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_Counsael: RoberT B. Morris, Atty. . HJ B_...x e

Marriott Corporution | e o MR ,
516! River Road AL Y ¥
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washington, D.C. 20016 \Rc! ‘ii__‘:';f/j

Dear Sir: : 2
At the request of tha abowc-nawed attornay, we attach three

documants issued by the Secratary of State of Delawaras covering the subject
three merger flllngs. Please fila the documents on behaif of thae surviving

Dalawara corporation which I3 qualified to transact business In your Jurisdiction.
The usuzal evidence shouid be forvarded to This office.

Cur check is attached to cover your fees.
Thank you for your ag.sis-ranc..

. ¥Yary fruly yours,
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Secretarp of State
STATE QF FLOAIDA
THE CARITOL
TALLAHAZEEKL 3030x
Dorothr W, Gkmon B4 4B-D1 4 -
AECRETAMY OF STATR (TWEK) 318/031- 0477
Piogyy robd W ol Fasmlar Mo Raburs Cormom oAEeRCY
c‘wum
Subject:
This wi.l acknowledge Teceipt of the following
documents for the above captioned corporation:
1. Check in the amount of § ) ]
2. Articles of Incorporation
3. Amendment to Articles ¢f Incorporation
4. Articles of Merger or Consolidation ..., i;.. 1= .
5 eR i AR eS0T WIThAr3UET received and filed
___ 6. Limited Partnership
7. Trademark Application
Enclosed please find:
1. Certified Copy (ies)
2. Certificate under Seal
3. Photocopy [ies) . -
4. A refund of § will be forwarded later
5. Enclosures or details of filing:
6. Other
Filed: ..
Sincerely,
Dotrothy W, Glisson
Secretary of State
Nettie F. Sims, Chief
Bureau of Corporation Records
NES/ ’
Enclosures
Corp- -7 -

Revised 9/1?/74
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'?CONSENT AND AGREEMENT TO PLAN OFVREORGANIZATION AND

EIGHTEEN KINETY, INC. INTO MARRIOTT CORPORATION

= This Consent and Agreement to Plan of Reorganization and =y
Merder of Eighteen Ninety, Inec. into Harriott Corporation (hera=- 4
in sometimes referred to ag the “Plan™) made and entered into
thiz _l4th day of June, 1374 by and between Joseph L. Rutten
.. and John Machlis (hereinafter somatimes referred to as “Stock~.
- holders®), Eighteen Ninety, Inc., a Washington corporation
- (hereinafter sometimes called the “Company"), and Marriott = -
. Corporation, a Delaware corporation (hereinafter sometimes called -
"Marriott" or "surviving Corporation”), such corporations baing o

hereinafter sometimes referrad t¢ jointly as the “Constituent
" Corporation®; - )

WITNESSETH:

Ee
- - - ~cy
. 2
RECITALS. i
4% T~
. wm
- - - - .
; . - - Mo e
CTn The Company is a corporation duly organized and —a¥i M. :
~ing under the laws of the State of Rashington, having itsSgrifipal -
. office in the State of HWashington at Benaroya Businoss Papley .3 2

"i: 300 ~ 120th Avenue N.E., Bellevue, Washington. = . .3

‘_-- -~ B. The Company has five subsidiaries, Eighteen Ninety One, - o
Inc.,; Eighteen Ninety Two, Inc., Eighteen Ninoty Three, Inc., - . -2
! ‘Eighteen Ninety Four, Inc., and Eightecen Ninety Six, Inc. (herein- :
- after somotimas called “Subsidiaries®), all of which are corpo- ,
c-rations organized and existing under the laws of the State of -
..~ Washington, having their principal offices at Denaroya Dusinoss
Park, 300 = 120th Avenue N.E., Bellevua, Hashington. All of the
- Subsidiaries are wholly owned by the .Company except for Eighteoen
-Ninety Six, Ine., forty porcent (40%) of the stock of which is .
ownad by Rex E. Saindon. ) ! B

- rue 2" n Qe Marriott is a corporation duly organized and exixting .
T under the laws of the State of Delaware, having its prircipal ‘

- 0ffica in the State of Delaware at 100 Wlest Tenth Streat, -
Wilmington, Dalaware. _ o
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' shares were issue
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p. The total number of shares of stock which the Company
has authority to issue js 45,000 shares of Class A Voting Common
Stock, One and no/100ths dollar ($1.00) par value, of which
37,500 shares were jgsued and outstanding as of the date of
this Agreement, 35,000 shares of Class B Non-Voting common Stock,
One and no/l00ths dollar ($1.00) par value, none of which has
pesn issued and 20,000 shares of Preferred Stock, One and no/100ths

doliar ($1.00) par value, none of which has been issued.
tanding shares of the Com=-

E. All of the issued and outs
pany are owned by the Stockholders, except for 15,000 shares of
Class A Voting Common Stock owned by the Company's wholly owned
subsidary Eighteen Ninety Three, Inc., which will be owned by
the Company at the closing, free and clear of any lien or encum=
brance which would preclude the consummation of the Plan.

P. The total number of shares of stock which Marriott
has authority to issue is 45,000,000 shares of Common Stock,

oOne and no/100ths of which 31,142,864

d and outstanding as of t
us, of whlch n2 sharas are 1ssued.

1,000,000 shares of Preferred at No Par Val

G. The Board of pirectors of Marriott and the Company

have determined that it is advisable that the Company be merged
into Marriott and have approved such merger on +he terms and con-
ditions hereinafter set forth, in accordance with applicable
provisions of the statutes of the State of Delaware and the

State of Washington.

HOW, THEREFORE, in considerat
the agreements, covenants and provisions hereina:

the Stockholders, Marriott and the Company have

agree, each with the other, as follows:
ARTICLE 1

ion of the premises and of
fter contained,
agreed and hereby

MERGER AGREEMENT

B and Marriott shall be mergad

. 1.01 Merger. The Company
into a single corporation in accordance with the applicable
provisions of the laws of thae State of Delaware and State of
Washington, by the Company mersing into Marriott which shall
be the continuing and surviving corporation, and the name of the

. _surviving Corporation ghall remain and be Marriott Corperation.

dollar (51.00) par value, .
he date of this Agreement,

b b ak
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- erty, real, persocnal and mixed, and all debts due on whatever

~ taken place, or the Surviving Corporation may be substituted in
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ARTICLE II : : T

" MARRIOTT TO BE SURVIVING CORPORATION

When this Agreement of Merger shall have been approved
and filed and become effective in accordance with and as pro-

vided by the applicable laws of the State of Delaware and the
State of Waghington:

2.01 Surviving Cerporation. The Constituent Corporations
shall be a single corporation, which shall be Marriott as the
Surviving Corpouration, and the Scparate eoxistence of the Company
shall cease except to-the extent pProvided by the laws of the
Stateg of Delaware and Washington in the case of a corporation
after its merger into ancther corporation,

2.02 Assets. Upon the nerger becoming effective, Marriots
shall thereupon and thereafter possess all the rights, privileges,
immunities and franchises, as wel. of a public as of a private
nature, of each of the Constituent Corporations; and all prop-

account, to and all other choses in action, and all and evary
other. interest of, or belonging to, or due to each of the Con-
stituent Corporations, shall be taken and éeemced to be vested in
the Surviving Corporation without further act or deed; and the
title to all real estate, or any interest therein, vasted in
either of the Constituent Corporations shall not revert or be

in any way impaired by reason of the merger. The assets, liabil-
ities and net worth accounts of the Company shall be taken up on
the books of the Surviving Corporation as at the effective date
of the merger in the respective amounts at which they shall at
the time be carried on the books of the Company.

2.03 Liabilities. Marriott shall thenceforth be respon-
sible and 1iable 6T all of the debts, duties, liabilitiecs and
obligations of each of the Constituent Corporations of every
kind and character whatsoever, and, without limiting the genor-
ality of the foregoing, shall assume the payment of interest and -
principal on any indebtedness heretofore issued by the Company =
to any of the Stockholders:; and any claim existing or actior or :
pProceeding pending by or against either of the Constituent Cor-
poraticns may be prosecuted to judgment as if the merger had not
its placa, and ncither the rights of creditors nor any liens ’ B

upon the property of either of the Constituent Corporations
shall be impaired by the merger. : :
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2.04 Certificate of Incorpnration. The Certificate of .
Incorporation of llarriott as existing and constituted imnediately
prior to the date the merger shall become cffective shall be
and constitute tho Certificate of Incorporation of the Surviving
Corporation.

2.05 By-laws. fThe By-Laws of Uarriott as existing and
constituted immediately prior to the date the merger shall
become effective shall be and constitute the By-Laws of the Sur=-
viving Corporation. .

2.06 Directors. The Directors of Marriott immediately
prior to the date the meryer shall become effective shall be
and constitute the Directors of the Surviving Corporation.

2.07 Officers. The officers of Marriott immediately prior
to the date the merger shall become cffective shall ba and con=
stitute the officers of the Surviving Corporatien,

_ ARTICLE III : : . L

CORVERSICH OF STOCK OF TIlE COMPANY TO MARRIOTT STOCK AND CASH

The manner and basis of converting the shares of each of .
the Constituent Corporations into shares of the Suxviving Cor- ST
porations are as follows: 0

. 3.01 #Marriott Shares. Ali issued and outstanding shares
of the Common Stock of Marriott prior to the merger shall remain
issued and ocutstanding and shall thereby represent the ownership
of the Surviving Corpeoration.

3.02 Shares of the Company. The 22,500 issued and out~ -
standing shares of the Class A Voting Common Stock of the Company
shall be converted into 40,000 shares of the Common Stock of
Marriott, to be issued immediately upon the merger becoming
cffective and 26,667 shares of the Marriott Common Stock shall .
be distributed to Joseph L. Rutten and 13,333 sharcs shall be
distributed to'John Machlis. :

- 3.03 Cash Distribution. In addition to the shares of .
Marriott Class A Common Stock to be distributed to the Sharcholders
pursuant to Scction 3.02, Marriott shal)l also pay Shareholders
at tha Closing cash in an amount detarmined in accordance with
_ the following formula: -
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K- ° 10,000 x V-60,000 = C

prico of Harriott Common Stock on the NMew York Stoch Exchange

during the thirty (30) calendar davs immediately prueceding the

clesing date. "C” shall be the amount of cash to be pzid to the
Sharchelders. Two-thirds {(2/3) of the cash to he sO distributed
shall be distributed to Joseph L. Rutten with +he remaining

_ one=third {1/3) to be distributed to John Machlis.

3,04 Stock Restrictions. The stock to be issued by Marriott
shall be free and CloAar GE ail claims, liabilities and restric-
tions except that the Marriott stock shall be unregistercd stock

- delivered to Stockholders under their individual warranties
that they are acquiring it for investmant and any certificate
for guch shares shall bear an appropriate legend to the cffect
that such stock may only be sold upon advice of legal counsel
to Marriott that such sale would not violate the Securities
Act of 1933. HMarriott covenants and agrecs that subsciuent to
the Closing, Marriott shall premptly exert its best efforts to
. . yegister said stock for resala by the Stockholders with the
United States Securities and Exchange Commission under a Form
-+ g=16 Registration Statement. Marriott's obligation to keep
guch initial Registration current chall be limited to two {2}
years from the effective date of the initial registration. In
¥ the event that the stock to be jssued is not fully rogistered
" within ninety (90) days of the datec of Closing, Stockholders,
- or either of them, shall after said ninety (90) day period
have the right, from time to time thereafter, to require Marriott
to purchase for cash all or a part of the shares issued to sStozk-
holders. The price per zhare shall he the mecan between the
:~  high and low selling price of Marriott Common Stock on tha New
vYork Stock Exchange on the date of the request to purchasae.
The purchase price shall be paid in cash not later than ten
{10) days from the date of receipt of the demand. stock certifi-
cates shall be delivered by Stockholders to Marriott prior to

payment.

1 Wy

ARTICLE 1V

CONSENT OF STOCKHOLDERS

4.01 cConsent. Each of the Stockholders signatory to this
- Agracment does hereby jndividually and saverally conscnt €o the
merger of tha Company into Marriott and such other ancillary
action as is necessary to the consummation of the Plan.

V~_‘--r o I - —5-

"y" ghall be the averaqé of the mean between the hish and low solling
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4.02 Further hssurances. Stockholders will take such
further action including the execution of all appropriate
documantation as is reasonably neccssary to evidence or further
confirm their consent to the merger provided for in this Agree-
nent and/or as is necessary to meet any legul requirements
incident to the merger under Washington ancé Delaware law.

4.03 Certificates. At the Closing cach Stockholder will
deliver to the Surviving Corporation for cancellation by the
torporate secretary thereof all certificates répresenting shares
of stock in the Company theretofore owned by ecach such Stockholder.

ARTICLE V

REPRESENTATIONS AND WARRAKTIES

The Company and stockholders Jeseph L. Rutten and Johnl N
Machlis, jointly and severally, warrant and represent to Marriott
the following:

5.01 cCorporate Standing. The Company and its subsidiaries
are corporations duly organized and incorporated under the laws
of the State of Washington and are valid and existing corporations
in good standing and authorized to do business in Washington under
the laws of Washington and have full corporate power and authority
to own their properties and to carry on their businesses. Thera
is no othey jurisdiction in which the Company or its subsidiaries
do business or have properties so as to make qualification therein
necsgsary. '
4

v

5.02 Corporate_Documents. Stockholders and the Company
have causged to be dcliverced to Marriott true and correct copies
of the Articies of Incorporation and By-Laws of the Company and
its subsidiaries and all amendments thereto, if any. Each of
said documents is complete and accurate and will not be modified
in any way prior to Closing. ' The minute books of the Conpany
and its subsidiaries contain complete and accurate records of
a2ll proceedings and actions taken at all meetings of the stock-
holders and of the Boards of Dizectors of the Company and its
subsgidiaries, :

5.03 Directors and Cfficers: Compensation: Banks.

{a} The officers and directors of tho Company at the time
of this Agreoement are: _ . .
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. -. Name : . Office or Positien
— - . = -—-———-—-—-__..__ B s
-...__.Joseph L. Rutten Prosident and birector o
.- - ~.—-John Machlis Vice President and Director —
- Richard €. Reed Secretary and Director . -
— - Robert H, Crowlaey .

Treasurer and Director . e

 The officers and diractors of the subsidiaries at the time @
.~ of this agresmant are: ’ . C T

;TName Office or Position -—
7 7." Joseph L. Rutten " President and Director o
" John Machlis

Vice President and Director s
-~ Robert H, Crowley

Treasurer and pirector - - - -
““Richard C. Reed - Sacretary

'jiIﬁ-&ddiiion Rex E. Saindon is Viege
Eighteen Ninaty Six, Inc.

