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STATE OF FLORIDA

Bepartment of Htate

tHE CAMIOL
TATLAHASSEE 7704

RICHARD [DICK) STONK ROY L. ALLEN, DIRECTOR
JECAHITARY OF ETATE DIVISION OF CONPORATIONS

June 15, 1972

C T Coarroration System
91f8-16th Street, North West
Washington, D. C. 27006

Attention: Richard T. Rizzi

Gentlement
Subiject: . o

2 MARRIOTT CORPORATION merging FARRELL'S, INC.
Document: returned pending_ X Withdrawal
Charter Amendment Merger X Dissolution
1. . _Name is not available.
2. Mame must include a corporate suffix.

3. XXX Check for § 15 _ has been received and deposited bmtkxkx
O IR BT XEOODCAMEAT OO T 0K X BT oo 3 3t o i e Frdedae e
Certified copy Resident agent fee .

4. N Complete mailing address for principal place of business,

directors, and subscribers which must include a street
address, rural route, or highway.

5. ___ _~ The number of directors the corporation shall have must be
shown with a statement designating the total number.

6. All subscribers must sign and their signatures must be
notarized. - -

7. Notary public's acknowledgement is incomplete.

8. President’'s signature must be acknowiedged.

9. amendment must include-g stateméﬁt of appro§a1 of

stockholders and directors.

1G. _Resident agent must be designated at the time of filing
certificate of incorporation. Bee attached for instructions.

11.xx Other we must have procf of payment of all taxes dhe the

) Florida Revenue Commission for FARRELL'S INC. before
/,/ Y the Merger can be filed. Please send it to the PERSONAL
/ Y ANP 'CIFIDENTIAL ATTENTION OF DOT JORDAN.

s
( ‘/_;'-u (f}/;)‘.ll ‘ﬂﬂ
}JJ Sincerely,

RICHARD (DICK) STONE
Secretary of State

s

By étL' >
pavid §. Jones, Ch
Bureau of Corporat Records

DsJ/mb
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Attention: "RiaNard T. Rizzi
PR -

- aia. aTat

':Sv‘jectz gARRIOTT conpcnpwra.

This will\ackmovicdge recaipt Qf the following
documents for tha abcva captioned corporation. h

e A,

- A.,uuw- . .u,n

CX_ %, Ci\ack in the amount of 515.
2, Articlas of Inccrporation
N P Emendmant to. &rticles of Incorporation o .
% Articlas of ngqar amxﬁﬁnnniiﬁntiﬂn aerginq P&RRELL'S Iﬂc..ﬁﬁ
s ADUEELSPVRR AT BN 0
M_ﬁﬂ_ﬁ;_'Limittd Paztnarship
: Encl_o_aed pleaserfind.
1. :Ipvégce No. | in the amount
2. Certified COpy (s)
3. Ceg?._ificat»e undar Seal
4. PhctocoPy (s}
_______57_.__ a :efund of $ 7
__m_ﬁ;r znclosure: ox d;taila of filipg-'
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C T CORPORATION SYSTE % §
Associated with The Corporation Trust Company
918—16TH STREET. N.W.. WASHINGTON, D. C. 20006 + {202) 347-1601

June 8, 1972

?o‘&,

15,

RE: MARRIOTT CORPCRATION (Del.)
Merged: FARRELL'S, INC, (Ore.)

~ .
Secretary of State o

Corporation Department
Tallehassee, Florida 3230hL

Counsel: Marriott Corporation
Att: Robert B. Morris, Secy. & Csl.
5161 River Road -
Washington, D.C. 20016

Dear Sir:

In accordance with instructions received from the
above nemed attorney, we attach a certified copy of
Agreement of Merger. between the subject torporations.
Please Tile on behalf of the surviving Delaware cor-
poration which is gqualified in your State.

Our cneck to cover your fee is enclosed. The
usual evidence should be rorwerded to this office.

Thank you for your asslstance.

Very truly yours,

c T’QQRPORATION SYSTEM

?yVHEGETAX rd T; Rizzl
e ytant Secretary §
FILING o

R A FE

o
' P cnpv___._—J
SEARCH
N M
BALANCE DUE
_BEFUN“
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I, RICHAmD (PICR) STNIE, Secretary of State of the

State of Tlorida, do herabv certi<v that ava on i

Tay £ilea in tiis offise, July authenticated covy of

Agreenent of lawoew more ARG Y, T, an chminIon

corpjoration into ARALOLE CIuPSAATING, A Jelawiar: Sorae

oration.

