to any of the holders of the stock of the Corporatian of any

. 1 class or classes or may, as such Doard shall determine, be offered to holders of ‘any,

s
JERPIL S S P LS,

class or classes of stock exclusively or to the Lolders o all _classcs of stock, and,

if offered to more than one class of stock, in such proportions as betwean such ¢lasses

of stock as the Board of Directors in its discretion, may determine.

FIFTH: The names znd places of residence of each of the subscribers to the

capital stock are as follows:

Name : . Itcsidcncg
W.I.HM. Lofland _ Do_vcrl, "pelaware’
William Virdin ot Do;"cr, Delaware
Mark W, Cole Dover, Declaware

SIXTH: The existence of this porporation is to be perpetual.

SEVENTH: The private property of the stockholders shall not be subject to the .

payment of the corporate debts to any extent whatsoever.

—5—
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By-laws 3 to fix

and no stockholder shall ha.ve any, rzg,ht of inspe ct:.ng any account, ox‘ bcok,

of th.Ls c/orporat:.on, except as conferred by 1a.w or the By-—laws, or by resalution of the

stockholdcrs or directors.

" The stockholders and du‘ectors shall have pow;,r to hold thelr meetmgs a.nd keep

the bocks documents and pa.pers of the cqrporanon out.slde of the State o:‘ Dc;a.wa.re, at

stockholders or d:rectors. o,

-

The d:Lrectors shall have poh‘er by a resolu::.on pa.ssed by a ma.jor:.ty N .e af the

whole noa.rd, under suir.a.ble prw:.sion of the By-laws, to d:.s:x."nate two or more’ of the:.r

nunber to constztute an Ebcecut.we Com.-n:.ttee, which Com:.ttce shall for the time bc:.ng,

of ‘the Board of Duectors whxch may be hwrully delegated :.n the ma.r.a.gcment of the B
business. a.nd affairs of t.he Corporanon, and shall have power to-authorize the seal of
the said COrpo;at;on to be aff:.x.ed to all papers "which may require it. : -

This Corporation 'reser\r‘es the right to anend, alter, cha.n,gc or repeal any

provis:.on contained in th:Ls Certificate of’ Incorpora::.on, .in the m.'mer now or here-

a.fter prescribed by the statutes of the State of Dela.ware, and a.11 rights cmferred on

of.f:.cers, d:.rectors and. stock.holders here:m are granted sub;ect. to this rescz‘\ra.t:.on.

NINTH: The amount of ca.p:.ta.l w:.th wh:.ch th;.s Corporat;on will commence, bm:.n»s:;
is the sum of One Thousand Dollars {31, 000 00)s ° o ) ' -
TENTH: The Corperatien ma.y enter-into” colntracts or tra.nsa.ct business with one s
or mre of its «fficers of directors, or with any_ firms of uh:.ch one or more’ of its :
of ficers or directors is a member, or may invest its -funds in the securities of and ma.y

enter into confracts or transact business: wxrh any ccrporatmn or asspciation in which

any one or more of itrs off:.cers or :.1rectors is a stockholder, o*‘flcer or’ director, and

in the absence of bad fa:.th, or unfair d.ea.l:.n«f, such cam:rac: or .,ram.a.ction or invest:'nent
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C. Thc capital ol the Carporazien will net B¢, raduce

vy WTTXFSS WHERZOF, said HOT SHOPPIS;TINC., tvas coused Lts corporate Sa@i T

2 sffized-and this sertiiivate to be signd By J. Willard Hurriets, igs President,

and Miizoa A. Barlow, its Secrexary, This 2zd dey oI Mareh, 1533,

. mmAnTE TV .
woT SEGPIIS, INC. Tt

a3y (Presiienc)
Sy & witean A, Brricw (Sacretary)
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CITY OF WASHINGTON
DISTRICT I COLUMBLA

_BE IT RMEBERLD, that on this 2ad day of March, A4.D., 1953, pcrsanal;.y
came before me, John K. Hedler, a Notary Public in and for said City and District,
J. Willard Marriott, President of llot Shoppes, Iuc., a corporation of the State of
Delaware, the corporation deseribed in and which executed the foregoing certificate,
known to me personally to be such, and he, the said J. s.‘illa..rd Marriott, as such
President, duly executed said certificate before me and acknowledged the said certi-

ficate to be his act and deed and the act and deed of said corporation; that the

signatures of the said President and of the.s'ecretary of said corporation to the
said foregoing certificate are in the handwriting of the said President and Secretary
of said corpofa.tion, respectively,” and that the seal affixed to said certificate is

the comaon or cerporate seal of sa’d cerporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of of fice the day

and year aforecsaid.

§/ John K. Hedler
Notary Public, D. C.