President and Directer of - - T

i -~ {b) Stockholders have delivered to Marrio
AR names of all person whose' comj-ensation from the .Company and itg
subsidiaries for the fiscal year ending March 3i, 1974 will ecupal

27 OT exceed Ten thousand and no/100ths dollars ($10,000.00) which _
L ig_atgached as Exhibit 1. ' -

tt a list of the =

5.04 BDanks. The Company alse has delivered to MHarriott
.. the name ot each bank in which the ¢

ompany and its subsidiaries
) hava accounts and the names of all persons authorjzed to draw on .
-~ - SuCh acecount as shown on Exhibit 2. : - sl
R o )

il VR

S - 505 cavitalization. The total
... .©Ff thae Compzny, arc ully paid and

- " Stockholders except for 15,000 shares of tha Conpany's Clasg A

L. . Voting Conuon Stock now owned by Eighteen Ninety Three, Inc. which

e will be purchased and owned by the Company prior to the Closing. o=

;fyﬁgibNeithur the Company nor its subsidiaries have any warrants, options

¢ or other rights outstanding for the purchase or other acquisition
.~ - ©of any shares of the capital stock of the Company or its subsidiaries, - -

e Marriott for cancellation . L

“r»7 At Closing will constitute 2ll of the issued and outstanding and T
- trsasury shares of the Company. :

issued anag outstanding sharas - -
nonassessable and arc ownaed b

’

e 5.06 Absence of Undisclosad Liabilities, Except as rose. .ad .
.. against or rofiectad in tha Company*'s consolidated balanca sheet © L i
a8 of March 11, 1974, or in Exhibits made a part of thisg agreament,

-7~ o Lo




;iz;tho Cbméany and its subsidiaries have no liabilitics or ohli§;£ions:
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of any nature, whether accrued, absolute, contingent or otherwise,

.~ =~ ineluding without limitation, tax liabilities due or to become

i

.. dus, and whether incurred in respect of or measured by the income
of said corporations for any period prior to March 31, 1974,
or arising out of transactions cntered into or any state of
facts or omissions cexisting prior thereto., Stockholders know
of no basiz for the assertion against the Company or any of

”:fuﬂ,its subsidiaries as of March 3L, 1874, of any liability of any

bl
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- - Company office and in addition the Commany operatas through its

o

L]

nature or in any amount not fully reserved against or reflected

in said balance sheet or in Exhibits made a part of this agreement.

FProm the date of this Agreement neither the Company ner its

subsidiaries will pay or declare any cash, stock or other dividend;

make any distributions on or with respect to their cutstanding e

stock, purchase or redeem any of their outstanding stock except. o
- the purchase of 15,000 shares of the Company's Class A Voting

Common Stock by the Company from Eighteen Hinety Three, Inc. - - -

prior to Closing; or issue any additional capital stock. :

§.07 Pusiness and Financial Condition. From the date of this - -
‘Agreement therc will be no change in the business, financial or =
other condition of the Company or its subsidiaries, or in their
assets, properties, and liabilities, other than changes in tha
ordinary course of their businesses, none of which will be
materially adverse, and sald c¢orporations will not incur any
obligation or liability or make any disbursements otherwise than
-in tha ordinary course of business except as noted on Exhibit 3
excopt with the prior written consent of Marriott. As of the

- - Closing neither the Company nor any ™ jits subsidiaries will
be in default in the payment of any of their obligations or in
_ tha performance of any covenant or any obhligation by them to be
performed pursuant to the terms and provisions of any agreement or
instrument to which they are a party or by which they may bo bound.

5.08 Properties. The Company has fixed assets at the R o

subsidiaries five (5) ice cream parlour restaurants and is the
ownar of the equipment, fixtures, furniture and supplicos necessary
for the operation thereof except as noted on Exhibit 4. Dxeept
for items cxpended, rendered obsoleta or retired in the ordinary
coursa of business, the Company or its subsidiarics have and will
have at tho datas of Closing good, marketable and indefeasible
title to all of said property and none of said property or any

of the income or ravenue thercfrom is subject to any mortgaga,
conditional sale agreement, security interest, lease, lien, ’
hypothecation, pledge, encumbrance, rastriction, liability,
charga, claim or imparfection of title whatsoaver, subjoct only
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.. ¢p such exceptions as are set forth in the said.Exhibit 4.
- A1l of said property except as shown on Exihibit 4 will be owned

at tha Closing by the Company or its subsidiaries, without substan-
"==- ¢ial adverse change, except for those changes which oceur in

tha ordinary course of business. .

.. 8.09 ysc of property. = }

- (2} All structurcs on the real property leased by the

Eﬁ_‘ Company and its subsidiaries and all of the tangible pcrsonal

. - property of said corporations conform with all applicable building,
- zoning and other laws, ordinances, orders and recgulations.

‘(b) To the best of the knowledge and belief of. Stock-
holders and the Company:

LE (1) The usea of said propertics is in conformity
S . with Washington laws, ordinances, ordars and regulacions.

.

. L . permits, licenses and contracts {copies of which have
. ... been deliverec to Marriott) for the lawful conduct of
' the restaurants operated by them.

5.10 Insurance. The Company carries the insurance ligted
in tho “Schedule of Insurance" attached as Exhibit 5, applicable
: to thie business and property subject to this Agrecment, and
I . . ag of the Closing Date such insurance shall be in ecffect and )
k. —-—- in good standing. Upon request by Marriott, copies of the policies

_ will be furnished prior to Closing.

F
!
E
=
f . {2) The Company and its subsidiaries hold valid I
3
;
L
g

=

_ . 7 s.11 contracts. All agreements, arrangements, commitmonts

.2 . and understandings, to which the Company and its subsidiariecs or

o parties or by which they may be bound are.listed in the “Schedule

f© = of Contracts® attached as Exhibit 6 which has been delivered to .

: Marriott, except (1) employment contracts that are teyminable

without ponalty upon short notice; and {2) written agreements

-,.. for purchases that expire or are tarminable by the Company or
jts subsidiaries within thirty (30) days. All of the agraamonts

listed in Exhibit 6 are in full force and offect and there is

no dcfault (or claim of default) on the part of tha Company.

its subsidiarics or the other party or parties thercto.

| - 75.12 . Taxes. All tax returns required to be filed under
fedaral and state law prior to Mareh 31, 1974 have been filed
-+ and all taxes, intorest and penalties due to any taxing
=<' suthority will have been duly paid or accrued.
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5.13 Litigation. The Company is not cngaged in, or
threatened wich, any litigation, governmental or other pro- . A
- caeding or controversy which might give rise to any claim ' o
-~ against it or any of its assets or might affect any of its con= -
 tractual rights, nor is there any basis for such litigation,
proceeding or controversy known to Stockholders cxcept as das-
cribed in Exhibit 7. ] o

- 5,14 Llabor Relations. The Company and its subsidiaries -
7" have complicd with all applicable laws, rules anc regulations A
relating to the employment of labor, including those relating ¥
to wages, hours and the payment and withholding of taxes. There '~ M
ara no material controversies other than routine grievances N
ponding or threatened between tho Company or its subsidiaries R .
and any of their employaes except as described in Exhibit 7. Iz

AR S

-

o ARTICLE VI . , T

- STOCKHOLDERS' AWD THE COMPANY'S COVENANTS

6.01 Indemnification. Stockholders (but only to the extent
: of the valuc of the Marriott stock and cash which they respec-
- . tively receive) shall indemnify and hold harmless Marriott, the -
) Company and its subsidiaries, from any claim, demand or liability :
resulting from any act or occurrence prior to Closing Date, pro-
vided'written notice is delivered to Stogkholders by Marriott of
the assertion of such claim, demand or liability within twenty-~
four (24) months of Closing Date against and in respect of: ) -

N “{a} All liabilities and obligations of, or claims against,
‘the Company or its subsidiaries, contingent or otherwise, whether
3 known or unknown at the Closing Date, which the Company incurred .
.- prior to the Closing bate, not fully reserved against in the o o
balance sheet of the Company as of March 31, 1974 or otherwise . i
disclosed. : S

. - {(b) Any damage or deficiency resulting from any misrepre- . ._. . e
* ' sentation, breach of warranty, or nonfulfillment of any agreoe=- . S
“7 " mont on the part of Stockholders under this Agreoment or from ST T
any misrepresentation in or material ‘emission from any certifi-
" cate or other instrument furnished to or to be furnished to

yar:iott undeyr this Agreemant. R T;;

S {c) All actions, suits, procaedings, demands, assassments, -

... judgments, costs and expenses {including reasonable legal fees)
1:?¢;rine£dent to any of the forecgoing. . S
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s PROVIDED, HOWLVER, the time perlod for delivery of written. o
“ notice of claim, demand or liability for undisclosed liability
- to any taxing aunthority shall be within thirty-six (36) months
. of Closing Date, or upcon tha completion of tax audit by the
L taxing authority, whichever event shall first occur, and

PROVIDED, FURTHER, that notwithstanding any provision of o
this Plan the iiakility of Stockholders shall not continue or -
exist unless the assortion of such claim is made within the time X
limitation set forth in this paragraph 6.01. and unless the
claims of Marriott exceed the sum of Ten thousand and no/100thks -
dollars (510,000.00). . _ e

oo 6.02 Obligation of the Steckholders and the Company . _ij
. Prior to Closing. During the period from the date of this B

: Agreement to the Closing Date, Stockholdecrs and the Company shall,
and shall cause the Company, as appropriate, to:

{a) Deliver to Marriott all permits, consents and approvals, =
if any, as have becn previously reasonably requested by Marriott, :

ety e

or its counsel.

{b) - Afford representatives of Marriott full access during
normal business hours to the shoppes, offices, buildings, equip=-
ment, records, files, books of account, taxz returns and other
papers of the Company and its subsidiaries; furnish Marriott
with 21l information concerning the affairs of the Company and
iteg subsidiaries as Marrickt may reasonably request: permit
Marriott's representatives to make extracts from and copies of
all the agreocements, tax returns, appraisals, reports, corporate
records, books of account and files of said corporations.

|
n ': . ”‘:”

el e

PRI

NI P

.,ﬁ:_ . {e) Conduct the business and operations of the Company
) and itg subsidiaries in the ordinary course and maintain theiyx
* L books of account in a manner that fairly and correctly reflect

1
1

their income, expenses, and liabilities in accordance with
generally accepted accounting principles, consistently applied.’

¥
L
=N

7' {d) Use their best efforts to maintain and preserve the -
3 business organization of the Csapany'and jts subsidiarics intact - 7=
i and to proscrve their relationship with cmployees, patrons and

others, L
1] M J

PrE——
.
M
o

~ {e) Notify Marriott of any unusual problems or develepmoents

with resprct to the business of the Company and its subsidiarics
= _ to tha end that an uninterrupted and efficient transfer of 4
¥ control of the Company and its subsidiaries may be mada. e :

-11=
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6.03 Further Obligations of Stock

Prior to Closing. Dur ng the perio
cIosIng Data, naither Stockholders nor
the Company nor its subsidiaries to:-
o (a)

chncel, nodify adversely, assgi
or encumbor any agrecment, arrxangemant,

ing listed in Exhibit 6 which materially
operations or financial

Bl
i INGe

obteit oz fail
nscessary to its
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corporation.
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or with

the compensation of
employrent contracts,
88 to replace, if

& on essentially the same terms and
conditions as applied to the replaced employee,

{f} Frail to carry,
and Closing Date, insuran
in Exhibit s,

Enter into any transactio
and ordinary course of business or

operations, business oL properties.,

Pernit the Company or

tee, endorse or otherwise bocome
. ©f any o

its aubiid

responsib
er individual,

at all times, betwera tha
Ce at least equal to that

firm or corporation.

main-
or fail to maine

equipment, Supplies and other
ugable in the ocperation of

date heraof
as ghown
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i enter into any agreements
. not in the usual and ordinary course of business which affect
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(1) Make any investments of a capital nature, not'pre-
viously contracted for, without first cbtaining Marriott's

written consent. It is understood that the completion of the
Tacoma Hall store has been agreed. . .

{J) ZXnowingly allow to occur or oxist any evont of de-
fault under any agreement to vhich it is a party, which agree=
ment is material to the operations or financial condition of
the Company or its subsidiaries. . )

6.04 ' Stockholders' Stock. Stockholders will not sell
Ol grant any right or option to any person, firm or corporation
to purchase or otherwise acquire from them Stockholders' etock,
Or any part thereof, pr.wr to the Closing Date or the termina-
tion of this Agreement. It is recognized that Stockholders hava
entered into buy sell agreement between themselves and tha
Company which will be cancelled asz of the Closing.

ARTICLE VII

MARRIOTT'S REPRESENTATIONS AND WARRANTIES

© 7.01 Corporate Standing. Marriott is a corporation duly
organized, Validiy existing and in good standing under the laws
of the State of Delaware. :

7.02 puthorization of this Agreement. Marriott has all
hacessary corporate power GO execute and deliver this Agreecment,
to consummate the transactions provided for herein, and the
execution and delivery of this Agreement of Marriott and the
performance by Marriott of all of the obligations by it to ba
performed hereundcr have boen duly and correctly approved by
2ll necessary corporate action on its part,

7.03 Marriott Corporation Shares to_be Delivored. The
shares of common stock Of Marriott Corporation to be delivercd
to Stockholder pursuant to this Agrecment will be One and no/100ths
dollar ($1.00) par value per share, all having full voting power

and when delivered will ba validly authorized, issued and outstand=
ing, fully paid and non-asgessable, . '

e

7.04 _Mcecess to Information.

cmms s o pas

" “(a) Marriott has heretofore delivered to the Company and
to thg §§qckholderl copies of the following documentsa:
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S {i) Annual Report on Ferm 10-K as £filed with

- and financial condition of Marriott. In addition, Marriott will

) piany or the Stockholders may reasonably roquast for purposes of

the Securities and Exchange Commission for the fiscal
year of Harriott anded con July 27, 1973;

{1i) Annual Report to Sharcholdoers for fiscal

year 1973 containing, ameng other things, a consolidated
balance shecet of HMarriott and subsidiaries as of July 27,
1973 and July 28, 1972, and related statements of con-
solidated income, sharcecholders' investment and changes
in financial position for the fiscal years then anded,

+ £11 of which are certified by Arthur Andarsen & Co. by
report dated September 7, 1973;

(iii) First Quarter Report to Sharcholiders for

the £irst quarter of fiscal 1974 ending October 19, 1973:
{(iv) Mid-Year Report to Shareholders for the

£first half of fiscal year ending February 8, 1974;

{v) Press Relecases of Marriott dated February 28, o o
1974 and Maxch 7, 1974. e

Thare have been no further material business or financial .
developmants affecting Marriott's operations or financial condi- - ;
tion not set forth in the foregoing documents except as may
herezfter be set forth from time to time in reports filed with
the Securities and Exchange Commission or with the New York Stock -
Exchange {which reports are available to the Company and to Stock=-
holders and the public generally) or in further press rcleases, &
copy of which will be promptly supplied to the Company and to
stockholders at all times prior to the closing.