. - oy Ty L
parfzemad anlar thae

Lawsg of




AGREEMENT AND PLAN OF .MERGER AND REORGANIiATION
OF o

FARRCLL'S, INC., INTO MARRIOTT CORPORATION

I,

Parties and Transaction

1.01 parties. The parties to this Agreement and

Plan of Merger and Reorganization ("Agrecencnt™) are FARRELL'S, -
INC., an Oregon corpofationl("Farreli's"); MARRICTT COﬁPORATIbN,

a Delaware corporation ("Marriott"), RQBEﬁT E. FARRELL.(“Farrell“i;
KENNETH E. MeCARTHY ("McCaxthy") and G. DALE BELFORD ("Belford"). .
Marriott is hereafter sometimes referred *o as the "Surviving
Corporation.” Marrictt and Parrell's are hereafter somgtimes
referred to as the ﬂConstituené_corporatinns.“ Farrell, McCarthy
and Belfor¢ -~ hereafter scmetimes referrad to as the "Principéi

Shareholders." - : o
’ 1.02 Merger. It is proposed that Farrsll's shall be
merged into Marriott, with Marriott being the Surviving Corporation,

on the terms and conditions set forth herein, _

II. Lo-

Terms and Conditions of Propcsed Moraer

shall be submitted to the shareholders of

at a special meeting to be Held not later

such later date as ﬁay be mutually agreed uson by the'boards of
directors of Marriott and Ferrell's), and sha;l be so adopted upon
receiving the_affizmaﬁive vote of the holders of at leasﬁ-é;o—éhirds‘
of the outstanding shares of Farrell's. Aprroval of the shareholders

of Marriott is not required under the provisions of Section 251 (f)

1 -~ Agreemecnt
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¢f the General Corperation Law of the State of'Dclaware and shall
not be obtained since the shares of Marriott to be issued in
" accordance 'with the terms of thié Agfecment will not exceced twenty
per cent of the shares of Marriott outstanding immediately prior
to the Effective Date.

2.02 Termination of Aarcement. I{ this Adgreement is

not adopted by Farrell's sharcholders within the period provided

for such sharecholders! action, inecluding any mutually agreed

upon extension, then this Agreement anad all the rights and cbligations
of the parties hereunder shall terminate and be of no further force
or cffect;

e

2.03 Articles of Meraer and Filina o f Anrcéﬁcnt._ If

this Agreement is adopted by Farrell's sharcholders and not
prevented by failure of a condition precedent or abandoned in
accordance with the provisions hereof, then a. soon as practicable
after satisfaction of the'cénd#tions set forth in section 2.09 and
2.10, below,

(a} Articles of Merger consistent with the terms

of this Agreement ghall. be cxecuted and deliyéred to the Corporation

Comnissioner of the State of Oregon, as provided in Section 57.479,
Oregon Revised Statutes ("CRS™); and
(b} A duly executed, acknowledged and certified

copy Of this Agreement shall be Filed with the Secretary of State

cf Delaware, as provided in §@ctions 251 and 252 of the General

Corporation Law of the State of Delaware ("DCL").

2.04 Effective and Closing Dates.

{a) For all purposeg 5f the laws of the State of
Oregon, this Agrecment and the merger made pursuant hereto shall
become effective. and the scparate existence of Farrell's shall

cease, as soon as this Agreement shall have been adopted and

2 - Agreement




executed in accordance with the laws of the State of Oregon; Articles
of Merger shall have been executed ard delivered to the Oregon

£

Corporation Commissioner; and a’ceftificate of merger issued, all P E%F%k
in acecordance with provisiods of Oxégon law, . J%;‘ﬁ%
(b) For all purpecses of the laws of the State of 5
Delaware, this Agreement and tha @erger made pursuant hereto shall
become cffective as #ooﬁ as this Agreement-shall have been adopted,
approved, e§ecutediand acknowledged in accordance with the laws
of the-State of Delaware; certificatas of its adoption and approval
shall have been executed in accordance with such laws: and this
Agreement and such ce{tificates shall have been filed in the
office of the Secretary of State of the State of Delaware and
recorded in the office of the Recorder of New Castle County,

Delaware.

{(c) The date upon which the merger shall become

effective in both the States of Oregon and belaware shall be

deemed to be the "Effective Data" for the purpose of this Agresment.
(@) 1f the articles. of Merger have been filed

with the Cbrporation Comnissioner of the State of Oregon and this

Agreement shall have been filed with the Secretary of State of

the State cf Delaware in accordance with the respective laws of

sald states by June 2, 1972, then such date shall be the "Closing

Pate" for. the purpose of thiS'iéreemeﬁt. f not, then the date by

which both £i}ings shall have been accomplished shall be the

"Closing Date."

2.05 _Certaiﬁ Effects of Merger; Further Assurances.