My coumission expires August 31, 12356

Jouy K. HEDLER
Notary Public
pistrict of Columbia

.
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- AGREEMUKT QF MUERGLER

THIS AGREEMENT OF MERGER made and entered into this 29th day of January,'ltgss,
pursuant to Sectioa 59 of the Delaware Corporation Law, by and between Airline Services, ‘
Inc., party ef the firsc part, herecinafter sometimes called Services or the n'.c.rge_d
corporation, and Hot Shoppes, Inc., party of the second part, hereinafter sometimes .
called Hoﬁ Shoppes or the surviving corperation, both being corporations organized and i
exist ~¢ wnder and by virtue of the laws of the 3State of Delaware,

WITNESSETH that:

WHEREAS the Board of Directors of each of said corporations, parties hez_-eto,
and in cgnsideration of the mutual agreements of each corpa:ra.tion as set forth herein,
do deem it advisable and generally to the welfare of sald corporations and their re-

spective stockholders that Hot Shoppes, the party of the second part, merge into itself

Airline Services, Inc., the party of the first part, and that Airline Services, Inc,,
the party of the first part, shauld'_’be merged into Hot Shoppes, Inc., the party of the
secend part, as authorized by the statutes of the State of Delaware, under and pursuan®
zo the terms and conditions hereinmafter set forth; and i
WHEREAS said adrline Services, Inc., By its certificate of incorperation which was
filed ﬁ“ﬂf the office of the Secretary of 5taté on January 16, 1533, has an authorized
capital stock consisting of One Thousand (1.000) shares without nominal or par value,

21l of whick are now issued and outstanding; and

WHEREAS Hot Shoppes, Inc,, by its certificate of incorporation which was filed

in the Office of said Secretary of State of Delaware on the 10th day of July‘lgzg, as

subsequently amended, has an authorized capital stock consisting of Four “Thousand (4,000)

shares of Class A Preferred Stock, par value $50, and Six Thousand {6,000} 'shares of
Class B Preferred Stock, par value 3100, none of which shares of either class is issued
and outstanding, and One Hundred Twenty-five Thousand {JTZ,S;Q\)O) shares of Common Stock
witheut nominal or par value, of which One Hundred Five Thousand Three Hundred {103,300)
shares are now issued and outstandiﬁg; and | .
WHEREAS the principal offices of said corporations are located in the City of

Wilmington, County of New Castle, and the name and address of the resident agent of each

$e
e, \~' A . -
;—ﬁﬁ ‘4 d  is The Corporation Trust Company, 100 West Tenth Street, Wilmington, New Castle County,

Delaware; '

R . 3 .
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NOW, THEREFQRE, the corporations, parﬁics to this agrecment, by their reépective
Usard of Directors, in consideration of the mutual covenants, agreements and provisioﬁs .
hercinafter set forth, have agreed and do hereby agree each with the othg:' as follow_é;

FIRST: That Services, party of the first 'part, shall be merged into Hot Shoppes,
party of the second pars, and the corperation to survive the merger shall be the‘x;arty .
of the second part, namely, Hot Sho‘ppes, Inc. which shall be the surviving carpbraﬁ’cn.

SECOND: Except to the extent required as the result of the adoption of this
agreeuent, this merger shall effect no change in the certificate of incorporation, as
heretofore amended, and all of its existing provisions shall continue to be valid and
effective in all respects. Likewise, no change shall be made in the by-laws, cofficers,’
directors or éorporate procedures of Hot Shoppes as a result of this merger.
THIND: The terms and conditions of the merger and the méqe cf‘ carrying ‘thc_sa.mc into.
effect are as followss: ‘ ! .
1. Paul ¥, Marriott, ouner ‘cf Five Hundred (300} snares of the auts:a.x;adi:.ng _
stock of Services will exchange saidl sharzs of stbck for Six trhoqsaéd_Fivc i-:undr,e& .
{6,500) shares of Common Steck, without par value, of i.-lbt Sheppes, which 'shall 7be.is.s'uedr
to him as .fully—pa.id. and non-assessable stock. S.:;id"s"tock to be is_suecilput of the _
aumérized i}ut unissu.ed stock of Hot Shoppes. , _
.2, Hot Shoppes, the owper of Five Hundred (505) shares of stock of
Services will surrender for cancellation said Five Hundred ‘(500) shares and will Like-
wise subr:ender for cancella.'tioln the Five Hundred (500) shares of',stock received from
Paul M. Harlz'iot.c in exchange for its stock, and said stock 'shall be cancelled

simultaneously with the execution and recordation of this ‘agreement,

3, Lxcept as above set forth, there will be no change in the authorized
or outstanding stocks of the surviving corperation.
FOURTH: The names and Post Office addresses of the Directors of Hot Zhoppes,

‘the surviving corporation, are as follows:

J. Willard Marriott o lv'as'lu'.ngton, D. C.
Paul M. Ma'rriott.;_ B . ’ '&fashington,'D. C.
John $. Daniels .. . _Washington, D. C.
Sidney S. Wilcox Lo 7' ’ Philadelphia, Pa.
Milton A. Barlow . Sil\;ex_:' Spring, Md.
Alice S, Marriott ,‘ S h’ashinguqnl, D. €.
e v !
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. . Woedrow D. Marriett Washington, D. C.
Rumsey M. McOregor New York, N.¥s
Roger J. Whiteford o Chevy Chase, Md,