{b} Marriokt will afford representatives of the Company and =
the Stockholders full access during normal business hours to : .
financial and other officers of Marriott to discuss the business T

furnish the Company and the Stockholders with all financial and
other information concerning the affairs of Marriott as the Com=

further evaluating and understanding thc business and financial _.‘-;;*
condition of Marriott.

'ARTICLE VIII

CONDITIONS TO THE COHPANY'S AND STOCKNOLDERS' OLLIGATIONS

8.01 cConditions. Tha obligation of the Company and
Stockholder to complete the transuction proviced for herain
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shall be subjoct, at their election, to the performance by

Marriott of all the agreements by it to be por foimed herounder
. on or before the Closing Date, the accuracy and correctnass

of Marriott's rcprescntations and warranties, and to the fol-
| ' lowing further conditions: '

tained in this Agreemont shall be true and correct on anc as
E of tha Closing Datc in all respects as though made-on and as
 of the Closing Date. - -

+o Stockholders on the Closing Date an cpinion of Marriott's

| . General Counscl, in a form satisfactory to Counsel for tha
Company and Stockholders dated the data of delivery, with
respact to the matters set forth in Sections 7.0, 7.02 and
7.03 hercof and all representations, warrantics and/or docue-
ments; and that this Agreement and all documents to be executed
or delivered hereunder by Marriott at the Closing zre valid N -
and binding upon Harriott in accordance with their respoctive i

cates or atfidavits. . ) ' ,L-

* warranties contained in Article V1I hercof are true and corract;

‘ m&Bli’?lfnSS'l

-

{a} All representations and warranties of Marzriott con-

(b) Marriott shall have delivered to the Company and

terms, and that Marriott's counscl does not know of or have
any reasonable jrounds to know of any violations by Marriott
of any of its agrccments, representations, warranties, certifi=-

.{e) Marriott shall have Jelivered to the Company and to
Stockholders on the Closing Date a certificate executed by one
of its duly authnrized officers, dated the date of delivery to
tha effect that as of the Closinc Date the representations and

{a) Marriott shall have delivered to the Company and to
Stoekholders at the Closing a certified copy of resolutions of -
tho Doard of Diractors of Marriott duly authorizing thc execu-
tion, delivery and performanse of this Agreement and all .
documants to be executed and delivered by Marriott at the Closing. .

(e} Marriott shall have declivered to the Company and to
Stockholders at the Closing such other documents as may be K
roasonably requested by the Company or by Stockholders prior - =
to the Closing Date. ‘ ST
- ARTICLE IX . K

few ot . COWDITIONS TO MARRIOTT'S OBLIGATIONS

‘'9.01 Financinl Statcments. The Company has deli~-
vorad to Marriott a consoiridaced profit and leoss statewent and

&
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consolidated balance sheet of the Company as of the twelve months
ending March 31, 1974, prepared by Robert ll. Crowley, Certified
Public Accountant, for the Company. The profit and loss statoment
and balance sheet have becen prepared in accordance with gencrally
accepted accounting principles and practices consistently applied.
A copy of the Consolidatcd Profit and Loss Statement and Consoli=-
dated Balance Sheet of the Company for the twelve moaths ending
March 31, 1974, prepared by Robert li. Crowley of Kelly and

Payne is attached hereto following Exhibit 9.

9.02 Further Conditions. All obligations of Marrictt to

' complete the transactions provided for herein shall be further

subject, at its election, to the performance by Stockholders

and the Company of all of the agreements to be performed by them
hercunder on or betore the Closing Date, the accuracy and correct-
ness of the reopresentations and warranties of Stockholders and
the Company and to the following further conditions:

(a) All representations and warrantics of Stockholders
and the Company contained in this Agreement shall be true and
correct, on and as of the Closinyg Date in all respects as though
made on and as of the Closing Date.

(b) - Stockholders shall have delivered to Marriott on
the Closing Date a certificate signed by ecach of them dated the
date of delivery, to the effect that as of tha Closing Date
such representations and warranties as are contained in .
Article II and Article IV are true and corrazct {with any
exceptions thereto approved by Marriott) and that beiween the
date hereof and the Closing Date Stockholders and the Company
have complied in all respects with the provisions of Article III.

{c} Stockholders shall have delivered to Marriott on
the Closing Date an opinicen of the law firm of Reed, HMcClure,
Moceri & Thonn, P.S., in a form satisfactory to Marriott's General
Counsel dated the date of delivery, to the effect that {i) the
Company and its subsidiaries are validly organized, existing and
in good standing under the laws of the State of Washington,
(ii) the outstanding shares of Class A Voting Commen Stock of
the Company to be transferrcd to Marriott pursuant to this
Agreemont are duly authorized, validly issued, fully paid and non=~.
assessable, (iii) there are no restrictions in the Articles of
Incorporation or any amendments thereto, By-Laws, minutes or
other shares or certificates of the Company limiting the right
or power of Marriott with regard thereto constituting a lien,
encumbrance, equity or demand upon thae shares of the Class A

Tadpag- ST L
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b Voting Commen Stock of the Company, (iv) this Agrecment, and all
[ ; documents to be executed and delivered hereunder by Stockholders
of the Company have been duly executed and delivered by the
Stockholders and are valid and binding obligations of the Stock-
holders enforceable in accordance with their terms, {v} that to
the best of counsel's knowledge cach Stockholder has good and
valid title to the respective shares of the Company issued in
the name of such Stockholder, free and clear of all encumbrances,
(vi) such counsel has no knowledge of any c¢laims against the
stock of the Company or of any of its subsidiaries or any undis-
closed claim against said corporations, (vii) such counsel has
;- no knowledge of any litigation, proceeding or governmental in-
) vestigation pending or threatensd against or relating to the
Company or its subsidiaries or their properties or businesses orx
the transactions contemplated by this Agreement or any legal
impediment to the operation by the Company or its subsidiaries of
their properties and businesses in the ordinary course except
as disclosed, (viii) such counsel does not know of any vioclation
by Stockholders' or the Company's representations, warranties,
certificates or affidavits related to this Agreement or its
performance, (ix)} to the best of counsel's knowledge all corporate
actions required of the Company and its subsidiaries have been
taken and all reports and returns to be f£iled by them have been
filed. '

-, ARTICLE X

v

CLOSING

10.01 Closing. The Closing shall take place at the offices
of Reed, McClure, Moceri & Thonn, P.S., L7th Floor, Hoge Building,
Seattle, Washington 98104 at 10:00 a.m. on June 27, 1974, The
Closing may take place at such other time and place as the parties
may Egree. The date fixed of closing is herein called the "Closing
Date".

10.02 Risk of Loss. Until Clesing, all risk of loss or
damage by fire or other casualty or cause to the tangible prop-
-erties of the Company and its subsidiaries shall be on the
Company and Stockholders. If at the time of Closing, the
structures occupied by the Company or the tangible personal

- property of the Company shall have bheen damaged or destroyed
on account of fire, hurricane, wind, tornado, flood, ecarthquake,
accident, condemnation or any other cause or event (whether or
not similar to the foregoing), to an extent that it substantially
. affects tha value of the assets or the operation of the business

-17-
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of the Company or its subsidiari&s, Marriott shall have the
right at its sole and exclusive discration:

{a) To terminate this Agrcement upon written notice to
the Company and to the Stockholders, which right shall be in
lieu of any other right or remedy whatsoever, or

{b) Proceed with Closing in which event the Company shall
be entitled to receive all proceeds of insurance by reason
thereof. ' : N

. ARTICLE XI
* ESCROW

11.01 Share Escrovw. In order to secure the continuing
obligations of the Stockholders hereunder, ineluding without
limitation (i) the reprosentations and warranties in Article v,
(ii} the product liability provisions of Section 13.04, and
(iii) the indemnification provisions of Section 6.0l; 3,333

. shares of the 26,667 shares of Marriott Common Stock deliverable

to Joseph L. Rutten and 1,667 shares of the 13,333 shares of
Marriott Common Stock Jdeliverable to John Machlis pursuant to
Section 3.02 shall be placed in escrow with Reed, McClure,
Moceri & Thonn, P.S., 17th Floor, Hoge Building, Seattle,
Washington, pursuant to an escrow agreement in the form of

Exhibit 8. The terms of the escrow shall end one year from
Closing. '

11.02 Claim Against Escrowed Stock. If Marriott shall
assert a claim against the escrowed stock it shall be asserted
proporticnately against the shares of each Stockholder. Written
notice of the claim shall be given pursuant to Article 13.10.
Proof of notice of claim shall be given to Escrow Agent. Thirty

(30) days after proof of notice of claim is given to Escrow Agent,

Escrow Agent shall deliver the appropriate number of shares to
the Transfer Agent for Marriott for redelivery to Marriott unless
within said thirty (30) day period, Stockholders, or either of
them, shall notify Escrow Agent and Marriott in writing that all
or a part of Marriott's claim is protested. If Stockholders and
Marriott do not notify Escrow Agent within thirty (30) days after
notice of protest that the protested claim of Marriott has been
resoclved, either Marriott or Stockholder may elect to institute
proceedings in the King County, Washington Superior Court for the
resolution of the disputed claim against the escrowed stock.
Escrow Agent may rely upon instructions jointly executed by

=18~
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Marriott and Stockholders, or by a certificd copy of judgment
of the King County Superior Court with proof satisfactory to
Escrow agent that time for appeal from said judgmont has expired.

11.03 Vvaluation of Escrowed Stock. For purpose of deter-
mining the number of shares to be delivered by Escrow Agent to
Harxiott in satisfaction of a claim, the value rer share shall be
the average of the mean between the high and low salling price
of Marriott Common Stock on the New York Stock Exchange during
the thirty (30) calendar days immediately preceding the date
of deélivery by Escrow Agent to Transfer Agent for Marriott.

11.04 Termination of Escrow. Any escrowed stock after the
satisfaction of all claims of Marriott shall be returned toc Stock-
holders at the expiration of the term of the escrow as specified
in Article 1l1.01. . )

11.05 Further Recoursc. Unless specifically so orovided
with respect to any continuing obligations of the Stockholders,
the re-delivery of any stock to Marriott pursuant to tiis

. Article IX and the Escrow Agreement shall not compromise in

any way such other or additional recourse or remedy which
Marriott may have at law or equity against any Stockholder
under this Agreement. Similarly, the redelivery of any stock
to Marriott hereunder shall not deny or compromise in any way
the right of any Stockholder to subsequently contest the
existence of any obligation hereunder or the propriety or
correctness of said redelivery by legal proceedings at law

or equity.
£ .
ARTICLE XII

ADDITIONAL WARRANTIES, UNDERTAKINGS, AND AGREEMENTS OF STOCKHOLDERS

12.01 Covenant Not to Com ete. Stockholders agree that
they will not, for a period of three (3) years following the datoe
of Closing or if they are cmployed by Marriott or one of its
subsidiaries, then from the date such employmeat is terminated,
directly or indirectly, for or on behalf of thomselves or others,
engage in any restaurant business similar to that conducted by
Farrell's Ice Cream Parlour Restaurants as of the Closing Date.

These limitations shall apply only within twenty-£ive (25) miles of ;

a2ll locations where a Farrxell's unit is located as of time of
Closing, or termination of employmeont, whichever is later: but
in no event shall Stockholders engage in said tyva of business
within the area of the Washington Franchise or iestern B.C.
Franchise within said thrce (3) year perisd.

-19-
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" GE kERAL PROVISIONS
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13.01 Expenses of the Parties. All cxnenses involvcd
in the preparation, authorization and consummation of this
Agreement, including without limitation, all fececs and cxpenses hd
of agents, representatives, counscl and accountants in connec-
tion therewith and in connection with applications to govern-
mental agencies or officials hercunder, shall be borne solely
by the party who shall have incurred the same, and the other
party shall have no llability in respect therco

o N

o T TR T S R

13.02 Covenant of Further Assurance. The oaﬁtles will
execute, at or aftcr the Closing bate, such other documents as

may be recasonably necessary for the implementation and consum=~
nation of this Agreement.

o T

vy

13.03 Survival of Renresentations, Warrantics and ,
Indemnifications. Neither the merger nor the acceptance or "
delxvery of control of property hereunder shall constitute
a waiver of any covenant, representation, warranty, agreement,
obligation, undertaking or indemnification of Stockholders or
Harriott contained in this Agreement, and the same, which by
their terms are to be verformed and obscrved after C1051ﬁg,
shall, unless otherwise specifically provided, survive the
Closing Date, and shall be effective regardless of any investi-
gations that may have been made or may bhe made at any time by o
or on behalf of the party to whom such covenants, representations, i

warranties and augreements are made subject to'the time limitation
set forth in Article 6.0l.

L FERS TR

13.04 Produci Liability. Stockholders shall ramain
solely responsible zo0r, and shall hold Marriott free and
harmless from, any and all eclaims, actions or suits against
Marriott in respect to any product, service or property sold .
by the Company prior to the Closing Date. This representation, B
warranty and covenant shall survive the Clos;ng to the extent
provided in Scction 13.03 above.

13.05 Handling Claims or Llﬂblllt]cs. In the covent any
claim or liability snall be asserted against Marriott and if
valid and. established would entitle Marriott to anocrnxty
under this Agreement, Marriott shall give notice of the asser-
tion of such claim, loss or liability to the Stockholders in
the manner hercinafter provided. and Stockholders may have and
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assume the defense of such claim or liability and may vay,
sattle or compromise the same in such manner as the Stockholders
shall determine, otherwise, Marriott shall have the defense
thereof and may settle or compromise the same in such manner

as Marriott shall determine; provided, however, that in any
event Stockholders and Marriott will, in good faith, confer

and consult in respect to all such claims and liabilities and
will use their best efforts to minimize the amounts which may

be required to be paid to discharge, settle or otherwise dis-

pose of the same. Any such amounts shall be satisfied by Stock-
holders, pro rata.

13.06 Qther Acoguisitions of Marriott. It is understood
and agreed by Stockholders that, notwithstanding anything to
the contrary herein contained, Marrioti may issuc prior to or
subseguent to the Closing Date hereunder, additional shares
of its capital stock or any other securitiecs, options or war=
rants, pursuant to a bona fide sale thercof, or with respect
to the stock dividend declared on March 7, 1974 payable to
sharcholders of record on March 22, 1974, or with raspect to
any existing options, or in connection with the acquisition of
the assets of, other corporations, partnerships, or proprietor-
ships which Marriott may desire to »~-7uire (or which it may :
have acquired previously) or in any other bona fide and arm's -
length transaction, and.any such sale, issuance or acquisition
shall not by virtue of the terms of same, affect the terms
hereof provided that if Marriott, between the date of this
Agreement and the Closing Date, declares any stock dividends
or makes any other readjustment in its shares, such readjust-
ments shall accrue to Stockholders as if they had owned the
Marriott stock at the time of the adjustmonts, for the purpose
of computing the number of shares Stockholders are entitled to
receive under this Agreement.