]
On the Effective Date, Farrell's shall be merged into Marriott, and

the separate exisfence of Farrell's shall cease. HMarriott shall
succeed to all of the affairs of Farrell's, as provided in ORS

57.480 and other applicable law. At any time, or from time to time

3 - Agreement
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¢ thereafter, the last acting officers of Farrell's or the officors
R

of Marriott may, in the name of Farrell's or otherwisc as may be

appropriate, execute and deliver all deeds, assignments and other

instruments and take or cause to be taken all such action as

Marriott may deem nccéssary or desirable to. vest, perfect, or

confirm in Marriott title to and possession of all of the property,

rights, privileges; immunities, powers and Iranchises of Farrell's

and otherwise effectuate the purposes of this Agrecment.

2.06 Name. Ihe‘corpo;ﬁte,name of the Surviving Corporation,

and its identity, existence, purposes, powers, objects, franchises,

rights and immunities shall not be affected nor impaired by the

F merger. On the Effective "Date the separate existence and corporate

organization o¢f Farrell's shall cease..

2.0? Directors and Officers of Marriott. The directors

and officers of Marrioti en the Effective Date shall continue to

be the officers and directors of the Surviving Corporation for the

terms for which they were elected and until their successors are

duly elécted and qualificed as provided by law and the bylaws of the

Surviving Corporaticn.

Certificate of Incorpmoration and Bvlaws. The

2.08,

Certif’ ate of Incorporation and Bylaws of Marriott in force cn the

Effective Date of the merger shall not be changed and shall remain

in effect as the Certificate of Incorporation and Bylaws of the

Surviving Corporation until altered, amended or repealed, as provided

by law.

2.0% Conditions Precedent. Marriott shall have no

cbligation to effect the merger of Farrell's into .Marriott unless

all of the feollowing conditions (each of which may be waived by

Marrictt) are satisfigd on or before the Cicgsing Date:

(a)

Reprcsentations and Warranties. All

4 - Agreement




representations and warranties of Farrell's and the Principal’

Sharcholders contained in this Agreement and in any document delivered

pursuant hercte shall be true and correct in 2ll material respects

s of the date when made and as of the Closing Date.

(b) Performance.  Farrell's and the Principal
Ferrormance, LIe. P

Sharchelders shall have performed and complied in all material

respects with 211 covenants, agreements and conditions reguired
of each of them by this Agreement.

‘ (c) Certificates. Farrell's shall have delivercd
to Marriott a copy of the resolutions of the board of directors
and the sharcholders of Farrell's adepting th;s Agreement, certified
by Farrell's sccfetary, and certificates of its president and
secretary dated thé élosing Date to the effect that the conditions

in subsections (a) and (b), above, have been satisfied.

(d} ©Opinion of Farrell's Counsel.  Marriott shall

have received from Messrs. Duffy, Stout, Gedrgesbn and pahl
an opinion dated the Closing Date, in form and sﬁbstamce reasonably
satisfactory to Marriott and its counsel, to the Eollowing effect:

(i} The matters stated in subsectians 4.01(a)
and {b) are as stated therein; .

(ii) To the best of their knowledge, the
matters stated in subsections 4.01 (e), (g}, (hY, (3}, (n)
and (g) are as stated therein:

(iii) This Agqrecment is the valid cbligation
of Farrell's and the Principal Sharcholders and legally
binding on each of them in accordance with its terms; and

{iv) All corporate and ofher proceedings

regquired to be taken by or on the part oZ Farrell's to authorize

and carry out this Agrcement and effect *he merger contemplated

hereby have been duly taken. '

3 - Agreoment




(e} Audit. Marriott shall have received from

Arthur Young & Company audited f{pancial statements of Parrell's
for its fiscal year ended March 31, 1512, prepared in accordance
with generally accepted accounting principles, and a letter stating
in effect that in the course of its limited review of Farrell's s

accounting records and such other procedures as said accountants

deem appropriate, nothing has come to their attention indicating
any material adverse change in the financiail condition or results iF
of operations of Farrell's between March 31, 1972, and the date on i
which their audit processes were completed.

{f} Action or Proceeding. There shall have been

no suit, action, governmental investigation or other proceeding
concerning any party to this Agreement, nor, to the knowledge of
Parrell's, shall any basis the;efor have arisen, that might result
in any order of a court or governmental agency which, in the
reagsonable opinion of Marriott's General Counsel, renders it

impossible or inadvisable for Marriott to consummate the transactions

contemplated by this Agreement.

: L {g) The Oregon Investment Council, in accordance

- with the provisions of Section 10.B of the Senior Subordinated
Note Agreement dated November 15, 1971, between Farrell's and
Robert W. Straub, State Treasurer of Oregon, as investment officer

~ for the Oregon Inveatment Council, shall havé given its written
consent to the merger in a form acceptable to Marriott's General
Counsel.

{h} The lessors under the leases describel in

Bchedule A and the other party or parties to all contracts to
which Farrell's is a party, which require consent of any such
party, shall have given their written consent to the merger and fg
shall have waived such restrictions as may rsasonably be deemad

necessary by Marriott's General Counsel. .