FIFTH: VUpon the date uhen this a’zre\;znent shall bacome effective, the separate -
exis:encc‘of Services shall cease and the constituent corporations shall be merged into
Hot Shoppes, the surviving corperation, in accordance with the provisions of this
agreement, which corporation shall pessess all the rights, privileges, powe:‘s' and fran-
chises as well of a piablic as of a private nature and Le subject to all the restric-
tions, disabilities, and duties of each of the corporations, parties to this. agrezment,
and all and singular, the rights, privileges, powers and franchises of eac.fi‘ of said
corperations, and &l property, real, personal and mixed, and all debts due to each of
'such corporatiens shall be vested in the surviving corporation; amd all property, rights

and privileges, powers and franchises and a1l and every other interest shall bs there—

_after as effectually the .proﬁerty of t%ie surfiving corperaticn as ther were of the re-
spective constltuent corporatiens, and the title to any real estate, whether by deed or
otherwise, vested in any of said corporations, pariies hereto, shall not revert or be
in any wzy impaired by rezsca of this merger, provided that all wigits of creditors and
all liens upen the property of -any of said ;orpor‘ati;.:ns, parties kerzto, shall be pre=-
served unimpaired, and all debts, liabilities and duties of Services chall thencelorth
#ttach to the said surviving corpetation dnd may be enforced zgainst it to the sz=a

extent asg if said debts, liabilities and duties had bezen incurred or contracted bty it.

If at any time the survivihg corperation shall caasider or be adviszed that oy

further aszignments or assurances in law or any things are necessary or desirable %o
vest in szid cerperation, according to the terms hez‘-eof, the t:‘.tle o any property or
rights ofl 8ald Services, the proper officclrs and directors of said lazter .corpora.ticn
shall and will execute an.;:l make all such' proper assignments and cssurances and do all
things necegssary or proper ;n vest title in such property or rights in the surviving cor=
poration, and otherwise ia\can‘y out the purpeses of this agreement of merger, a
SIXTH: This agreement of merger shall be filed in the office of t‘.fe Szcretary of:
State of Delaware and a’ copy thereof duly cer‘dfi_ed by the Secretary of State shall ba
recorded in the office of the Recorder of Deeds for Kent County and New Castle County,

and shall be effective upon the recording thereof in the office of the Recorder of Deeds

for Kent County and New Castle County,.

- -




IN WITNESS WHEREOF, the parties to this agr_ee.méht, pursuant ;6_:' aixtharityj,

duly given by their respective boards of directory have caused these px‘esé.gi

executed by a majority of the ‘directoxl-s of each party he;etd; and the ;'::.c.:rpﬁé

affixed.

ATRLINE SERVICES, INGL" :
By j‘J. Willl’ard Marriott
. . . ) Paul M. Marriott
T : - oo . ; L .
ATTEST . ' / Milton A. Barlow '

%/ Milton A. Barlow A Majority of
: ~ ‘the Board of Directo;"sf

' Secretary

Airline Services, Inc. Co L B
Corporate Ssal . -

1953 . . HOT SHOPPES, INC.~
Delaware : : :

By &/ ]. Willard Marriott
. / Paul M. Marriott

/ John §. Daniels

- . " &/ Weodrow D, Marric:t

ATTEST: ’ N 3/ Milton A. Barlow :
%/ Milten A. Barlow - - ' - A Majority of
Secretary ’ ' = the Board of Directors .,

Hot Shoppes, Inc. o s .
Carporate Seal : o - : '
1928 S e
Delaware e
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"I, Milton A, Barlow, Secretaiy of Ai‘r:],.izia‘ .Sgrvices Inc,
‘ BT R SN v

a corporation ¢rganized and existing under the laws ‘of the State o
Deli}#arq, herebj certify, as such secre'ta:'jj and 'y.ndler‘ the seal of the .. SEAT

said corporatioch, that the Agreement glf"Hergér:- A‘tc_‘:g-hich,'..thi‘s 'ccrt:'if::.c‘atc"

is attached, after having been first dul‘y:sig‘m‘:_:_i_on‘ l.:o_h:q.f of tha'said -

corporation by a majerity of .the directors ‘}:he_f'e‘of and having been 's.jlghad A

by 2 majority of the.directors of Airline Se}.;vices; Tde., & corparatioa of T

the State of Delaware, was"duly‘adopt_cd pursuznt fi:o_Selct'_i.qn Bl o'_f‘thc
IGene.ral Corporation Law of Delaware, ' by tﬁe'ﬁnpnﬁb_{:s :Qritﬁ_q;z-r co:ns‘ent of the"

stockholders holding shares of the capi'tél“'lstélrilé: of _lthe‘cc'_:i'pora.tion, be:.".g,

all of the’ shares issued and.c;ztstanding;',whiqh/igrecmn't_': ‘Sf Merger 7wasl '
thereby adopted as the act of the stbckholdérs pf'sh.id Alrlike Services, Ihc.‘,'

and the duly-adepted _'é.grelcz:cnt and act of the said.c;gr;:o:‘:j.t'iq:}.

oL WITNESS my hand and the seal of sdid Airline Services; Incd

an t.ﬁi.'s-‘i_'.lnh day of February 1953.?.