13.07 Amendment and Waiver. This Agreement cannct be
changed or terminated orally. No waivaer of compliance with
any provision or condition hereof, and no consent provided
for herein shall be effective unless evidenced by an instrument -
in wricing duly executed by the party hereto sought to be
charg:d with such waiver or consent.-.

13,08 Effect of this Agreement. This agrcement sets
forth the cntire understanding of the parties and supersedes
any and all prior agreements, arrangements and understandings
relating to the subject matter herzof. This Agreement shall
be binding upon and inure to the benefit of the parties and
their respective successors and assigns.

=]




e

R -
TP 8 A Wor v e s st Sumean ol

. ,. | uume.U.? w001

13.09 Constructiod. This Agrecment
and enforced in accordance with tha State

13.10 WNotices. Any notice, demand, waiver or consent
required or permitted hercunder shall be in writing mailed by

certified or registered mail, return receipt requested, to the
following: . ' :

shall be interpreted
of Delaware,

If to Stockholders Mr. Joseph L., Rutten &
or Company: Mr. John Machlis
Benaroya Business Park
300 - 120th Avenuc N. E.
Bellevue, Washington 93005
If to Marriott: Marriott Corporation
5161 River Road
Washington, D.C. 20016
Attn: Law Department

Or at sucn other address -as may be designated in writing by
any such party. The date of any notice and of service
thereof shall be decemed to be the day of receipt.

:13.1)1 cConfidential Information . If for any reason this
Agreement is terminated Marriott shall return to the Conpany all
financial statements, permits, corporate records and other
documents obtained from the Company and its Stockholders and
shall not publish or disclose in any manner whatsoever any con-
fidential information relating to the Company.

13.12 Investment Representation. At the Closing, Stock-
holders each will deliver to Marriott a letter containing an

investment warranty as to the stock then transfeorred in the
form attached as Exhibit 9.

13.13 Option to Purchase Saindr ', Stock. The Conpany wil).
obtain and deliver to Marriott at or wrior to Closing an Option
Agreement executed by Rex E. Saindon giving Marriot: the right
betwaen July 24, 1974 and December 31, 1974, to purchase for :
Sixty thousand and no/100ths dollars {$60,000.00}, freo and clear
of all liens and encumbrances, all of the stock of Eighteon -,
Binety Six, Inc. issued in the name of Rex E. Saindon with provision
for the cortificate evidencing said shares to be held in ascrow




by Mr. Richard C. Recd until tha opticn is exercisad or becember
3], 1974, whichever date occurs first. :

13.14 tndemnification by Marriott. Marriott hereby agreces
to indemnify and hold Stockholﬁe:s and John E. Fecker harmless
from any obligations of rhe Company O its subsidiaries which
have been disclosed to marriott and have been personally guaran=
teed by stockholders., John E. Fecker OX any of them, oF for
which they are or might be personally liable.

13.15 Purchase of Company stock Owned wy 1893, InC. AL

or prior to The Ciosing the Company will pay Eighteen Ninety
Three, Inc. an amount egual %o the differcnce between One handrad
thousand and no/100ths dollars (5100.000.00) and the balance then
owing by EBightcen Ninety Three., Inc. to John E. Fecker under

the Stock Purchase Agrecement petween said parties dated November
15, 1973. The Company wWill assume Eighteen Rinety Three. Inc.'s
obligation to pay +he balance owing to John E. Fecker under

.said Stock Purchase Agreement and Eighteen Ninety Three. inc.
will transfer to +he Company the fifteen thousand {15,000) shares
of the Company's Class A Voting Corumon stock purchased under

said Stock Purchase Agreement.

13.16 Sole Remedy. In rhe event of the failure of either
party to comply with the terms and conditions of +nis Agrecment
required to be performed prier to Closing and as a result the
Closing docs not take place, the sole remedics of the other
party shall he (a) to terminate this Agreement, and {(b) to be
reimbursed by the defaulting party forf out-of=-pocket costs in-
curred by the non-defaulting party.
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IN WITNESS WHEREOF, the Stockholdors have duly subscribed -
their names individually and the Company and Marriott have :
caused this Agrecment to be signed by their proper corporate

officers thercunto duly authorized, as of the day and year
£irst above written.

STOCKHOLDERS ¢ CONSENT OF WIFE OF STOCKHOLDERS
s ’ R J /'.f-
’ o7 \: / § R S el 6 - z") . o’ ‘
", ! ) >“- 'f/ I ) ' < [ s .
s b /‘\\ R A A AR A X e Z/}'{K/#‘:’/ -
Josapg'L. Rutten Y 4 -
A . : - .
7 (\i l . : ! -/
‘b ; !/, / ¢ A0 S -
RS RAENE ! n o fi [’, o /;/ P 2/ //Zz’ I
\‘ John Machliis M ‘ 4 -
‘. ) 1
i CORPORATE SEAY MARRIOTT CORPORATION
Attest:
. 1
- - . .-‘-___,_- - P P o ] . L
, L™ T A
. Agsistant Secretary N )
, EIGHTEEN NINETY, INC.
EP AW A Sl
o Attest: . : M / /'7/ /‘ £ .
,h . . . By F'R‘,;l. A ;/ s.“_ .,,.':-._

i . . . igspep L. Rutten; President
S Ri%har ’ :

d C. Reed) Secretary

CORPORATE SBAL
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STATE OF WASHINGTON }

) 85.
COUNTY OF KING)
On June 14 ’ 19?4, before me, the undersigned, )

a Notary Public in and for the State of Washington, duly com-
missioned and sworn, personally appeared JOSEPE L. RUTTEN, to
me known to be the individual described in and who executed
the wvithin and foregoing instrument, and acknowledged that he
signed the same as his free and voluntary act and deed, for
the uses and purposes therein mentioned.

WI&NESS my hand and official seal hereto affixed the day
and year in this certificate above written.

- = ~_ (=3
) j T B “ - E-_4’<$ *
NOTARTAL SEAL Notary ®ublic in and for tne Statﬁ
' ' of Washington, residing at MSta lsuwa]

- ) .
i - - »

:
.
L}
¢ )

STATE OF WASHINGTON }
88, . -

-

)
COUNTY OF K I NG )

On June 14 r 1974, before me, the undersigned,
a Notary Public in and for the State of Washington, duly com-
missioned and sworn, personally appeared JOHN MACHLIS, to me
known to be the individual described in and who executed the
within and foregoing instrument, and acknowledged that he signed
the same as his free and voluntary act and deed, for the uses
and purpesas therein mentioned.

WITNESS my hand and official secal hereto affixed the day .
and year in this certificate ahove written..

.HQT{?I%fxsthsq- '~-<:;:;S;~5:2 (:tf?;: .
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e -

Notary Public in and for the Stati
of Washingtoen, residing atitws=t HuasD
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STATE OF WASHINGTON )
)} s8B. .
COUNTY OF K ING) . .

On June 14 . 1974, before me, the undersigned, a
Notary Public in and for the State of Washington, duly com-
missioned and sworn, parsonally appeared Robert E. Farrell and
Kenneth M. Montgomery, to ma known to ba the Vice Prasident
and Assistant Sacrotacy, respectively, of MARRIOTT CORPORATION,
the corporation tha’ executed the foregoing instzument, and
acknowledged the said instrument to be the free and veoluntary
act and deed =i said corporation, for the uses and purposes
therein mentioned, and on oath stated that they were authorized
to execute the said instrument and that the seal affixed ims the
corporate seal of said corporation.

WITNESS my hand and official seal hereto affixed tle day
_and.year in this certificate above written.

<0 =3¢

byt

NOTARIAL SEAL )
y . Notary PublLic in and ior the S:ate

., _of Washington, residing at Hcpeet lacanl -

* .

STATE OF WASHINGTON ) : ' . T
’ . ) es. .
COUNTY OF X I NG ) _ -

. On June 14 , 1974, before me, the undersigned, a

Notary Public in and for the State of Washington, duly com-
missioned and sworn, personally appeared Joseph L. Rutten and
Richard C. Reed, to me known to be the President and Secretary,
respectively, of EIGHTEEN NINETY, INC., the corporation that
executed the foregoing instrument, and acknowledged the said
instrument to be the free and voluntary act and deed of said
corporation, for the uses and purposes therein mentioned, and
on oath stated that they were authorized to execute the said
instrument and that the seal affixed is the corporate seal
of said corporation. ) ot 1

WITNESS my hand and official meal hereto affixed the cay

and year in- this certificate above written.

S (s Q=X

Notary Publlc In and tor the State

'_ofiﬂashj.ngtpn! resid}ngiraq.(ggu,a\ {sg_aun B

. =26s
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Certificate of SBecretary
of .
Marriott Corporation

I, ROBERT B. MORRIS, Secretary of Marriott Corpora-
tion, a Delaware ccrporation, hereby certify in accordance
with the provisions of Section 251(f) of the General
Corporation Law of the State of Delaware that the Conseant
and Agreement to Plan of Reorganization and Merger of
Eighteen Ninety, Inc. into Marriott Corporation on which
this certificate is made has heen adopted by the Board of

» Directorse of Marriott Corporation at a meeting duly called

and held in accordance with the provisions of said law.
Further, that it was adopted without the vote of the stock-
holders of Marriott Corporation in accordance with the
provisions of Section 251(f) of said law and that, as of
the date of this certificate, the outstanding shares of
Marriott Corporation stock were such as to render the pro-
vision of said Section 251(f) applicable in that the
shares of Marriott Corporation's common stock to be issued
in connection with the merger will not exceed twenty
percent of the shares of Marriott Corporation's common
stock outstanding 1mmediate1y prior to the effective date
of the merger. . .
Witness my hand and the seal of Marriott Corporation,
this 27th day of June, 1974.

&

CORPORATE SEAL, =~ - X
L . Secretary .
- -rv-larriott Corporation

-
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Cartificdite o) Secretary
ol

Eighteen Ninety, Inc. .

I, RICHARD C. REED, Secretary of Eighteen Ninety,
Inc., a Washington corporation, hereby certify that the
Consent and Agreement to Plan of Reorganization and Merger
of Eighteen Ninety, Inc. into Marriott Corporation on which
this certificate is made was submitted t¢ the shareholders
of Eighteen Ninety, Inc., at a special meeting of share-
holders duly called for the purpose of considering said
Agreement, in accordance with the laws of the State of
Washington applicable thereto; and.that at such meeting
snid Agreement was considered and a vote, in person or by
proxy, was taken for the adoption or rejection of same,
each share entitling the holder thereof to one vote; and
that the votes of the shareholders of Eighteen Ninety, Inc.,
representing more than two-thirds of the total number of
Eighteen Ninety, Inc.'s issued and outstanding stock voted
for the adoption of saild Agreement.

. .

Witness my hand and the seal of Eighteen Ninety,

Ine. this 27th day of June, 1974. .

- H »

. S ‘__%gééﬁ?==:£tjiaééladL e
' RI C. REED ¢ A

 SEAL Secretary -
CORPORATE Eighteen Ninety, Inec. -
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The parties hereto have caused this Agreement and
Plan of Merger and Reorganization ol Eighteen Ninety,
Marriott Corporation to be executed

of June,

Inc. into
Corporation Law of the State of Delaware us of the 27th day
1974.
ATTEST:

a mecond time after its

adoption by the shareholders of Eighteen Ninety, Inc., in

accordance with the provisions of Section 251(c)

CORPORATE SEAL

f . Wde i

of the General

IARRIOTT CORPORATION
:-;' =, Wby
Kenneth M. Montgomery
Assistant Secretary
ATTEST:

By /i)? ﬂ’f‘- (2

Robext E. Farrell é:

CORPORATE SEAL

Vice President
'Mc'éd‘
Rikhard C. Raed
Secretary

.

xmn'rgm 'Nmm INC.

L]
By" N2 r//‘/

_ﬁ

ogeply Jodeply L. Rutten\
sident

/‘//( f;/.;r-u
STATE OF WASHINGTON )
. COUNTY OF KING

June 27, 1974

) ss

Personally appeared ROBERT
sworn, did say that he is a Vice Pres

E. FARRELL, who, being duly
ident of Igrriott Corporation,




el
- %3
* Ay,

"o
—a
E

Faw )
i

L

~
e

iy
i

LR

~

» » "

that the seal affixed to the forepoing instrument is the corporate
seal of said corporation; that said instrument was signed and
sealed on behalf of said corporation by authority of its Bosrd

of Directors; and acknowledged said instrument to be its
voluntary act and daed.

Bafore ma:

NOTARIAY, SPAL

My commission -exp:lrea: st & 1§ 75

STATE OF WASHINGTON )
COUNTY OF KING ) ss:

June 27, 1974

. Personally appeared JOSEPH L. RUTTEN, who, being duly
swora, did say that he is the President of Eighteen Ninety, Inc.;
that the seal affixed to the foregoing instrument is the corporate
seal of said corporation; that said ingtrument was signed and
sealed on behalf of said corporation by authority of its Board

of Directors; and acknowledged said instrument to-be its voluntary
act and deed. : . ' . )

_Before me: o i o

HpTARIAL SEAL

. o uy'comissibni-e:ipires.:JUgi bdf{h"

- o

STATE OF WASHINGTON
COUNTY OF KING

ag:

June 27, 1974 - . I

. Personally appeared the above-némed JOSEPH L. RUTTEN
and acknowledged the execution of the foregoing instrument by
him individually was his voluntary act and deed.

Before me: o "

-

<={ O O

NOTARTAT, Sray,

vt . R
> - B S = R ~ N . = - . s .

L

r




STATE OF WASHINGTON )
COUNTY OF KING )

June 27, 1974

s5: . )

Personally appeared the above-named JOHN MACHLIS and

acknowledged the execut
individually wasjhis vo

Before me:

STEPHER C. ELLIS

NOTARY PUBLIC

COMMISSION EXPIRES
JULY O,

STATE OF WASHINGTON

jon of the foregoing instrument by him
luntary act_and deed. e

at
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EXIIBIT )

EMPLOYEES RECEIVING ANNUAL COMPENSATION IN EXCESS OF $10,000.00
FOR YCAR ENDING MARCK 31, 1974

. Employee " Salary Bonus
Joseph L. Rutten $30,600.00 $1,000.00
John Machlis 21,000.00 1,000.00
Alan Fleenor - 13,200.00 2,144.00
James Yates 10,200,00 ) 1,803.00
Ronald Taylor _ 13,440.00 . 2,256.00
Bexrt Noia 11,220.00 1,855.00
Rex Saindon - 12,000.00* .

Kirk 8. Hauff 9,600.00 2,097.00

-

*Actual Salary (Compensation for Fiscal Year)

December 1973 § 800.00
January 1974 800.00
February 1974 .800,00
March 1974 1,000.00

$3,400.00




Account Name

EXHIBIT 2

FARRELL'S OF WASHINGTON

BANK ACCOUNTS

Account No.