6 -~ Agreemant




(£} Hambrecht & Quist shall have exercised its
option to purchase 10,000 shares of Farrell's common stock at a
price of $6.00 per share, in acgérdapée with the provisions of
Section 6 of the letter agreement dated May 4, 1971, between
Parre;l'a and Hambrecht & Quist.

{(j) The Principal Shareholders shall have paid
in full all indebtedness which they owe to Farrell's,

'(k) After March 31, 1972, there shal} be no material
adverse changes in the financial condition of Parrell's.

{1} The results of Farrell's operations, as dis-
closed by the March 31, 1972, zudited income statements, shall show
sales of not less than“$7,000,000 for Parrell's Ice Cream Parlour
Restaurant units, and §450,000 for The Coquery and combined pre-tax
profits of not less than $550,000.

{m) Marriott shall have entered intc employment
and management agreements with Farrell and Belford.

2.10 Conditions Precedent for Farrell's. Farrell's

shall have no obligation to effect the merger of Farrell's into
Marriott unless all of the following conditions (each of which may

be waived by PFarrell's) ave satisfied on or before the Closing Date:

(a) Re -resentations ard Warranties. All represen- _ﬁf

tationse and warranties of Marriott contained in this Agreement

and in any doéument delivered pursuant hereto shall be true and
correct in all material respects as of the date when made and
as of the Closing Date. . b

{b) Performance by Marriott. Marriott shall have

performed and complied in all material respects with all covenants,
agreemants and conditions required of it under this Agreemant.

| {c) Certificates. Marriott shall have delivered
to Parrell’'s copies of the resolutions of its board of directors

T_f Agrnenqnt
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approving this Agreement and certified by its secretary, and

cortificates of its president, or vice-president, and secretary

dated the Closing Date to the effect that the conditions in subsections

{a) and (b), above, are satisfied.

(d) Opinion of Marriott's Cownsel. Farrell's

shall have received from Sterling D. Colton, General Ccunsel

for Marriott, an opinion dated the Closing bate, in form and

substance reasonably satisfactory to Farrell's and its counsal,
to the following effect: :

(1) The matters stated in subsections 4.02(a)
and (b) are as stated therein;

(11) To the best of his knowledge, the matters
stated in subsections 4.02(e}, (£) and (g} are as stated
therein;

(iii) This Agreement is the valid obligation
of Marriott legally binding upon Marriott in accordance
with its terms; and

{iv} All corporate and other proceedings
required to be taken by or on the part of Marriott to
authorize and carry out this Agreement and effect the merger

contemplated hereby have been duly taken.

(e)’ IXttion or Proceeding. There szhall have been no

suit, action, governmental investigation or other proceeding
concerning any party to this Agreement, nor, to the knowledge of
Marriott, shall any basis therefor have arisen, that might result
in any order of a court or governmental agency which, in the
rueasonable opinion of Messrs. Duffy, Stout, Georgeson and bahl,
rendars it impossible or inadvisable as a matter of law for Farrell's
to consummate the transactions contemplated by this Agreement.

(f} Marriott shall have entered into employment

8 = Agreesment




and management agreementsa with Farrell and Belford,

2.11 2Abandonment. Notwithstanding any other provisions
herain, this Agreement may be teéminaied and abandoned at any time
prior to the Effective Date by action taken as follows:

(a)} By mutual consent of the board of directors of
Farrell's and of Marriott.

(b} By the board of directors of Farrell's if the
conditions set forth in section 2.10 of this Agreement shall
not have been satisfied by June 1, 1572. '

{c) Byvthe board of directors of Marriott if the
conditions set forth in section 2.09 shall not have been satisfied
by June 1, 1972.

The dates stated in subsections (b) and (c) may be changed at any
time as may be mutually agreed by the boards'of directors of

Farrell's and of Marriott.

IIX.

Conversion of Shares

3.01 Authorized and Outstanding Shares of Farrell's.

Farrell's has 5,000,000 authorized shares of common stock with

a par value of $0.20 per share snd 497,919 shares vutstanding

as of the date hereof. The outstanding shares of Farrell's shall
not be changed between the date hereof and the Effective Date
without Marriott's written consent, except for the 25,000 shares
to-be ifssued in the event the Oregon Investment Council or its
assignee exercises its warrants.

3.02 Conversion of Shares. The manner and basis of

converting the shares of Marriott and Farrell's in effecting the
merger shall be as follows:

(a) Marriott Shares. The issued and cutstanding

shares ©of Marriott shall not be affected by the merger.

$ -~ Agreement
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(b) Farrell's Shares.