“a/ Milton 4. Barlow

Sacretary
‘ ‘ Alrline Servieges, Ing,
Corporate Seal’
1853 .
Delaware




I, Milton A, Barloew, Secretary of Hot Shoppes, Inc., 2
gorporation organized and existing under the laws of the State of
Dglaware, hereby certify, as such secretary aad under the seal of
the said corporation, that the Agreement of Merger Ito which this certi-
ficate is attached, after having been first duly signed on behalf of .
the said corporation by a majerity of the directors ﬂ:creof‘ard having
been signed by 2 majority of the directors of Hotﬁhoppe;, Inc., 2
corpbmt.ion o1 the State of Delawars was duly adepted pursuant to Saction
g1 of the General Corporation Law of Delaware, by the unanimous written
cmse;nt of the stockhslders holding shares of theica.pitra:'l: stock of the
corporation, being all of the shares issued and outstanding, which Agree—
ment of Merger was thcrcll':'y adopted as the act of the stockholders of said
Hot Shoppes, Inc., and the duly adopted agreement and act of the said cor-

poratien.

) - -y L - Ao, Ve " =4 cwt o o
LN e 1 L LA T R N LTI L

WITNESS my hand and the seal of said Hot Shoppes, Inc., on this

27th day of February 1953.

\s/ Milten A, Barlew
Sccretary

Yot Shoppes, Inc.
Corporate Sezl
1929

Delaware

P s et L

-

T T
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by &
S

majority of the board of directors of each corporate party thereto, and.

THE ABOVE AGREEMENT OF MERGER, having besn executed

having been adopted separatsly by t.he stockholders of ‘tach corporats’
: ' ‘ T T

party thereto, in accordance with the provisions of the Ceneral Corpora

ervitied:

tion Law of the State of Delaware, ahd tf.ha.t Ia.g:i: havimg beed ¢

on said Agrccm;:nt of Merger by the secretazy' ni." ._caélll_:,'pérﬁoratc

the President and Seerctary of each corpofaﬁe p:;..r'{:y'{hcreto-do Tiow hs

execute the said Agreement of Herger under the corporate seals of their re-:

spective corporations, by authority of ‘the ‘d_j;rqt‘;'tqrs."apd"s.tpdcholdc:js

thereof, as the respective act, deed and agreement of each of said co

tions, on this 27th day of February1953.

. HOT SHOPPES, INC.

. By %/ 7. Willard Morriotr
Prcsid;nt

ATTEST:

o &{ Milton A. Barlow
XS/ Milton 4. Barliow Secrotary
Secretary : - .

Hot Shoppes, Ihc. ’ . .
CorporateSeal ' T : N '
1329 ’ : ' o
Lelaware I

AIRLINE SERVICES, INC.

By__ s/ J. Willard Marriott

Prasident
ATTEST: '
.}{ Milton A. Barlow ‘ - B,{ Milton A, Barlew
Secretary .- . Secretary

Alrline Services, Inc.
Corporate Seal

1933 o : -
Delaware




th fsgockhqld.cg; of;‘_‘ach carpo ate:

'fuP 41kt

A

\'s the secre taty

R-"‘Uv!.hl

',no\.r hurcby excoute the, sn:.d. Agreement of- uergcr und _sea.ls
! " *_{“L 43:_.,,,:.\ e ;‘:. s &ﬂ"“

w:LIla vd Marrio t"
ot Presid ent

Kot Shoppes,-

+ Corporate Seal
- 1929 .
Delaware .-

‘-ay ‘:,-/ 1. PEetrees ~mma
| Prcsmcnt

B Milronm A. Barlow
Segretary -

Adrline Services, Irxc.
Corporate Seal

1953 !

Del aware
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5 Agresnent of Merger are 4wy

\o/ Tohn K. Hedlér.
TV Norary public, D.C. -

© % John K. Hedler
- “Novary Pudlic. %ol
-+ ‘District of’Coluibia




&ﬁﬁ izt it

R e N AR L }

‘CITY OF

VASHENGTON (.
STRIGT OF, COLUWSIA (* R

v L . BE IT REMEMBERED. that ‘oh this 27th “day of February, Ad.,
5 B '_-L953; ‘persuq;.n:;' came before fqic",]ohh Ky, Hedler, nhotary Php}'.ics,inA and ¢