Bank

1890, Inc.
dba Farrell's

1890, Inc.
dba Farrell's

1890, Inc.
éba Farrell's

1892, Inc.
dba Farrell's

1893, Ine.

dba/Farrell's

1894, Inc.
dba Farrell's

1894, Inc.
dba Farrell's

1896, Inc.
dba Farrcll's

967022161
967022153
03 215 735

12 203 113

0860601591

2303 0622753
2303 0622373

36 109 742

‘Bank of the Vest

Bank of the West

Pacific National
Bank of Wash.

Pacific Mational
Bank of wWash.

National Bank of
Commarce

Columbia Centex
National Bank

Columbia Center 7

National Bank

Picific ﬁational
Bank of Wash. _

Authorized Signatur

Joseph L. Rutten
John Machlis

" Joseph L. Rutten

John Machlis

Joseph L. Rutten
John achlis

Joseph L. Rutten
Ronald Taylor

Neal Ingebrigtson
Bernard M.
Donald D. lLove
Danver Halbert

Joseph L. Rutten
Bert Noia

David Hawkins
Steva Manning
Glen Cartwright
Douglas Caywood

Joseph L. Rutten
John Machlis
Jack PFacker

Xirk 8. Hauff
Joseph L. Rutten
John Machlis

Josaph L. Rukten
Jehn Machlis ~
Rex E. Saindon

Southerto
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EXUIBIT 2 - Page Two '

1896, Inc. Pacific National
. dba Parrell's 36 109 734 pank of Hash, _
1896, Inc. 967028192 Bank of the West
967028192 ,
¢ .

o
ox E, Saindon
Douglas Caywoed
Glenn Walker .
Dale Harren .

Joseph L. Rutten
John Machlis
Rex E. Saindon
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EXIIIBIT 3

SCHEDULE OF UNUSUAL ITEMS NOT NOTED ON FINANCIAL STATEMENTS

l. Cost of construction at Farrell's store at Tacoma Mall,
Tacoma, Washington estimated to ba approximately $275,000.C0

(after deduction of landlord's construction allowance of
$33,572.00). . '

-

2. Completion of incorporation and related stockholder
agreements for Eighteen Ninety Six, Inc., incinding but not
limited to legal and accounting expense in relation therecto.

3. Fees of Kelly and Payne, accountants, and Reed, McClure,
Moceri & Thonn, P.5., attorneys, for routine corporate services
(exclusive of services in behalf of Stockholders regarding merger),
and for services on FICA and FUTA appeal.

4. Disallowance of expenses and/or loss shown on Consoli-
dated Financial Statements for federal income tax purposaes for
year ending March 31, 1974, even if such disallowance results
in federal income tax liability to Eighteen XNincty, Inc.

5. Disallowance of expenses incurred in the ordinary course
of business or as disclosed in the exhibits as shown on books
for federal income tax purposes, for year commencing April 1,
1974. b

6. Any matters referrxed to in report of auditors of

Marriott dated May 30, 1974, from R. Frazier and D. Myers to
Jack.Davis,

7. Acquisition of Eighteen Ninety, Inc. stock owned by Ny
Eighteen Ninety Three, Inc., required by Paragraph 13.15 of
Plan. o _

B. Charges, if any, imposed"by landlords on leascs held
by Eighteen Ninety, Inc. or subsidiaries, for granting consent
to assignment required by merger. . 7 ; =

L A, * :"i A

oy L 2R
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EXHIBDIT 5

INSURANCE POLICIES

COVERAGES o

A. STOCK AND LQUIPHENT.

Amount - 639,700.00 Blanket all locations (Tacoma not included)
Perils « Pire, Extended Coverage, Vandalism, Sprinkler
Leakage and Off Premises Power

Coinsurance - 90%
Endorscment ~ Replacement cost coverage on equipment

B. OFFICE CONTENRTS.

Amount = 515,000.00
Parils - All Risgk
Coinsurance ~ 90%

C. EARNINGS IRSURANCE. .

‘Amount - $44,000.00 at 10116 N. BE. 8th St., Bellevue, WA
66,000.00 at 916 Noxrth 130th St., Seattle, WA
89,000.00 at Southcenter, 57th Ave. S., Tukwila, WA
¢ 42,000.00 at 505 Columbia Center, Kennewick, WA

Perils - Fire, Extended Coverage, Vandalism, Sprinkler
Leakage

Contribution - 25%. This means that in the event of a

loss you caunot uce more than 25% of your
limit for any 2J0-day period.

D. GENERAL LIABILITY.

Limits - $300,000.00 combincd single limit
Coverages - Promises and Operations
Stop Gap _ _
$1,000.00 Premises Hedical Payments
Pcrsonal Injury i
Broad Form Property Damage
~ Excess Personal Liability over Homeowners Policy

up to $300,000.00 on Jack Machlis and Joseph
L. Rutten o _
Products ‘ B

e

Aaa

L.
&




Liabilitjeg, t0 State of Dolaware resulting
from the fact of merger, . -

chmitments, if any, fopr Proposed leage for Farrell‘'s
at Northgate‘ﬂull, Seattlo, Washington.

12, Assessment or compy
FUTA claim of

omise of assog
IRS for tax yeoa

Smoent on FICA and
rs 1971, 1972 ang 1973,

11'
Rastaurant
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SCHEDULE OF PROPERTY NROT OWNED AND DESCRIPTION OF ENCUMBRANCE

1.
2.

5.

6.

7.

8.

9.

10.

11.

All pianos in cach of the units

Equipment

dated November S,

Equipment,

of 1894, Inc. socures rotail ins
1969 with Northwest Acce

fixtures and leasehold improvements of 1894, Inc.

 wnB117 1705

_EgHIBIT 4

are owned by C. E. Hesserly.

tallment contract
ptance Co.

Secures loan from Carnation Co. (Second mortgage)

Equipment,

secures loan from Ca

Equipment and fixtures
of the West.

Furniture,

fixtures, ‘ard leas

fixtures and equipment of 1892, Inc.
loan from Bank of the West. :(Will be relcased t

Carnation Co.)

Furniture,

L

fixtures ang cquipment of 1891, Inec. secures a

loan from Bank of the West,

Leases on Sou

¢ Bank of the West, i

All other cquipment

in Exhibit

Life insurance policies on John

6.

thcenter and Tacom

Rutten secures Bank of the West loan.

Furniture,
loan from B

fixtures and eqguipm

qpk of the West, . :

ent of 1896, Inc.

ehold improvements of 1892, Inec.
rrnation Co.

of 1893, Inc. secures loan from Bani

4 Mall secure loans from
» 8igns, and office machines as shown

ilachlis and Joseph L.

secures

secures 3
o give to




;g' EXHIBIT § - Page Two | - - B

R E. AUTOMOBILE LIABILITY . ; o
fi Limits = $300,000.00 Bodily injury per person : o i
7 $300,000.00 Bodily Injury per occurrence 5,
i $300,000.00 Property Damage , * ) K
;f Coverages - Liability I
=ﬁ ' $5,000 Medical Payments Coverage on Corpocrate %
= owned vehicles and Personal Injury Protection on i
% Privately Owned Vehicles :
B Uninsured Motorists . - =
2 . $15,000.00 Bodily Injury per person iy
$20,000 Bodily Injury per occurrence *

Auto Non-Ownership %

$100.00 deductible collision f

Towing & Labor 3

. =

Vehicle Schedule: 7 ( . , %

1972 Mazda (lcased) : : =

1973 Datsun (owned by Rutten) -

1973 Opel Rallecy - Machlis
1974 volvo (laased)

S P. CRIME COVERAGES - B
B Blanket Position Bond Limit - $5,000.00 - - ] .
" Broad Form Money & Securities - Locations and Limits as ‘F
. follows: » : -
n Ballovue = : $3,000.00 insido .
: $2,500,00 outside =
Seattle - - $4,000.00 inside _
$3,000.00 cutside -
Southecenter = . - §4,000.00 inside -
. , e $4,000.00 outside ‘
- Kennewick = - . 83,000,00 inside . N

. ' - $2,500.00 outside

Coverage - All Risk moncy and s-curitiei protecticn
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- EXHIBIT 5 - Page Three 7 '

UL 704338

UMBRELLA "+ .$1,000,000.

2. TACOMA MALL STORE COVERED UNDER BINDER 46562 ’

1 - I
y | _
3! _ .
i ;
P - .
! )
| : : : ]
17 . -
, f
:l i ’ -
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. * Insured

Joseph L. Rutten

Juseph L. Rutton

Joseph L. Rultben

Joseph L. Rutten

John Machlisg

John Machlisg
John Machlis

-

=
. =
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- o=
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LITE INSURANCE IN FORCE

*
s

‘ biqhtecn Hinety, Inec,

Eighteen Ninoty, Inc..

Eighteen Ninoty, Inc.

Bank of the West

.Eighteen Ninety, Inec.

Eighteen Ninety, Inc.
Bank of the West

“Policy Wo.

. 33675486

33819764
234715

.5185908
31676792

33819759
5185908

Company
Prudentioal

Prudential

Standard Ias,

of oregon

Prudential

Prudential

Prudential

Prudenéial.

Typa

Wihole Life-
Decreasing Term

Whole Life
Whola Life

Term

Whole Life
Decreasing Term

Whola Life

Term

Anount

$65,000

$30,400
$15,000

$100,000

$40,000
$16,280

. $25,000

$100,000
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5 years

3 years

4

B T=74
2=76
1-75
7-74 ,
6 months

Agreement

1.

2.

3.

6.

a‘
b-
C.
d.
e.

1890 Miscellaneous Contracts

B 117 me 7L ' SRR

L] .
. ta .

EXHIDIT NO. 6 ' g

Contracts and Lecases

Tacoma Mall constructicon contract approxa=
mately $137,856.60.

Atlas Hotel Supnly - Tacoma eguipment approxi-
mately $95,11%.6G0. . .

Loan from Carnation Company of $75,000.00

to finance 1896 Parlour, principal and intcrest
at 10t payable over 5 year term at $1,594.03
per month. ‘ .

All of the player pianos in 1821, 1892, 1893,
1894 and 1896 are the property of C. E.
Messerly and are loancd to Farrell's in ex-
change for all ‘'of the money taken in by the
pianos.

Lustra Lighting, I. T. T. Lamp Division, 3
year contract on lamps. See accompanying
letter and schedules.

atlas = Small Wares, Tacomz Washington -
Approximately $5,000.00.

Xerox Leasae and Service

Victor Calculator Lease

I.B.M. Selectric Typewriter lLeaso .
I.B.M. Selactrie Typowriter Leaso . .
Washington Protectiva Scrvices, Inc.

Saecurity Patrol .
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EXHIBIY 6 - Page Two

Agreement

£. Able Pest Control

g. Pacific National Bank - Leasc of 1974 volvo

h. Seattle~First National Bank lLeasing - Lease
of 1972 Mazda

1891 Miscellaneous Contracte

3-75 Simplex Time Recorder Maintcnance Agreenent

6=74 Coca Cola Equipment Leasc

10-74 ‘ Tube Art Displays, Inc. —~ Sign Lease

15 days . Dependable Mainteonance - Janitorial

Annual Yellow Page Advertising

30 days . Commercial Sound Systems - 3M Eguipment

30 days Whclesale Fountain - Tidynap Dispenscrs

30 days Acme Supply - Restroom Dispens2rs

30 days NCR - Cash Register - 1 register, 1 changer
. Maintenance Contract

1892 Miscellanasus Contracts

6~77 Tube Art Displays, Inc. - Sign Lease
30 days ‘Commercial Sound Systems Maintenance Agreenent
30 daysa N.C.R. Maintanance Agreoment - 1 register,
1 changer
6 months Washington Protectiva Services, Inc.
Security Chock
15 days Dependable Maintenance - Janitorial
Wholesale Fountain - Tidynap Dispensers
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EXHIBIT

6 - Page Three

1893 Miscellaneoug_Contracts . &

[

Texm Agrcement -
15 days a. Dependable Maintenance - Janitorial
30 days b. N.C.R. Maintenanca Agreement - 2 registers,
2 changers )
30 gays C.

Commercial Sound Systems - Haintenance Agreement
d. tholesale Fountain - Tidynap Dispeonsers
e. Acme Supply -~ Restroom Dispensers

. . . - 1894 Miscellaneous Contracts ‘ f?
. .
3j] . a. National Grocery - Dispenscr Leasae . B
_i . : b, All the Way Maintenance - Janitovial
! €. N.C.R. Maintenance ‘ bt
i R 4. Hertz Water Conditioner o
' . -
’ 1896 Miscellanecus Contracts o
. . o ' '3
2-79 a. Tube Art Displays - Sign Loase "
60 months b, I.D.S. Leasing Company - Coxpactor Lease -
15 days €. Don's Janitor Service = Janitorial :

d. Washington Natural Gas - Hot Water Heating
o ; and Storage System Leoase

3 year . €. H. D. Baker Company - Victor Cash Register P
{paid) Maintenance Agreemont (paid) W

- 30 days - £. Ardee Pest Control : : e
30 days 2. Acme Supply =~ Restroom Dispeanser - P

h. wholesale Fountain - Tidynap Dispensors

.- -

. . Miscellaneous

on asscssments and fees, where T

N R |

~Phone listings; merchants’®

associati
regquired, e e

Sy

-




EX{IBIT & - Page Four

Operation

Office and
Warehousa

1891

1g92

1893

1894

1896

PARLOUR LEASES

Location

Building Seven, Suite 100
Benaroya Business Park
300 = 120th Avenua ¥. E.
Bellevue, Washington

10116 N. E. 8th St.
Bellevue, Washington

930 N. 1l3Cth St.
Seattle, Washington-

615 Southcenter Shepping
Center

~ Seattle, Washington

Columbia Center ]
Kennewick, Washington

Tacoma Mall
Taccma, Washington

Landlozd

gack A. Benaroya Co.
5950 Sixth Avenue So.
Seattle, Washington
93018

BEighth Strcet Limited
Partnership

11240 Main Street
Bellevue, Washington

M. A. Wyman Lumber Co.
2120 Washington Building

Scattle, Washington 98101

Scuthcenter Shopping
Center Corporation .
Box 2232

" Seattla, Washington 98111

Raalbon Corporation

Tacoma Mall Corporation
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LIGHTING COST ~ THREE YBARS

FARRELL'S BELLEWE 72”
10116 N. E. Bth :
Bellovua, WQshington ' 98004

Lamp Description

§~11 10W Clear Ints = =~ . $ 270.12
A=19 15%W I.F. 15.20
2=19 60W I.F. - oo 44,80
H=-19 60W Krypton 5,07
M=19 100W Krypton . ’ 27.04
A=19 75W I.F. . o . o 4,48
R-40 150W Flood oo 64.43
48" T-12 Northlite = . ] 56.23
96" T-12 Northlite o _ 124.46
8% -5 Cool white = | B ) . 8.58
18" T-8 \orthlxte,;ﬂ, e N 8.123
LS2 NB starter. - ) = 2.78
R=-40 250" Heat lamp , : 14,93
T=10 25W I.F. T v : ) 7.16

srLt et ; T $ 728.57

~ Adjust fluorescent lamps to 35 mpnths'~ : -
' e 200.28 x 20% A . - 40.06
v L 768.63
T =269.02

et o . et Fivet ar Cost ~ ~  § 499.61

* Sacond & Third Year Cost 'l S I :"jt' 723 57
B ' Lo ;ass fluorcscent - -240.,34

_......i
488.22

- Less 358 diacount 1 77;?“-170.88
Net Second & Third Yeax Cost i § 317,35

H SELF

.. A1l net costs subject to sales tax - 5 3%
- August 7, 1973 IEE
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Lustra Lighting
I.T.T. Lamp Division

- Gentlemen:

This letter is a formal acceptance of ‘a three ycar contract
for lamps to ba supplied by Lustra Lighting to:

1§91-8ellevue~-10116 N. E. 8th Bellevue, Washington 98004
1892-Aurora~930 No. 130th Seattle, Washington 98133.. . .. =
1893-Southcentar-615 Southcenter Shopping Center Seattle %8188
1894-TriCities-505 Columbia Center Yennewick, Washington 99336
1B96-Tacoma~Tacoma Mall, Tacoma, Washington :

The contract for 1891, 1882, 1893, and 1834 will run from

. August 1, 1973 to July 31, 1976. The contract for 18%6 at
Tacoma Mall will start November 1, 1973 and run until October
31, 1976. . o

4 - :

Based on the attached contracts for cach unit, Parrell's will
pay to Lustra Lighting on a monthly basis the amounts specified
in the attached schedule. Lustra Lighting will supply to
Farrell's all the lights listed by maintaining in each unit
an inventory equal to 20% of the lights listed cr as close
to this as possible. . . : ’

The initial order for Tacoma Mall will be shipped on or befora
October 1, 1973. All lamps shipped to these units will be
invoiced as replacements per contract at no charge.