Every share of Farrell's

stock issued and outstanding or held in the treasﬁry shall ceasa

to exist on the Effective Date,.énd Mﬁrriott shall deliver to

the holder of each issued and outstanding share of PFarrell's

stock, and each such share shall on the Effective Date automatically
and without action of any party beccme 0.48 of a share of Marriott
common stock; provided, howe#er, that no fractional shares of
Marriott shall be issued, and in lieu of the issuaan of fractional
shares to which any holder of Farrell's shares would otherwise be
entitled to receive, a ﬁayment of cash shall be made as provided

in section 3.04.

(c}) Dissenters’ Rights. The provisions for exchange

and conversion set forth in article III of this Agreement shall

not apply to any Farrell's shares with respect to which a written
objection and demand are filed and pursued pursuant to ORS 57.437 et
seq., and the holders of guch shares shall receive in exchange
therefor only the payments provided for by ORS 57.437~450.

(8) Adjustments.

declared or pald to its sharcholders of record on a date prior

In the event Marriott shall have

to the Effective Date a stock dividend upon, or prior to such

date subdivided, split, reclassified or combined, its common shares,
such action shall not constitute a brzach of any provision of

this Agreement and shall not affect the number of shares of Marriott
common stock to which the holders of shares of Farrell's stock

are entitled on the Effective Date. However, the initial ratio for '*}?
conversion of Marriott stock into Farrell's stock, as provided ‘%JE
in section 3.02, shall, in any such event, be adjusted as necessary f;ﬁ
to account for the event in the same manner that the event would
be accounted for if it occurred after the Tffective Date.

3.03 Certifjcates for Shares. The stock transfer books

10 ~ Agresmant
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of Farrell's shall be closed on the Effective Date and no transfer
of rarrell's shares shall thereafter be made or recorded. As soon
as practicable after the Effective Date, each helder of one or
more certificates nominally representing Farrell's stock shall
surrender such certificates and shall receive, in accordance with
the terms of section 4.04 and subject to section 3.04, one or more
certificates for the full number of shares of Marriott stock to
which such shareholder is entitled, as provided aboge, together
with any dividends (without interest} on such stock as to which
the payment date shail have occurred on or prior to the date of

surrender of the Farrell's certificates and the amount payable

in lieu of a fractional interest {also without interest) in accordance

with section 3.04. Until so surrendered for exchange, each such
certificate nominally representing Farrell's shares shall be deemed
for all corporate purposes {except for the rayment of dividends,
which shall be deferred until the exchange of stock certificates

as provided above) to evidence the ownership of the number of shares
of Marriott stock which the holder of such certificate would be
entitled to receive upon its surrender to Marriott, and Marriott:
may rely conclusively on the stock records of Farrell's to determine
the namas, addresses and number of shares of Marriott stock held

by former stockholders of Parrell's.

3.04 Fractional Shares. HNo fractional shares of

Marriott stock, or certificates or scrip representing the same,
shall be issued. In lieu thereof, each holdar of Farrell's stock
having a fractional) interest as a result of the marger shall be
entitled to receive from Marriott in complete satisfaction thereof

an amount equal to $35.00 multiplied by such fractional interest.

11 - Agreement
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Other Provisions

4,01 Representations and Wérranties. Farrell's and

each of the Principal Shareholders represent and warrant to Marriott
as followa: . s

{a} Organization and Authority. Farrell's is a

corporation duly organized and existing in good atanding under
the laws of the State of Oregon with full corporate povwer to c#rry )
on its business and to own or otherwise possess its -properties

a8 it now purports to do, and, in the opinion of Farrell's, is 2
duly qualified and in good standing in those other jurisdictions
where its gqualification as a foreign corporation is required by

the present character gnd location of its business and properties.
The coples of Farrell's Articles of Incorporation and Bylaws (together
with all amendments thereto) which have been delivered to Marriott

are complete and correct.

{b) capital Stock. The aﬁthorized and outstanding

shares of Farrell's are as sct forth in section 3,01, above, and
are validly issued, fully paid, and nonassessable. There is no

existing option, warrant, call, right of conversion or other commitment

requiring the issuance by Farrell's of any additional equity security,

shares of Farrell's stock, as described in subsection 2.09%(g). i
(¢} Financial Statements. Farrell's has delivered
to Haé;iott coplea of Farrell's Balance Sheets and Income Statements
as at March 31, 1969, 1970 and 1971, respectively, and prior to i
the cleslng Date will deliver to Marriott Farrell's Balance Sheat

" ana Income Statement as at March 31, 1972. gach of such financial N
,;_statemehta is complete, true, and correct, is in accordance with R

 the books and records of Farrell's, presents fairly the financial = = [N
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condition and results of operations as df the date and for the
period indicated, and has been prepared in accordance with generally
accepted accounting principles aﬁpligé on a consistent basis,

except for the restatement of the March 31, 1969, Balance Sheets

and Income Statements as to which Marriott has been fully advised.
The boocks ¢of account of Farrell's fully and fairly reflect all

of its respective transactions and are correct and complete.