. Willard Marriott, president of B

‘% for'the Tity and pistrict aforesaid; J

: * Hot S'hopp‘cs, I-r'\c.‘-',' a corporation of the St.atg' ‘of "D.elau:.;.;c and 9.;1'c of L
. the éérp;r;tions described in an.i‘ vhich exemtcd ﬂ:e‘nramgair.; grcmcnt )
- of, };‘erge}, known To'me, p'césonéill;r'-m be such,’ and He the said J. W‘ivlla.rrd o e |
: Max.'t'io:tt asvsuch-‘ Pre si,deni: 'du.ly -'pxc.c.:;:::::’c{'s'a.ir.li_vf’_\';r.c&;‘m'c:nt ofl' Hcrg;c'r be- 7 B
:;: ‘ l Merger Ito‘ be e 'a.ét; :dccd and ;
f sa.:-d?f‘: :.dcm: and Sccretaryof

'$57gaid Agreement of -

B

Co e Y e R Hedler . - . .
! L LE Ly Notary Publicy D. C. I

"7 John K, Hedler e e et .
'+ Notary' Public S S Tl S e oo
;. Distriet of Columbia - My ébmmissiod expires August 31, 1958
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AK, JAN, 25, 1954 L1IANM

CERTIFICATE OF AMENDIENT
of the
CERTIFICATE OF INCORPORATION
of

HOT SHOPPES, INC.

HOT SEQPPES, INC., 2 corporation organized and

existing under and by virtue of the Ceneral Corporation Iaw

of the State of Delaware, does hereby certily as follows:

A. That 2t a meeting of the Board of Directors

of said Hot Shoppes, Inc. ¢uly held and convened, resolutlions
were duly adopted setting forth a prqgosed.amendment to the
certificate of incorporation of said corporétion and declar-
ing said amendment advisable and calling 2 meeting of the
stockholders of sald corporation for consideration therest.
The pesolution setting forih the proposed amendment provided
that the following should be added as 2 third paragraph of
Apticle THIRD of the certificate of incorporavion.

"To acguire by purchasc, exchaﬁge, lease or other-.
wise, aznd to build, owm, operate, manage, s@ll, leate, mort-

gage or otherwlse dilspose of hotels, motor hotels, motels,

At e

motcr courts, inns, taverns, and other places of lodging of .
every kxind and description; to provide facilifies neccssSary
tisn, camps, camp sites, cabins, cottages, sgutonosile service
stations, garages, parking facilitles, play groinds, club
rooms, halls, amusement and recreational facilities, and

other places of entertainment and recreation for guests ard

: a
1
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others, as may be necessary, convenlent or desirable In ﬁha:

conduct ¢f the business," BT

That the effect of the adoptisn of said amendment |
was to make Article THIRD provide an follows: .

"TEIRD: The rature of the business ané the objecté
and purpoées proposed to be transacted, promoted ﬁnd'carr;ed
on, are to do any or.all of the things herein set forth as'.
fully and to the same extent as natural persons might or
could do, and in any part of the world, viz:

"To carty on and conduct 2 genaral restaurant,
cafe, cafeteria, catering and grocery'bﬁsiness; to dispense
e soft drinks and beverages of every kind and nature in connect~
ion therewith; to run a2nd operate ‘'drive-int' stands an; other
shops for the purpose of cafryin; or szid business; to engage
in the business of entertainments, amusements and other
‘»'I-"’ means of divefsion. o

"To acguire by pﬁrchase, exchange, lease or Stnare
wise, and to build, own, operate, ﬁ&nage, sell, lease, mort-

gzge or otherwlse dispose of notels, motor hotels, motels,

motor courts, inns, taverns, and other places of leodging of

every kind and description; to provide facilities necessary }

Iin connecilon therewith IiIncluding, DHui not by wazy of linita-

tion, camps, camp s3ltes, cabins, cottages, auvitcmoblle service
stations, garares, parking faci ities, play grounds, clud
rooms, halls, amusemert and recreational faciliifies, and othern
plices of enitertalinment and recreztien for guests and cothers,
a3 may be‘necessaryg convenlent or desirable in the conduct

of the business.

2= o .




R -

Jlor any of them. .

. "To manufacture, purchase or acquire in

manner and to hold, own, moftgage; plédgé, §eli;ftﬁénéferi“

in any manner digspose of, and to deal and trade in goods;
wares, merchandise, and property of any nd every iélass and
deseription, 'and in any part of thé world, 'lli ' '

YTo acquire the goodw;il;'rights zrd proparty, and.

ol any person, fiém; assopiation-or.corporatian; to pay far_'
the same in cash, the‘stock af this company, bonds:or_bthef-f

wise; %o hold or in any manner to dispose of the whole or any

manner the whole or any part of any business so acquired, and
to exercise all the pouers necessary or convenient in and zboy

the conduct and management of such business.

and to hold, own, use and osperate, and té sell or Iin any wamm
=

dispese of, and %o grant llcense or other rights In ras

1mproﬁémentsxand processes used.in connesctlon with,ﬁr secured
under letters patenf dr‘copyrights of the
sther countries, 6r otherwise,;and to work, cpefate or develop
the same, and to.carry on any business, manulaciuring or other
wise, which'may dlrectly or ih@inectly effectuate these object
"To guarantee, purchase, hold, sell, assizn, trans-
fer, mortgage; plédge, or otherwise disﬁose o the shares of
the capital stock of, or‘any‘bonds, securities or evidences of

tndebtedness created by any other corporatisn or corporations

part of the property so purchased; to conduct in any lawful. |

"Tg apply for, purchase, or in any manner to acquirj,

to‘uﬁdertakég?hé wholé or any'part of the assets‘ob';iaﬁilitics .