Thank you for your help and éoopefa&iohrin setting up this h
contxac;o ' N ., - - )

Sincerely,

_ EIGHTEEN NINETY, INC. oo
-~ PBA Farrell's ice Cream Parlour Restaurants

<\
AT,
\‘h{%ké\c"a{‘i(?s““

I - ‘-..y..

o)

-7 V‘ - ’
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. ., LIGHTING COST - TIREZE YEARS
o ' ‘ FARRELL'S . .

930 NWorth 130th - R
ve - Seattla, WAshington 98133 .

,,,,,,

OUTLETS : LaNP nnscnxpr:oﬁ S LIST TOTAL v
" 615 S-11 10W Clear Int. $ 1,19 $ 131,85 .
. 80 - A=19 25W I.F. ¢ TToomronooo 1.12 67.20
i5 . A=19 40W I.F. - 1.2 50.40 )
34 ’ A=-19 loow I.F. .1.12° 33.03
. 8 A=19 60W X.F. . 0 .- Y2 8.96
2 A-21 150W Clear 1.59 3.13
2 . A=23 200W Clear . 2.08 4.18
2 - R=30 75 Flood . .. .. .. T T - 7.58 -
: 13~ . -+ R=40 150W Flood . " 3.79° 49.27
B RN - -. R=40 250W Heat Lamp M T.49 7.49
2 48" T-12 HO Worthlite . . 6,79 13.58
2 48" "P=12 Northlite ~ =~ -~ . 4,69 9.38
-2 20 96" T-12 Northlite,~- - - . B.8% . : 277.B0
L2 9% T-5 Cool White 4,29 8.53
2 BT=37 Mercury Vapor (pnrking) 22.49 . 44.98
2 LS 2 NB Starters , L.39 £.78
4 43" '1‘-12 Enhqnqe:; ..’.f..“i o 4.5 - 1..96
. . - AN SR N .7 7. $1245.25
Adjust fluorescont & M.V to 36 months - . : ' _
A 5277.06 x 20% . . e . T 55,41 -
. . . L T, $1300.66 I
e s = 455.23 K%
oL - . § B45.43 N -
Second & Third Year T s1a5.2 0 B
PR S ; T §912.78 7 N
L o il I-ess 35i dizccunt 318287 :
R e oo Nat Second & 'rhi.zd rcars T $.593.32
- e o v

~ ALl nnf'. costs subject to sales t-.ax - 5.3‘ ~* : , .

7 Mugust 7, 1573 7 . ;
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LIGHTING COST - TUREE YEARS

FARRELL'S -
615 southecenter Shopping Centor
Scattla, Washington 98133

- e ."':';;

Outlets . Lamp Description

150 "’'S=1)1 10W Clear Int. @ $ 190,40
79 h-ls 15w I.F. . . 88048
8 A=-21 150W I.PF. ' ‘ ' 12,72
50 . A=15 25W I.F. 56.00
48 . A=19 409 I.>FP. . o R 53.76
B M=-19 GOW Krypton : 13,52
11 ¥=19 100W Krypton ' 18.59
R-30 75W Flood 7.58
R-40 150W Flood . 151.560
R-40 250W Heat Lamp M , 7.49
48" T=-12 Enhancar 39.92
48% T-12 Northlite : : 9.33
‘9% P=5.Cool White . 8.58
L.S. 2 N.B. Starters ‘ 2.78
98" 7=~12 Northlite 142.24
48: T=12 HO Northlite 13.58

. : R . § 8521.10

b
o N

-

L
8
2
-2
2
6
2

.

Adjust "fluoresceat to 36 months .
@ 218.08 x 200 e o 43.30

€ - T D © 864440
~Lass 35% discount _ - B 302.5¢
‘Net First Year Cost - § 561.85

Second & Third Year Cost . . o - T § £21.10

e _~-'Less _fluorescent tubes ' __261.38

’ o et T i oL . 559,72
. Less 35% discount @ - - 355.80

=" Nat Second & Third Year Cost  § 363,82

K Loz -

" All net costs sub;oct to sales tax = 5.3t -
August 7, 1973 TR




1
|

<. All net

OQutlatg

156
84

13 -

“Adjust Fluore
€-277.09 x 20

" Second and Thira Year Cost

sceat lamps to 36 nonths

€osts subject’ to sales tax - 5%
August 7, 1373

B 117 e 720

LIGHTING cost - THREE YEARS

FARRELL'S

508 Columbia Contor

Kennewick, Washington

“Lamp Deseripticn

S=11 10 Clear Int,
A=19 15w I.F.

A=19 40w I.P.

A<23 150t I.P.

R-40 150t Flood

R-40 250w Infra=xrad M
A=23 150W Clear

96" T-12 7517 Noxrthlite
48" -12 40w orthlitae

bl
e

.

.

9336

-

Less 35% discount
. " Nat Pirst Year

Less £fluoraascent tubecs

Less 35% &iscount

.
Y

Net Second & Thisrg year Cest

*

. Total

$ 827.52

332,51
495.01

123,25
§ 321.75




LIGUTING COST - THREE YEARS

. PARRLLL'S
Tacoma Mall
Tacoma, Washington

Shelf . Lamp Dezcription o Total
Szock

139 S-11 10W Cloar Int. - § 85%1.27
3 G=16% 15W Northlite 5 34,35
g A=-19 60V I.P. 61.60
10 _ A=23 1507 I.F. 85.20
7 ;=40 150w Flood 15¢.1
4 48" T-12 Northlite ;
6 96" T=12 Northlite

Adjust fluorescents to 36 months
8 288.66 x 203

. - ' ' $1745.23
Less_SSt di;count _ 7 E 611.04

Net First Year Cost $1134.79

-

Second & Third Year Cost ’ $1692.10

Deduct £fluorescenis .7 -322.33
" Deduct Incad. Inventory 238.77
: SEL. 13 561.16
) . ~ - - -$1130.94
Less 35% discoun: 385,83

Net Second & Third Year Cost $ 735.11

e

oo ~

All net cocts sublect to salas tax - 5L '
August 7, 1573 T
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FARRELL' 5 - LU.;TRA PAYdr.‘\T SC;IEDULE

First Yoar Cost
. h\!g’.l;lg":’ -
July 31, 1574

_|._.

SQcénéi :ma':r._'_'"cdz_'.{: ) i_"' L " wnire Year Cost
August 1, 1974 =~ o huguse 1, 1975 "
J'uly 31, 1975 _ - July 31; 1976

§ 499.61 g fvls 317,35 —Q;_,ﬂf,;,<1;gﬁr § 317.25

845.‘3 ':'\"’,,'
561.86 ° “ﬂ',

L4

_-.2.2.3..‘..9..].: Y|
$2,480.81

$1,133.7¢ [TV
::Ovo 'l' 73 -
Oct. 31,74

sayment August 1,1973 to October 31
e H"RH._ =1,

sranvye o r-(ﬁ-' "‘r'

’aymunt Nov. 1, 1573 to Ju'.‘.y 31 1974 $ 2480 El e m e a e

TMAYM D
-~ w.n*:-.l- o

. -

ayment .\uqust 1. 1974 t-.o Obtobar

H"r?:-?: ‘E;, "‘I‘?T

396 would; :un unt-.il 'Oct.—-sl. 1916

- 593,30 *_;,593.31,
_363..‘.82_ o= -- . P 353' 82_ .
321.76 . o 321.76 -
- $1, 595.24_"' i $14386.24
§ 738.11 - .o $ -735.11

Rov, l 74 - T lov.e 1,75 -
Oct'..al 75 . ”,_,o=;.31.7§ §

e e i e e s

[EL A

, 1973 82,480.81 + 12 = § 206.73
m-,-} Sales Tax o L0.B)

- E Tl § 207,54

il ek,
ﬁ’,w.. f-c -
1134.79 o T T .fxbavu-ﬁ;

g ’$_3615.60 *12 = § 351,30 f_,.c.nr

- Sales Tax . .___15.53. . . B}
. : 7itnil, ;

"8 1536.24
s> 3134,79

$.2731.03 » 12 - zzw.ss
11570
a‘

239?zaf'

$ 1506, 24“
735, l.l. -
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ta) 1891 - . $1,669.63
(b) 1892 = 2,435.10
{(c) 1893 - 3,535.37
(a) 1894 -

1nb..rﬁst: uné uarra‘l.....cs,

'I'he ‘Pariovy I.ocatcd rat 530 N ““iaotn. Soattﬁle, shingtd“.
‘hasg undnzgona laboz organizationai activities on two accasion g.

-
Nz
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*. . ..7T0: Reed, McClure, Moceri & Thonn, p.8., l7¢h Floor Hoge Building,

Seattle, Washington 98104, hereinafter raoforced to as “EsScIos,
© -Agent® or *agent”. B TL e T

A s

CErE RN ) E

= L - R LNE e T "
.- The undersigned, Joscph L. Rutten and Tohn Machlis, hereinafter
referred to as »geockholders®, and Marriott Corporation, herscinafter
:f'ﬁ—referred te as "Marriott”, herewith gubmit instructions to Agant
-~z 07 pursuant to Article XI of Consent and Agreement o plan of Reorgan~—

nfgely;.. SR - -

R T Bocuments. Marriott delivers
.z for todmon stock Of Marriott mora particularly dascribced in
" . Schedule A attached hereto, which certificates when deliveread to

Agent shall bqiendo:sad,in blank by Stockholders.

- -2, ferm. The term of this escrow shall be for one vear from..
" tha date hereof, at the conclusion of which agent ls agthorized to
"deliver to stockholders respectively said stock certificates, unless
7 elaim by Marriott against all or.a. pact of such cartificates has
---been made in the manner and within thqrtima,herain gpecified.

v .3, Claim }\sslnst'nscroﬁéﬁ'ééb‘éi;

ey LT TR If Marriott shall assért a clain against +ha Escroved
U gtock it shall be, asgerted proportionately sgainst the shares

... of each Stockholder. HWritten notica of the claim shall be given

.. pursuant to Articla 13.10. Proof of notice of ciaimr shall. be

—given to Escrow Agent. Thirty (30) days alter proef oI notice

of claim is givon to Escrow Ageht, Bscrow Agent shall deliver

the appropriate number of shares to.the pransfer agent for Marriott

‘For redelivery to Harziott anless within same thirty (30) day

pariod, Stockholdcrs, or either of thenm, shall notify Lscrovw

- Agent and HMarriott in writing that all or a part of Marriott's

- eclaim is protested. If Stockholders and harriott &o not notify

=1r- pgorow Agent within thirty (30) dayg after notica of protest

- that the protested claim of Magriott has baen rosolvad, either
~..Marriott or stocklhiolder may eloct to institute proceedings in - -
.. the King County, WHashington Superiof Court £z the rasoclution ,
“ of tha disputed clainm against the escrovad ptock. Lscroy Agent

- may rely upon instructions jointly exactited by Mazziote and :- -

“ stockholders, or by a certified copy of judgment of tha

. Cotnty Supcripr Court with proéf satisfactory Lo Tocsow

time for appeal from gamé judgment has expired. -

wing

‘agond

&

T ization and lerger of Eighteen Ninety, Ine. inko Harriott Corporation,
.z .. ‘the terms of which agreemnnt,a:gﬂincorporated horein by this reference,

to Agent stock certificates
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b. For purposa of determining the nuwber of sharcs _
to be dulivered by Esecrow Agent to Marriott in satisfactios
of a claim, the vilue per share shall be the average of the
mean between the high and low Belling price of Harriors ™~ Pt
Common Stock on the NMew York Stock Exchange during the thirty ]
{30) calendar days immediately preceding the date of delivery
by Escrow Agent to Transfer Agent for Marriott.

4. Position Of Agent. Escrow Agent acts hereunder as a
depository onliy and 15 not & party to or bound by any agreement
or undertaking which nay be evidenced by or arise nsu: of any itams

i Al
b

deposited with it hereunder, and is not responsible or liable in any’

manner for the sufficieney, correctness, genuinenzss, or validity
of any of the items and undertakes no rasponsibility or liability

for the form of execution of such items or the identity, authority,

title, or rights of any person executing or depositing any of the
items described in Schedule *ar. o : :

5. Liability Of Agent. Agent shall not be liable for any
error of judcmert or for any act done or omittald by it in good
faith, or for anything which it may in good fzith do or refrain
from doing in cornection herewith. No liakility will be incurred

by Agent in the event of any dispute or question as to the con=-
struction of these directions. I _ :

‘ . 6. Notices of Default. All notices of default of any persons
shall be ygiven in wWrlting to an officer of Agent. Unless written

notice shall be so given, Agent shall not be reguired to take or

be bound by notice of any default or to take action concerning guch

default. If written notice of default is properly given and agent
is required on receipt thereof to taka any action with respect to
such default, and such actien involvas any exsensa or lizbhility,
Agent ghall not be required to take any such ectich unless it isg
indemnified against such expanse or liability in z manner satis-
factory tp it. LT e -

7. Docuvments, Agent is authorized to aect 6n any'document
believed by it to be genuine and to be signed by the proper party

or parties, and will incur no 1iabili§y in so acting.