{d} Balance Sheet. Farrell's Balgnc? Sheet an

at March 31, 1972, is herein sometimes referred to as the "Balance
Sheet" and the date thereof is sometimes referred to as the "Balanco
Sheet Date." As at the Balance Sheet Date, Farrell's had no liability
(wvhether accrued, absolute, contingent, or otherwise, and whether
due or to become due) in excess of $10,000 in the aggregatae, which
is not shown on the Balance Sheet, or reflected in the notas thereto
~or described in a Schedule referred to in this Agreement, except
that Farrell's does not accrue vacation or termination pay nor aundit
fees. PFarrell's is not, directly or indifectly. 11&51& upon or
with respect to (by discount, repurchase agreement or otherwise),

or obligated ir any way to provide funds in respect of or to guarantee
or assume, any chligation of any other entity, except endorsements
made in the ordinary course of business and except as otherwise
disclosed in this Agreement or the Schedules hereto.

{e) Schedule of Properties, Contracts and Other

Data. Schedule A previocusly delivered to Marriott is a correct
and complete list and brief description of the following:

(1) All real estate owned by Farrell's, in
each case free and clear of all mortgages, liens, or other
encumbrances, except easements and restrictions of record and
as otherwise stated in Schedule A.

{ii) All leases or agreements under which

PFarrell's is lessee of or holds or cperates any proparty,

13 - Agreement
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1 or any interest in or time of use of property, real or personal,

owned by any third party.

(i1i) a1 giancylse agreements, licenses,
permits and other instruments to which Farrell's is a party.

(iv} All collective bargaining agreements,
employment and consulting agreements, current or deferred
compensation plans or agreements, and other employment, retirement,
profit-sharing, stock option and siﬁilar blans., Also, the
names and current annual salary of all officers, directors
and employees whose employment is not terminable by Farrell's
without liability on not more than 30 days notice, or whose
! current annual salary ig in excess of $20,000, and the profit-
sharing, bonus or other form of compensation (other than
salary) of each such person for the current fiscal year,
1 {v) All copyrights, patents, trademarks and
trade names owned by or registered in the name of Farrell's,
or otherwise owned or registered as noted on the list but
used in and of material importance to the conduct of business
48 now operated by Farrell's,

{vi) All inatruments, agreements, or arrange-

ments pursuant to which Parrell's has borrowed any money,

incurred any other indebtedness having a maturity in excess

! of one year, or established any line of credit, and which ;j;

represent a liability of Farrell's on the date hereof. .
(vii) All policies of life, casualty, liability

and other forms of insurance owned by Farrell's, each policy ‘

being in full force and effect with premiums paid as noted *j'ﬁ

on the list.

= ' {viii) All other material contracts, agreements,
1 and instruments which have not been rully performed to which
Farrell's is a party at the date hereof.

14 - Agreement -
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(1x) All banks in which Farrell's has an
account or safe deposit box and the name of all persons authorized
to Craw thereon or to havg'accgés thereto.

(x} All litigation to which Farrell's is a party.

Farrell's shall make available to Marriott true
and complete copies of all of the documents referred +o in Schedule
A. In the opinion of Farrell's and of the Principal Shareholders,
Farrell's has performed all of the obligations regquired to be
performed by it to date and is not in default in an; material
respect under any of such documents. None of the othHer parties
to such documents is in material default thereunder.

{f) Taxes. Farrell's has filed 21l federal, state,
local, foreign and other tax returns and reports which are required
to be £iled by it (except in the States of Washington, Hawaii,
Michigan, Minnesota, Arizona and the Province of British Columbia,
Canada} and has furnished Marriott with coples of its federal
income tax returns for its fiscal years ehding in 1969, 1970 and
1971. Farrell's has no reason to believe that such returns are
not true and correct. Farrell's gelieves that it has paid all
taxes shown to be due and payable on said returns and reports and
on any other assessments received and has reserved or otherwise
made adequate provision for accrued taxes. None of the federal
iﬁcome tax returns of Farrell's has been examined by the Internal
Revenue Service, The State of Oregon and the State of California
have examined Farrell's returns for some years and defirciencies
may be proposed by those taxing authorities.

(g} 2Absence of Encumbrances. Except as otherwise
set forth in the Schedules raferred to herein, Farrell's has good
and marketable title to all of its properties (including those
reflected on the Balance Sheet, except as sold or otherwise disposed
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of in the crdinary coursc of business after March 31, 13972), except
§ liens for taxes not yet due and ?ayayle or heing contested in
| good faith by appropriate proceedings, and such minor imperfections
of title and encumbrances, if any, as do not materially detract
from the value, or interfere with the present or future use, of 1
the property affected thereby. .
(h) Compliance with Laws. Farrell's has complied
to the best of its knowledge in all respects with the Fair Labor
Standards Act and any applicable state laws in respect of hours
worked by and payments made to employees, and with all other laws,
requlations and ordewra applicable to its business,

(i) Condition of Properties. &all of the properties

of Parrell's (including nonowned properties if Farrell's has the
duty to repalr) are in good operating condition and repair, subject
only to ordinary wear and tear which is not such as to render
the properties less than substantially fit for the purposes for
vhich they are being utilized.