..ct

of, and in any marner .deal with, any and ail rights, inventions,




ltime to: kime for gny of the objecus or pur

oy govern-.
S

- e,

mightjﬁ%

oa

or cauld do.,' - —'r'ﬂ IR "

“ro issue bonds, deoeﬁtures ox obligauions ;ran

or. otheruise, inclucin ; but wit out limi tatlon, bande,'

debentures and other oblieaticns converuiole “nto ouhe“'

securities of the Corporation.-_ C o . .

v
oty

) ! j3 “To conduct business in any of the uuutes, terri-
tories; colonxes or deperdencies o, uhe Uhi»ed St ues,.in'the-

'District of Colu.bia, and *n anj a d a11 foreisn counuries,u5

to have one or. mo“e off*ces urerein, and the"ein o nolu,;‘

purchase, no“tgage end convey real and persanal propﬂ*ty,

hithout linit to the enou. T, ) )

“To do any or all of the t”in;s here;n 1et forth

¥

to the same extent as a natural person mi might or cqjla So and
_in'eny‘part‘of,the.wqud{'as prineipals,,egents, e033 "etors,
trustees;.or otherwise, a.d'eiQher elene or in company with
others.’ L

”To purchase, hold and reissue any of the shares ..

of its ceniual stock o .

"The foregoing clauses shall be const"ued as in-
dependent objects, purposes and powers; and it is exprassly
rovided that the foregoing enumeration of specif‘c powers
shall not be held to limit. or to restrict in any manner the

powers of this Corporation,

poses. of the Corporx-l

tien and to secure fhe same by norvfaﬁe, pledze, deed of t“us;n o

I T
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"In general to carry on any other pusiness in - #if‘
connection therewlth, Whetherlmanuracturing or otherwlse, not

forbidden by the laws of the State of Delaware, and with all.

the powefs conferred upon corperations by the laws of the

State of Delaware. R .

.
'

B. That thereafter; §ursuént to resslution of ih;‘
board of directors, & spécial meeting of,;he stookhold-rs of
said Eorporation was duly called and held, at'whichlmseting
the necessary mumber of stoqkhdlders as required by stoute
voted in Tavor of the amepdment.‘ _ -
c. Tha; gaid amendﬁént was duly adopted in aéﬁord-
ance with the provisions of Section olz of Title 8 of the
Delaware coée of 1853. i
» D, That the capltal Qf.said corporation will not
ve reduced under or by reason of sald amendmeﬁt»and that sald
%mendmgnt does not effect any c@angé in the {ssued shares of .

. i
said eorporation. ) .

02
.
I8
g
£

IN WITNESS WESHEQF, 'said Hotl Shoppes, Inc, has caus-

203
&

ARt
353

ed 1ts corporate sealrtp'be hereunto affixed and this

- '%: IA':%"

certificate to e signed by 3; Willard Marriott, its President,
and Betty L. Cushwa, its Secretazy, this 12th day of January,

195k,
EOT SHOPPES, INC.
By J. Willard Marriott

HOT SHOPPES,' INC. President .
CORPORATE SEAL 1829 - . -
DELAWARE - © By Betty L. Cushwa
Secretary
o
. . . ‘E’ "
-5- o
R




“the foregeing certificate, knowm to me personally Lo be such,

’Eresident and of the Secretary of sald curporation to said

DISTRICT OF COLUMBIA, 33:

EE IT REMEMBERED that on this 12th day of

Jznuary, A.D. 1954, perscnally came before me a Notary Publip - .

in and for the District aforesald, J, Wiilard Marrioft,
President of Hot Shoppes, Inc., a corporation of the State

of Delaware, the corporation described in and which executed

and he,the said J. Willard Marriott as suech President, duly
executed sald certificate before me and sacknowledged the
said certificate ﬁo be his act and éeed and the act and

deed of said corporation; that the signatures of the-sald

foregoing certificate are in the handwriting of the sgid
President and Seeretapy of said Company respectively, and
that the seal affixed to said certificate is the common or
corporate seal of sald corporation.