B. Adverse Claims. In the avoant of any disagreoment or tho
presentation of adverse claims or domands in connecction with or for
any item.affected.kercby. ageat shall at its cotion be entitled to
refuse to comply with any such claims or gamcnds during the contin-
vance of such disagreemens and may refrain from Celivering any .




WPy
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- item affocted horeby, and in so doing agent shzll not bocoms liable.
to undersigned, or any of them, or Lo any othar person, due to its

- refuse to act: o T

- pald agent the sum of

failure to comply with any such adverse claim or demand. Agent
shall be entitled to continue, without liability; to refrain and

o a. Until all the rights of the adverse ¢laimants have

been finally adjudicated by a court having jurisdiction of the .

parties and tho items affected hereby, after which time the agent -

shall be entitled to act in conformity with such adjudieation; or
i

-

b, Until all differences shall have been adjusted by
agreement and sgent shall have been notifjed thersef and shall have
been directed in writing signed jointly or in counterpart by under-._
signed and by all persons making adverse claims or demands, at which
time agent shall be protected in acting in compliance therewith...

9., Compensation; Lien. Agent shall have a first lien on all .
items hel Yy 1t herewith for its compensation and for any costs,
liability, expense, or fees it may incur. The undarsigned have
: . Dbollars ($ )
for its services hercunder znd agreec to pzy addiiional compensation’
for any further or extraordinary sarvices which it may be required -
to render hereunder. If all matters herein ts be consunmated have
not been accomplished on or beforé one vear from date, an annual .

.fea of bollars ($ } shall be paid by

undersigned to agent for each year or fraction thereof that any
item is held by agant. . - ' ST

~ 10. Irrevocability. These instructions shall be irrevocabla
unless modified by tuc written mutual agreement of thae varties
hereto, with the consent of Agent if the modifiecd instructicns affect
the duties or responsibilities of Agent. . ,

11. Notices. Tho respective addresses of tha parties as set,J_;
forth hercin or the last written notice of change thereof file¢ 7

. with the Agent by the respective parties shall be used by the Agent:

in mailing any notice, demand or declaration to any party.

The addresses of the partias are as follows:

Harriott Corporation . o . s
516} River Road P e .o
Washington, b.C. 20016 ST e L

-. Attention: Law Department - - e e em

.l g = P LTI oLl E
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. .
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. Joseph L. Rutten and John Machlis
_ Benaroya Business Park
300 - Ll20th Avonue N.E. : : - B S
Ballavue, Washington 98005 : - ...~ - . Ce
12, Substitution. Stockholders may cleckt to roguost Agent
to sell the certificates deposited herewith, and to substitute
the net proceeds of sale_in lieu of said certificates, and in
the event of such election shall notify Agent and Narziott. Neot
proceeds of sale shall be deposited by Agent in a federally chartered
savings and loan association or a national bank in Seattle, Wash~ -

- ingten, in the name of Agent as_trustee for the Stockiielders,

unless the partices hereto mutvally agree in writing to some other .
type of deposit or investment. No risk of loss shall be imposad -
on Agent resulting from the substitution of ccllateral or the
investment of proceeds of sale. All income on said investments
shall accruc for the benefit of Stockholders, bub shall be. _
retained in escrow until termination. o T ‘

13. Resignotion of Escrow Agent. It is acknowledged that
Reed, McCIure, Mocerl & Thonh, P.S5. has acted. as logal ecounsel
for Stockholdars and for Eighteen Ninety, Inc., znd that Richard
C¢. Reed of Reed, MeClure, Moceri & Thonn, P.S. served as an :
officer and director of Eighteen Ninety, inc. 1In the event of -
dispute between Stockholders and Marriott as Lo any matter arising
out of consent and agreement to plan or recrganization and merger
of Eightecn Hinety, Inc. into Marriott Corxporation, or this Escrow
Agreenent, Reed, McClure, Moceri & Thonn, P.S. may vithdraw as
Escrow-Agent upon notice to the parties, and Reed, McClura, Hoceri
& Thonn, P.S. shall have the exclusive right to designate a ST
national bank in Seattle, Washington to ackt as successor Lscrow
Agent. All rights, powers and duties of the Dscrow Agent shall

-~ be vested in the Successor Escrow Agent uvon the written acceptance

of this escrow by the Successor Escrow Agent. It is espressly
agreed that Reed, MecClure, Moceri & Thonn, P.S. or zny lawyer now

" or hereafter associated with the sald £irm shall not be barred

from participation as legal _counsel o¥ as a witness hy reason of .
escrow services having been performed by Reed, HNcoClure. Moceri &

" Thonn, P.S. . e e
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- ) R Joseph L.,ju-t;qf

- John Hachiis

MARIOTT COQPORA?ZOY

~e o mon D RS DR

By -
- - Its Vice Prcs-*zﬁu
Reed, Mellure, Mocori & Thonn, P. s herebg acknowledge receipt
of stock certificates described in Schc; ile A, and does hercby

accept the esecrew zbove set ~orth.:

Dated this day of June, 1974.7

B ey - Ll ,HCCLURH, MOCERI & TIONN, P.S.
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‘Certificatc XNo. for 3,323 shares of
Stock, par value $1.G0 per shara, Marriott Corpozation
nama of Joseph L. Rutten

i

Certificate Xo. for 1,667 shares of
Stock, par value $1.00 per share, Harrio.t COrpora.icn
name of John Machlis. R cem e -

C 7 *  John Hachlis

- ' ' nmuoﬁ com’onh-rxcv'

- e omme

[
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- EXHIBIT 9
0
CONSENT AND AGREEMENT TO PLAN OF REORGANIZATION

) AND MERGER OF
EIGHTEEN NINETY, INC. INTO MARRIOTT CORFORATION

JIRVESTMENT WARRANTY

3 " Marriott Corporation
. _ 9161 River Road
! * Washington, D.C. 20016

Gentleman:

Reference is made to the
o { } sharcs of common stock, par value One DoLlar
. ($1.00) per share, of Marriott Corporation (Marriott),
which the undersigned is acquiring this day pursunat to
the Agreement for Plall of Reorganizution and Xerpger of
Zighteen Ninety, Inc. into Marrictt Corporation dated
June _, 1874, ' - B . '

1 hercby warrant and represent tiat I ane
acquiring the aforecsaid stock of Marriott for my own
" : - &ccount for investment and without any presoat intention
' of making a public offering or distribution of any

o . shares of said stock. 1 have no contract, undexrtaking,
‘ agreement or arrangement with-any person to sell or
"7 transier to such person or to. anyone else any of the
_— said sharvs delivered to me this date and I hiave no
o present plans to eater into any such contracs, under-

taking, agrecment or arrdngement. I zequire sald shares
o *without any present intention of selling thz yime at any
; particular time or at any particular place or upo: the
“occurrence of any particular dvent or cirsuzstancos.

. I understand that the said shares 1 am acguiring have

o not been registered under the Securities ict o 1933,

1 - - es amended, and in delivering-said stock to me, Marriot:
= is relying, to a woterial extent, on the warrantics and
e ' representations contained herein., Marriott Cerporation

S has undortcken to reogister said stock with she Sccouritics

. ) T and .Exchange Commission on o Form $-18 forthwith upon
;N the completion of the closing contempiated by sala
, T “Agreement. It is my undorstonding that actwitl

g

standin

*
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anything to the contrary in this letter, wlicr saild

8«16 registration is declared cffcctive, I will e
erntitled to soll sanid stock with no resiricuion.

Very truly yours,

Dated: June , 1974

Vitness:

Receipt and acceptance acknowledged this day of
Juane, 1974, —

MARRIOTT CORDORATIOH. ...
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] KELLY & PAYNE

¢ CERTIFIED PUBLIE ACCOUNTANIE
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Ex
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- The accompu:‘.;;irg co:zsol.;dated_balance sbc.ct of I;if;htée:n _i-!i.héty, Inc.

' as of I-z&!'ch 31, 137-+ and the rnla‘.ea conso.iuo.t.ﬂa stetenent 6f income

and ro..ainc.d cammbs, and cmé:ol :uz...ed s..u-.::..r.e.n‘. o c.a.'.:-.;;as in

Ea 7L

T T 7 AT

i‘.’ma.ncml poai. ior: for the year Lﬁen c"xda..

P "

a.nd a.ccording}.j \--e do; o{: express an Cpinicn ar
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BICHTEER Htipnay .« .
T R S Sr—— L o i e i

uae

] CONSOLIDATED BALANCE oimuy | .

(p . MARCH 31, 1974 AxD 1673
renared fr

s Fel0rgs y

5

sm_the meneral npoois ol Ith

== ASSETS oo .|
ASSETS

10t ausit thopse.
T e e L

L e
.

5
v =
A -

.

.y -
o .
-

«

b

b .:‘-.
'

-+ - Note receivable - duc within one year o fois 3"

f';,PROPERTY, EQUIPME:T-AND-IMPROVE‘
N pledged - Motes 3 and 7:

,,——rFurniture5 fixtures,
~ . e China, glasswara,
* Office equipme

-7 Leasehold improvenents, ... v,

" Less accumulated daprecisti
- - -+ . Property, equipment and improverents -

natt-o-n.-vo.cQot-..-tcobc_.t’!'..).toi‘-i;lo R m_.!-!SG $58?!%-:-'77:7

- CURRENT ASSETS: T e
Cash

voo-o;'l;“a.duo-ao---o--o.--ba.
Prepaid expenses.,,.

te e b e vrenannen

CAr - K ‘-u 3&..

_197%

..l.lt.l‘..ll..O..‘.l.l..ll.’.l‘i....‘t...'..‘,r$3°,1‘=ea “s

“"Accounts and reuates receivahlef.,............a.. 2,185

Aﬂ\f&nces tfo Umployc‘-es---o.a.n..;---...--.-...-.a. 1,’&51 - :
. Qlaims for refund of Federal income toxes - S R

V:_V‘—,V?.'-- Note J-EO.I-!.I.ODI.I-lIIl.l....'..-I.l..ll.....D'_ 53’:—61" “o .)—
__ Inventories . jote &4 iveos.

29y

Total Cur‘r&ﬂt &ngtSQ--bQO...?._II_._-t_--g.-.

HEHTS - At cost and

etC.-ﬂ-'l.ouous-i-o;lnotc-.--.5

‘ .
nv-o.a.l!.....o..l.lt‘.t-.-.o__-l-b-i.

t';jo;;uooo--..--;_o.__-__
TO'LB.l....-.-.-—......-uo.-;.;_

on end amortization, ..

eble - duo aftar ona yaar - Nota 6.;._7$

tt..‘d’..l‘.lﬂ.,.rtil.iiii

. lvh#-‘.‘
- Investment - new rranchises;.......,......
- ..Cash value officers! life. insurance

Franchisce {2288, net. of amortizacion - Nota 3.
“Organizestion expen

LIS A Y
- G HOtL’. ?s-tll_.
7!0‘-"}
3¢5, net of amortization - -
“ s 20wy .

xnensas., .,
. Total other asseis.,,.

T T e e Tham

and equipment;...l.........}"$320,102

»

11,747

260,556 :
sereseniail L) G083, 05 RO
312,233

($4h8, 30"
2,0

1207, 7
2319

J’.{--

53:202
12,763

$ 16,867
1,05 .
20,488

- ToTAL.

L R L T T
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== LIAGTLITIES Anp

. "CURRENT LIABILITIES: IR CL RS S
. Accounts p&yniﬁle - trnd&..-.,.a-.-s.o..'a'i..‘.é..‘.'.- $81’°.
;_ 7 Acemcd p&y!‘Oll md p&yroll‘. ta:{cs..dtt.ct.sé'onicrrﬂ }l'

"~ Acerued tarzes anog uxpenses..;......;;s;s...,;...:
"7 Contracts snd franchise fecs Payable............. ,
7 Long-term deot due within one year - Mote Teveaas
e Total current liabilitie '

¥« Hote 7; . T St

- Bank of the_Hbstf;;?f;;Z.;:;ﬂ;;J;, $1€5,032
Hote Payable . Ca.rﬁation .coﬁllt"i... PLrss s enne - 19,000 O

... .Note payable - John X, eea . _-86,306 st
- - Note payable - Trizee 3 ; S L 37,0007 .
-- - Equipment, gontract - Norihwest Ae ; - .12, - 31,516 |
.mvpayuhze - lire i-‘:l b._t.otf......... _7 ‘12* :‘.5 Jq!iso. arc :
%tutlmg‘te * ---..&tuou'...--..b'otbcl $2S ’?22 3"4""34; 3
; ~term debt due _within one,year..;.[.........._ a2,G675 102 326 Rk

SEELE Longeterm dubt due aftar one year...,.....- =202, 753 252,017

jﬁHIHORITY,SHAREHOLDRR'S EQUITY IK.CUNSGLIDAEEQ S ] by
SUBSIDIARYG: Hote 10-._-7- L) ;’é{.‘.}‘- t“ kbt ennsn ort

3.&-5.’-.;.;.--... .

<" SHARENOLDERS! BEQUITY: . N
2o Capital steek: . . T Gt
Freforred stoek, pPar value 31 -share o
'r‘aﬁ:horized, 20,000 shares;;issued;.non&.

+ .

Common stock Cluss A votina. par value $Y pon_ . -
g, 8 » 000 ahares;"issuad, _ K
:{Otﬂ 20..-5.%.3_-65-5.&..--oobtoi

3 non-voting. pay velue-
authorized,¢35{90¢%gha:as;L;; :

Tes,000-

S.... T A L LTIV -0 S . :
...-......‘......i‘—..~=; g P a i a ﬂ!f-:s) ‘c rf

Wy siock - Note g ivaes ACD. 660
Tcun;#sharghpldars' . : Nemeienda B 33 =

B E
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NO1ES 70 FIRAHCIAL STATEwimg
MARCH 31, 1974 -

”kSummaQ of_Azecuniing Policiag, = i L R S
Hinet

' "This Summary of major accounting policics ol Eistitean Vs Ine,
- and fte conzolidateqg Subsidiarics is proge: ol Lo usyisgt tha rezcar
in evaluating the Corpunytg Ticancial sta.t.ec:&nts., :

Princigle-s of Consol {detion L ' o
: To———ezlPeldation,

st . The accounts ef Elghteen Ninety, Inc.”and,its Jour whelly . cimag
subsidiarics, Elshteon I'Iinety-cn'e, ine,, Eighteen .‘.’inet:,'-'i‘.-:o, inc,,
Eiphteen Hinet ~Three, ne., ang Eiahtocn H:.r;e:y-?our, ane,,
together with thae &ccounts opr Elghtaen 5~a’inety-$.'.:f:, ey, which s
2luded in tha consoliduted financial stalz ents
icent inter-canpm:y ceounLs ng transactio:zs kave
been elimingreg, Znch of the Subsidiaricg Optrates o Farreljtre
- Ioe Cream Parlour Restaurant 2S5 2 unit ynaep the territerial
i;i-anchises ed By the Company, . :

" 3. D"egreciat:lon &ns !.mortiza‘.:ion, T

.