{j) Litigation. There is no investigation by any
governmental agency, action, suit, proceeding, or claim pending
or, to the knowledge of Farrell's, threatened against Farrall's

or its properties which might have a material adverse effect on

Farrell's, or the transactions contemplated by this Agreement,
nor is any basis known to Farrell's therefor. Farrell's has advised
Marriott that Farrell's predecessor in interest is named as a party

defendant in the case of Phelan v. Pelton, et al. No. 958794 in

the Superior Court of the State of California for the County of

Los Angeles and has also advized Marriott of the indemnity agreement
from Pelton and the other defendants. There i3 no outstanding
order, ;rit, injunction or decree of any court, government,'or %fi

governmental agency against or affecting Farrell's or any of its
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as so disclosed to Marriott. ; . T e

properties, -

(k} Burdensome Restrictionc. 1In the reasonable
opinion of Farrell's, it is not 'bound by any agreement or other
instrument which is so unusually burdensome as materially to impair
its operations.

(1} Labor Disputes. There are no strikes or other

labor disputes against Parrell's pending or, to the knowledge
of Farrell’s, threatened which would materially and adversely
affect the business or properties of Farrell's. Farrelli's gub-
sidiary's restaurant in Fremont, California, has been organized
and an unfair labor charge was filed by Farrell's with the National
Labor Relations Board with respect to union activities relating
thereto.

{m) No Interests in Competitors, etc. Except
as previously disclosed in writing deliveicd to Marriott, no officer
or director of Farrell's has an interest, direct or indirect,
as a proprietor, shareholder, partner, officer, director, employee _
or otherwise in any firm, corporation or other entity which is
engaged in any activity substantially competitive with the activities
of Farréli's, or which engages in dealing ﬁith Parrell;s. To
the Sesf knowledge of the officers of Farrell's, no other employee
of Parrell's has any such interest or any such ownership, excapt

_ (n) MNo Violation. Consummation of the merger

will not violate or result in a breach of or constitute a default
under any provision of any charter, bylaw, indenture, mortgage
(Parrell's will use its best efforts to secure the consent regquired
from any mortgagor), decree, ordinance, requlation or other restricticn .
of any kind or character to which any property of Parrell's is
subject or by which Parrell's is bound.
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(o) Absence of Certain Evente. Since the Balance

LT

Sheet Date, the business of Farrell's Las been conducted diligently
~ . and only in the ordinary course, 'in substantially the same manner
as prior to such date, and exceét as.hezetofore dise¢losed in writing
by Farrell's to Marriott, there has not been any material change
in the firancial condition or in the business prospects or properties
of Parrell's other than changes occurring in the ordinary course
of business, which changes have not either individually or in
the aggregate materially adversely affected the busi;ess. prospects,
pxopefties, or financial condition of Farrell's. Further, since
the Balance Sheet Date, except as shall be disclosed in writing
by Farrell's te Marriott and consented to by Marriott in writing
prior to the Closing Date, nothing shall have occurred or failed
to occur which would make any one or more of the representations
and warrantids set forth in this section 4.01 in any respect erroneous,
incomplete or otherwire inaccurate if such representations and
warranties were restated as of the Closing Date. Specifically
but without limiting the foregoing, since the Balance Sheet Date
Farrell's has not:
(i) Discharged any lien or encumbrance or
paid any obligation other than current liabilities shown on
f the Balance Sheet and current liabilitjes {including reasonable
l attorneys' and accountants' fees incident to the transactions
contemplated hereby) incurred since the Balance Sheet Date
in the ordinary course of business;

(1i) Declared or made any payment of dividends

or distribution of any assets of any kind whatscever to stock-
holders or purchased or redeemed any of its capital stock;

- (iii) Sold or transferred any of its assets,

or cancelled any debts or claims, except in each case in

the ordinafy course of business;
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{iv) Increased the rate of compensation payable

or to become payable by it to any of its officers, employees
or agents over the rate befng p;id to them-at the Balance
Sheet Date, except compensation adjustments effective April 1,
1972, to be disclogsed to and approved by Marricit;
{v) Made or permitted any amendment or termi=-
nation of any material contract, agreement or license to
which it is a party otherwise than in the ordiqary coursa
of business, except the amendment of the agreements between
Farrell’s and Arden-Mayfair, Inc., and A-M Food Services, Inc..,
as to which Marriott is fully advised; or
{(vi) Through negotiation or otherwise, made
any commitment or incurred any liability to any labor organiza-
tion, except as noted in subsection 4.01(1).
Except as contemplated by this Agreement, between the date hereof
and the Effective Date Farrell's will not, without the prior written
consent of Marriott, do any of the things.listed above in clauses
(i) through (vi) of this subsection (o).