IN WITWESS WHERZEOF, I have hereunto set oy Eand and
seal of coffice the day and year aforesaid. '

JOHN XK., HEDIER JOoImt ¥ . HEDIZR

NOTARY PUBLIC : Noztary Public
DISTRICT OF COLUMBIA My Commission Zxplires

August 31, 1956
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CERTLPICATE QF AMIDIDMENT

j of tho
CERTIFICAIE OF INCORDORADION
SN _ of |
kel 10T SUODRES, INS.
', 3 | 4 1 3 .
i
Pl . 10T SHOPPES, INC., a corporation organized

e

[}
AR
et

under and by virtuo of the Soneral Couperation Law 65 tha State

g

of Delaware, does hexeky cartily as IZollotrz: - ”

o

‘5:”'

A. That ot a macting ef tha Dourd of Dirdcitors of £aid’ ;

QR

ok

Hot shoppes, Inc. duly held and convéncd, z zocsltiicn was duly
adopted setiting Zarth a prozosed cmondasnt to the cosiificatn
of Incorporation of c£ald corporaticn and doglaving soid onmende

rent advisablé and calling a mesting of the stodiholdess of said

e
ot

r corporatlion for considsipticn theresf. Sha rocolutien sotiin
‘ . .-

Rl

2

forth the proposed amendmoni previdad thnk fhe cortificrcic of

incoxporation should be omended by dzleting Srom fzticle FOURTH
the first full paragrcph theresf mid by substifubins £Re Sollowee
2,

ing paragragh as the fizgt foll paragzhsh of Articla FoUSOd, in

llen of and in place of the =said daleted paracrashs

Ldnf>
A
o

; “FOURTH: Tho tctal nusber of siozas of S
itk crogik that may B2 looued by the corporaiicn

ANy iz Three Hillion Sevaen Itndred Fiftv Thousmand
3G Y

T

%

(3,750,000) . Shwes MHllion (3,000,000) chares
£hall be of a class Sosicnated nf Commsia Stook o
‘hoving a par value of Osz Dollar (§1.030). onch,
and Seven Hundred Fifty Thousond (750,000)

shares will ke of a class dacignated oo Class

T Common Stock having a par volue of C=c Dollos
{51.00) cach.” ' ! :

_‘
3
R
¥

ot

e,

93!

s
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o
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X ";-{é,

-
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and all other paragraphs and poriions of soid Article FOURTE

-crn

-

suroscguent to the sald first paragroph are retained, withouk

change in any respect. . ]
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e

of direciors, a cpecial mesting of the stockholders of cald

corperation was duly cailed and held, ab wiich moeting the

ncecessary nurbey of stocikhiolders as raguired by stabute voted In

Zavor of the amcndmcent.

C. That sald ax

wilth +ha provisicns of the Genoral Corporaticn Low of tho State | o
ol 3 - .

cf Dalaware. ’ :

P. That the capital of sald eorperatlion will not ba

reduced tndex or by reason of said amenduont an@ thet soid

anendment dees nok elfcct ooy cannce. in tho Lssued chnxy

v
. 5aid corporation. '
IN WITNEISS WILREOT, caid Hot Shozmas, Inc. nas coused

2 ris cuntiflicate

its corperate ceal to e hir aumto afifuad b

o
L0
Wi
Lk
[#]
3]
[
f:n
8
1y
4
5
]
td
[+
tr
(13
L
[l
*

to be signed by J. Willar. - .c.rrio;‘:t, i

.
.
el

‘&

(%
Py

cushwa, lts Secrctary, thils zd &ay ©of Noveabes, 18&d.

u"'Tt
l;"f
' HOT SHOPPES, INC.’ LT SIOPRIS, Iife | e
CORPORATE SEAL (S S sl T
1929 R - pyhtT T . '

DELAWARE S ¥ o Prosigfont B,
R S,

) 7 ”
4 Secretaxny

{Corporate Scal) By, 2

DISTRICT OF .COLUMSIMR, £5:

BEE IT REMZMDORED that on this & day of iowvesbel, AsD.

1260, persenally came befora we a Lotary Public in ond fox the

District aforesald, J. Willard mazviott, President of Lot Shoppes,
Inc., a corgeration of tha Stata of Dalowowsz, tha corporaticn
deseribed in and which exccuted the forogoing certificate, known

to ma personally to be such, and ha, the caid J. ':.'i,llard Maxzlott-

V ik .': .-;: _-
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as such President, duly cxezuted said co=tLigficate before mo °
' o o ' . . X R i
and acimowladged tha said cestificate to be his act =nd deed.

and the act and dood of said co:_'oorz.tioh: £hat Tho signatuzes &

& corporation

‘to c£ald foregoing cexrtlflente are in £t
caid President and Sccrotozy of snid Comp
that the seal laffixea +o sald ceriificate is the cammon or
corporata seal of sald corncrntlon. .

IN WITUESS WICRTQF, I have horcunto gek ny hand ond -seal,
of offica tha day and year aforcsaid.

L, ' 2
Naen) Pt S e

Sotzry PublLic

VERA MeG. SIMPSCN
NOTARY PUBLIC »
‘DISTRICT OF COLUNBIA
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ETATE OF HNELAWARR

OFFICE CF SECRETARY OY HTATE,
I, BLISHA C, DUXKES, Sgerstary of Stats of the Stnte of
Delawnrm, do hereby certify that he ubove and foregolng pages '~
numbered from I to 7, both numbers inclusive, is a true &nd
correct copy of Certificute of Incorporation of the "HOT SHOPPEY,
INC.,Y, &5 recaived ond riled in this office the tenth day of .