Tor depreei amortizaticn oo Irspertiss zng
28ing the Straighi-lipe method
ie usery lives of Zroups of
L¥8 Bie tharred o fncore
) ed.  The Conipany computes
d emortisg ks “oineome tax Purposes in g
Anners consistent with th N S

-—-];“vérﬁ;orz Valugtsen . EARERE 4 o S
i N :

“All product and z.erchandise'invcntor:es fenerally sre valuen at thoe
- lower of cost or arket, Materisig and auppliecs Lre valuesd gt cost
- Or.less depending en the condition of the itexms, : Sl

R

-

beruses 6 ba pald
d ag SGertiad, | fha —

rformance, - urded
mainvains 2 normal wvapns FWith fun
g 3 "

wiplolrees ang
vacation éxponsye to in me yien pais,

whe real ag ( RTINS, arisa. and
Dations, e L Rt ean L A T
Se8n yeare iy . Panoy, LODLIone . apl tlrady sy -
rontals, Jundap. < '
b 31, 1974 an
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CHOTES 10 st . W0B1LT e 73T ¢ 0 L,
i . LN . bl .

T,

6. Leases (centinmed), =~ - o f;,.  R T
renial paymeats based an L percnntage S sules with puarantced

‘ minizmum mentaly renvals and &lso eall fer the pyment of any
; inercased real estase tuxes, - o -

7. lomg-teim debe. S - | P
Long-term dubt at March §1;-197h eonsists of the Tollcuing: R

1135 note sayable, for ona year und ronguzbls <o .
Bank of the Mest, dud in monthly installrents,
including interast, of $2,£10 wist Slea o T L - -

:pﬂ-yment due iﬂ. lg?é.o-o.o.notoo--.oc.-co.-ooooo 11?,19? - =

117 note payable, for ona Jear and ronswable o -
Bank of tha West, due in monthly insiulilments,
ineluding interest, of $860 wiih firal naymer:
due in 1375. A note receiveble in the amouns
of $49,071 from Rbbot's Inn, Lig, is piadzed o
a3 security on this ROt e eeenrnrearncnsnnnae 48,855 N -

10¥ note payuble to Carnation Co.. An ezroement ;
has been entered into with Carnation Cc. to . ) .o
obtain a totel of $75,000 to ba used L cuze I ., e
fitting the Tacoma Mall store, The agrciment Cos ‘ B
calls for &0 montnly payments of $1,53% . S ' e
cwm&rlcim Jul}’ 20, 197 .a-tolonuul.-b-o--o.-o- 19’000 )

5% note paysble to John E. Fecker, dua irn monthly
installments, intluding interest, of $31,3500
excepi, in Decemlar 1S74 wnen the monihl . —
payment will be $5,000, with final Payment in : Lo

' october lg?aito.-..a;-ooto;;;;cow-.-[ool.q--pt-;, 80,306—

. 10% nota payeble to Northwest Accepinnze Corp,,” . . -
., due in menthly installrencs, including . -

. " interest, of $1,560 with final peyment due in i g

_RQchber lg?ho.-o..;-é;g}-}ixypuo---j.-o.ov-oi; 77123555 ;

5% notes payebie against the cash surrender .- ¥ SR
value of vorious life insurance polisies whieh. .. - .- - -3
the Company carries on the lives of the two s
officers, Joseph L. Rutten and John Maehlis,,,

dewth, 00

7 Totai'long-:oféi
vl'Duc_Within_oﬁefyear...[
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T 111 FY N 2 N PRAIN U S SV TS ’ - .
/ (O NI W RIS AT ERINENS ) '] 11 HGE " ' ¢
i-t l I\O’] ] 0 a.‘. 1 ) bm_B_ B v -
i | 8, RNotes Roeeivable,y & 7 ':’ LT s n el -
- - -_ . - .
On Ccichor 31, 1473, tha Couzray gold itz wially.cwnzd lorelgn
4 subsidioary, Ei;sLuba tilnety--ivo Entaﬂpr:sas, Zua.  itae Lziance .
, ol the g'"':.t'.:z..a: srice 1s represented by ndlcs rotelvalle from T
Rebolls Iun, Lid. as follows: '
i 9% note due in mcaihly instnllments of $&;€, _ -
] ineluding interest, with final poysmens in : ] =
. Decapmbar 1ﬁ”9. Tals note sacuras o loan Iren ) o
. Lhc m{ o.- F. EQSto.o.‘oloo.oi‘iol&itaooltioooono_ $£;99°':l _
i-7 OF note due in lovember L075...vesrecscorsessnssncse _15.73) T
. . Totul noles reCeivhIle..ieiverraneensasas i, 802 -
J‘T—‘: DUQ \'iti’ll“lc€=33&...-.....-.-................-o-as ansc
i Hotes recclivable duc after cre yonr...... $53.202 —
- © 1 9. Treasury Stoct
1 - - In Novembar 107?, en ;proercnt was regched wiih Joha 2. Fecker e
R for Eighiecen Hinety-Three, Ine., to purchase 71;5,0.,C shares of =
T i .. €Cless A comnen stock of Eighteon Nin&tv, ing, Jor 3136,000, )
d o Mincritv Intoress, o R f_; el
B nority intevex. refledts the hO” cunership o the sinorivy
| - - shareholder in ..}' eguity of the consosl iha. =8 cubsidiary, Hightcoun- ‘
ER - Ninety-5ix, iInc ine Company hes the opiion e purcanse the i
R minor:ty iruef&S* ror @60 000 prior o May 2 _ C- L
1l. Ex‘raor:;na“v Ix-r. s : i,,i' e e . l
pAE I 7i20n Octobar 31, 1373 the Ccmucn’ iodld e nhk:r¢§y.dﬁn-f°rﬁiﬁﬂ sub o
» . = T sidlary, Zlghicen Hinety.r e Ln‘ornr,scs, Zi4. T Speravions for =
-} . the puriaa Adril 1 to Deotober 31,1273 resu _ud.in a net lozs of
e $29,90 Taa loss rna.ized in, d'spau*cg ol <iep unll wrounted to
T an 2dditicnal $§§,394.n- ' e Tl e a e
12. ; c1ﬁ,r\s for Refond
“Claims for refuad of “»dcral Inscie Laxes, at::*bu {avie to tha dice
- eoatinaed oparat*on: £ the wholiye-owied foreipn subnidlary arc v
a2 helng filed 'Lh*.' ‘Que:r“.al Revun @ Service nas .:G. . i‘ﬂ‘"\"“d.e..c. -

10 the Ll LuS’

Cont*r'¥
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<HOYHS WO PRHANCIAL SPATEIEITS ] s T ‘ |

E 13. ContinmnisLiabilities (dontinued)e. *_. .. | B
amount of approximately $34,000. . )
The Company 1is contingently lieble for the lease pnymeﬁtsron'the” .

Canadian unit which was sold, The lcase exoires in 1987 and calls .
for & minimum annual rent of approximately $22,0C0. - -

s

]

The Inteénal Revenue Sarvice has pesessed additional payroll taxes
sgalinst Lhe wholly-owned subsidiarius pmounting to $+8,340. The
Compony waintains that no adaitional taxes are due or oWing and has

6 At i AT
|-

eppealed the matier to the Appellate Division of the Internal
Revenue Service. . :
The econsolidated Federal income tax returns of the Cempany have been
exanined for the year ended March 31, 1973 and prior perieds. Al B
2 proposed adjusiments have been settled ond clesnd. o provision
E has been made for any Federal jncome tax lipbility for the yeur ended

March 31, 197% due to the extraordinary locs realized on the gis=
positicn of the Canedien unit. The Internal Reveaue Service has not
examined the current year return,. ) i
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CONSOLInATED 5 'ATEMENS OF ohanone I PRlanian IoBTTION
X3 YHARS ELLED MAROY 3L, ovLaun a3

{Propag-cd fran whn sonprad DCOMS vyl Hilihhat audly thapeas

FINANCIAL REZ0URSES WERR PROVIDED BY:
Operations:
-Het irncome (ios
Income ehurzec
depreeiaticn
Total frew

s)n-oo-oo--oon-ct&o--cs-oo-olo‘oi
ot arfecting working capitnl -
anil auortization.svu.v.,...,.
Op&re-.tions._......-...-.

4 e

capit&l lnvestci.-.uoo-oon.tlo.-.-too-oln-!--noto
Incre&s& i.l'l lmg-tcn'ﬂ dcbt--..l..-l..I..l..l..iQ.l
3ale of Canasian subsidiary,;....................
Reduction ol other ussets............a&..........

'I‘Ot&l.............-...-..................

FINARCIAL EESOURDTE WERZ USED FOR: :
Purchase of breparty, equipment ang improvorents,
Net roducticr ol long-torm debs
Purchase of Tregsury stock....................,..
Inerease in othor R L T T P

< Inerease in aotcs recelivable dus afior ene yuiar,.

N . ‘Q‘Otalllca.h‘cltltt...‘o.ld.i.“"‘f.i.ln.rorl”;hro

- INCREASE (DECREASE) WORKING CAPITAL

AR A I R

bt 34 -
1% LI

* “XINCREASE {DECREASE
Lurrent assoets:
casll..‘...It.l...l’...-I...“.l.bl..lhl..l.ohl‘
Notes, &oeounis, and rebatos rogedvable, . ... ...
Clainms f'or relund or Federal income toaxzn, ... ;.
]!lven‘x‘ai‘rics......-'.a.....................
Prepaid expenses ani advances., ., ...
Tctﬂl.po--.-.----o.-in-ui.o.

)

- .

*arren
LEL I B L I T A Ty

N T T

Current linbilisies: : -
Accounts p&}'ﬂble L 'LI‘G.C‘.E...,.....-...-.
Aceruea cxpenccs..............;.;x.....
Contracts ang franchise HL

- Longg=ter: doot due within one year. ...

Total

I.,-u'.-l..---n-u-o--

INCREASK (DECREASE

S uanra
L N .
L N N
LRI T N R

._4----0-uan‘on-oo-o----os

LN WORKING CAPITAL,..,

Sep aceonpdamyring Hotes 30 Flnanein:

ELEMENTS OF WORKING CAPITAL:

LE R R R A

RPN, 2.0
P03, IG5
50,550
189, 1¢
ehir,235
23,687 )
L3S0, eh  SITS TL G
4 63,737 $272,70:
---.39,264
100,050

§ 23,

$(30,63:

11,785

G785 i0,375

3,C46 820
__2.500 LR B
PRI S110,2900)

3 ho,088

$37,588)
{3,776k} 7530
&0 Q.58
[ T G Mgy
L L ™ -t ., 5
RN N O
B35 .oyn  sian na)
A L IS Y T

Slniviientsa:

bl
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GON.‘SGLIE)A'QED QAL DI AND mrmaTow EARIINGS
]' .t FOIt TUL YRANS 3%, 2u7M AND 197y
{Preparcd fver Lha renoral A LR R SR RN G Lheroos
1470 107,
REVEHUES - Hashinpion cperationg:
Rcﬂtual‘u!ii 3&1'2.‘.:...............---..........- 5:2115.038{:'-" $l)9‘31).
Other income................................. R &, 35 :
- .tallocu'c-‘.nla.nc-oolo-o-.ounucnon ,_:':"2!1‘1:310::9 ?‘1_’“"5]-‘
i
DIRECT COSTS - Washington cgarations: ) B !
COSt Of {;CO:E.S :‘,ald. ---o.c-o-o-..-nloocnoo---.- ‘\:’: ‘_?:} $ 5;-:;)" ol
Labor R L L L LT T T SRR c3u 285,¢
Operating Pt St 2% X5 -
J‘Ota..n. RS S 1o,
LY & S o o ATl ) J s & -"-- p
GROSS INCOME APpmER DYRECY COSPE. i iivnnnannan.,. & FiL A7 8 Ez0 o K
OTHER EXPRISES - Yashington coerations: .
Supervisory, ofice, ond training crpences... & 83,189 . 4
Rent, Insurance, anad Lakes.. . .. v ivunnnn,, 1o, 382
Deprecialicon nna crsrtivation.. .o, iu ., ... sp ek
Advertizing end promotion ek Asld el -t T £2,426
Officerst SaLArIES L e €6, 700
Genecral ang adninistrglive CrpLises ., .., 125,116
Interes e 16,953
Royalti&st..0.-l'.l.'....l...l..l..‘.-l.l.l.t S:\Slg
Totall'.....l-btl!.!'..ltbil....lt..' :' ﬁ‘-’:‘;"c;:-'c:‘ ':i:
NET INCOME - Washington cperations............. & 99,388 &
EXTRAORDINARY ITEM, HeT (LOSS) = Ce _*3an
Bubsidiar)‘ - i'!o.‘hc lloc.--oo-noolk\vhnnucuuyo. :'_12"'“’._",!“, .’&‘?-"‘)CO"
NET {LOSS) HEFCRE CLALIS FOR REFUND 0X - _ )
(PROVIS10:} 2OR FZDERAL INCOME TAES, ivvvue.. B {35,837} § (u5,821)
I CLAIMS ROR KUIPUID Ci (PROVISION) FOR FEDERAL
g II‘COME T"‘leS.llt-I..l.tt-.‘l....l‘l.‘.!ll.._.il SO-\'C% {]!3.’.("):.":
i NET INCOME {I.CSS [For share: 197% - $0.29; o
! 19?3 “'*"‘(l.uk) -c-o.--'..o--.-cq'oi-i-‘o..‘-o-- :.}p 11’369 $ (6335”(}) -
" KETAIMED E;\E{?EI."IGS, BEGINNING OF YP:.‘\E'%..'. e Fal. vl IrE.Y

- - REPAINED BARULNGS, ZMD 0F YEAR - Nete S S

.

-
*
-y

So0 accompanving Xotes to Finaneind Suniomunt
> (A9 +




Office of SECRETARY OF STATE

4 Robert H. Reed, y‘mr/ary z}() Ste 9/’ the Sale 9/ Gelueware,

le ﬁen;'é’y m(%'y thal the afore and /e;rcyar'ny w3 a (riee and rorvecl ecofe 3 cfy

Certificate of Agreement of Merger of the "EIGHTEEN NIRETY, IRC.", & ¢orporaticn
organized and existing under the laws of the State of Weshington, merging with and

intoc the "MARRIOIT CORPORATION", a corporation organized and existing under the
laws of the State of Delaware, under the name of "MARRIOTT CORPORATIOR", as

received and filed in this office the eleventh day of July, A.D, 1974, at

10 o'clock AM,
And I do hereby further certify that the aforesaid Corporation shall be

governed by the laws of the State of Delaware,

In Testimony Whereof, I have heveunto sel my Aand
and #?ce'al seal at @am s nineteenth
¢ Foverber in lhe year fm Dored

one lhocsand nine hundred and. seventy-four.

tfay

Grover A. Biddle Asisteat Secretery of State

Mt el 1,

a5
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