July, A.De 1929, ot 10 olelock A.M,3

And I co hersby furthor esrtify that the abova and fere- .
going prgen numbered froum ) to 7, both mimbers inclusive, iz =
trus and correct copy of Cartiflouts of Amsndmant of Cartificats
of Incorporation of ths *HUT BHOPPES, INC.*, as recosived znd
filad in this office the twsnty-fourth day of Decenier, A0,
1936, at 9 otcloak AM.} . B

And I do harsby furthsr certify that the mbovrs and fore=-
going papos nuwbered from I to £, both numbers inclusive, is a
true ond correct copy of Cartificnte of Amondwmont of the *iEOT
SHOPPES, INC.¥, &8 rocoived snd filod in this office tha first
dey of April, A.D, 1539, at 11 otclock A,M,} '

And I do haroby furibor coertify that the abore and fore=-
. pgeling pages numbered from 1 to &, Loth nunbers 1lnclusive, is o
 true and correck copy of Certifiocste of Changa of Agent and
Loeation of Prinoipal Offlca of thes “IOT SBOPPZE, INC,", as
rocalvad and filad in this office tho fourth duy of lJiay, A.D.
1939, % 11 olelack AJ¥e

And 1 do hareby further certify that tho mbove and fore-
golng puses aumbared from 1 to J, both nuwbers inclusive, is a
true and corroct copy of Cartifiests of Ownership of the “OT
SHOI'PES, 1RC., %, merging tha "HONRIS PROPEUTIRS , TXC,*, pursuant
to Section 555 of the (ansvral Corporeatien Law of (.e 5t g of
Drlawore, as received and filed 4in this office the £if - oy
of Brptember, A.D, 1952, at § e'clook A.M.}

. And T do hareby further cartify thet ths sbova and fore=
ioing pages numbered from 1 to 3, hoth numbers inclusive, is &
true and corrasct copy of Certificate of Netirement of Prefsrred
Sharas of the "HOT Si0FYES, INC,*, ax recoived end filsed in
this office the seventaanth day of Fsbruary, A.D. 1953, at 11
oleloelk AuM.} . :

And T do barebty further cortify that the rbove end foree
rolog poies numbersd from 1 to B8, both numbars inolusive, iz a
true and corraeet copy of Cartificate of Awsndment of the *LHOT
SIGPPES, INC.¥, n8 roceived rnd ZFiled in this office the £ifth
doy of Harely, A.0, 1953, &t 11105 olclock &,M.3

And I do heraby further certify that the above mnd forae=
Folng pages numberoed from 1 to 10, both numbers incluxive, is n
true and corroct enpy of Certifinktes of Lxredmant ef Margor
Lotween “AINLIKE SENVICEN, IRC.Y and "UOT SUCPPES, INC.”, undey
the name of *HOT SHOPDES, INC.®, a3 roceived und Liled in this
offlce tha rifth day of Horch, A.bs 1953, at 11 o'clock AeM, g

And I do heroLy further certify that ths sbove and fore=.
. Foing pages numbered [rom 1 to 4, both numbars inclusive, ix &
trus and correot copy of Cartiflente of Amendwmoent of thae *UOT
SHOYPES,, THCL", ma recalved rnd filed in this office tha Swanty
fifth dey of Januury, 4,3, 1954, a% 11 ofelock AdMug

[

e o T

B

.



s e e e e

: &. . ..,,

) ,
. : 4
. _ te o 4
. - : e .- ¥ :
- kwog T - )
- c Qv M £ .
- : . LY * . Lo . ~1
_mm . -, .dloel ) [+ -
b i chdn 3 4 o .
i : e — 1 - _
- . (LR ] ) » s 3 - :
: S 15 BN : m
. : Atmu T g vt = » ﬂ !
_ I T AL ;
! . “ N E
. - L H 1 ] M m/u
S L E I I T 2
o) _:S -
.tu.mt.u = _W nl @ ﬁ..\
Ag%,e » > o %
- TaIE 5 %, b
LR .m d 9" Ne
OO Ra -' & [ ..r .
,Hbtuo ] n . a2 ../m
- M v
Leftio - @ wl & Jn
.- . N T Iy * @, b
s B ey Q ~t ] B - e
owvi S w 1 ] ) wl w (
. - _l.tﬂnn m ..n._. w.. = X
. . .- i
LR = -l
nmcmm T8 “. b ¥
. unfi? W -] [+ ..a_
“as ) o - 3
W. I I m f a R -
Al N S » o 9 - =
.‘M - T R
e Qg &
- b5 n -t
B30 ‘
=] »
- Siiud
Mediay
. g R Q
J8E,7
. -
i aﬁf
| B n.a
T en,
Lmn..v.
[+] H.m
&+ 8
- (EIA % .uw%n....a.nw. S
by A SN
L. :..ﬂ#.mw.»m.u.m{w.w

- " " -+ o0 o - . e = % l.v I oy
R oy Lo P e AN S ST N e ‘.,armniﬂ
it LRy S, : ; & i R e P i