{p) No Misrepresentations. HNone of the information

contalned in the representations and warranties of Farrell's set
forth in this Agreement, or in any of the other instruments delivered
or to be delivered t¢o Marriott as contemplated by this Agreement,
contains or will contain any untrue statement of a material fact
or omlis or will omit a material fact necessary to make the ctatements

contained herein or therein not misleading.

{g) Shareholders and Affiliates. Schedule B

previously delivered to Marriott is a correct and complete list

_ sotéing forth:

(1) The record ownership of the capital stock

of Farrell's owned by each of its shareholders:
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(ii) The number of shares of Marriott stock

to be received by each shareholder; and
{iil) The:fractional share payments to be
paid to shareholders. ) )
There is no person other than the persons named in
Schedule B who, 0 the best knowledge o Farrell's and the Prinecipal
Bhareholders, can be considered directly or indirectly to control
or be controlled by Farrell's or be in direct or indirect common
control with Farrell's. :
\r) Insurance. Farrell's shall keep in effect
and undiminished all insurance in effect upon the various property
and a;sets owned by it on March 31, 1972.

' {s8) Goodwill. Farrell's and the Principal Share-
holders shall furnish Marriott with such'consents of other documents
and shall take such reasonable actions as Marriott may request to
enable Marriott t6 safeguard the use and joodwill of the Parrell’s

+

(t) Subsidiary. "Parlour Restaurants, Inc.," a

wholly-cwned subsidiary of Farrell's, is a corporation duly organized

and éxisting in good standing under the laws of the State of Oregon

and is duly qualified and in good standing in the State of California.

All representations, warranties and agreements made by
the Principal Shareholders in this Agreement shall survive and
continue after the merger, and the Principal Shareholders shall have
no right against the Surviving Corporation for the breach of any
such .representation, warranty or agreement made by Farrell's,
except to the extent of any tax or othér financial benefits to
Marriott.

4.02 oOther Representations_and Warranties of Marriott. .

Marriott represents and warrants to Farrall's as follows:
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{(a). Orcanization and Authority. Marriott is a i

corporation duly organized and existing in good standing under
the laws of the State of Delaware, with fu%l corporate power to
carry on its business and to own o:; otherwise possess its properties
as it now purports to do, and, in the opinion of Marriott, is duly ;f,
qualified and in good standing in those other jurisdictions where ;{5
its qualification as a foreign corporation is required by the present 1*
character and location of its business and propertie?. The coples of 2“
Marriott's Articles of Incorporation and Bylaws (tégether with all
emendments thereto} which have been delivered to Farrell's are
complete and correct.

(b} Capital Stock. As of April 7, 1972, Marriot:

had 45,000,000 shares eof common stock ha?ing a par value of $1.00
per share, which was and is authorized, and 28,924,672 shares of o
such common stock outstanding, all of which are validly issued, !
fully paid and nonasséssable. Marriott had no other class of stock
outstanding at April 7, 1972, but had 148,632 zhares of common stock
reserved for conversion of subordinated debt; 78,204 shares of
common stock resarved for emplovees' stock options; and 666,956 a4
shares of common stock reserved for deferred compensation of employees,
There has been no material change from the foregoing since April 7, 1972.5;
The shares of Marriottlcommon stock that are to i 
be issued pursuant to this Agreement shall, prior to such issuance,
have been duly authorized and, when issued and delivered as provided
in this Agreement, shall be legally and validly issued, fully
paid and nonassessable. : -
{c} PFinancial Statements. Marriott has delivared
to Farrell's copies of the Consolidated Balance Sheet of Marriott
and its Subsidiaries as at July 30, 1971, and Consolidated Income
Statements of Marriott and its Subsidiaries for the year ended on

said date. Such financial statements are true and correct, are
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in accordance with the books and records of Marriott and its Sube-

sidiaries, present fairly the financial condition and results of
operations as of the date and fér tpé period indicated, and have
been prepared in accordance with generally accepted accounting

principles applied on a consistent basis.

(d) No Adverse Change. Since July 30, 1971, there

has been no material change in the condition, financial or otherwise,
of Marriott and its Subsidiaries from that shown in their July 30,

1971, Balance Sheet, other than changes oceurring in the ordinary

- course of business and changes referred to in the Balance Sheet,

which changes in the aggregate have not materially adversely affected
their business, properties or.financial condition. Further, since
July 30, 1971, except as shall be disclosed in writing by Marriott
to Farrell's and consented to by Farrell's prior to the Closing
Date, nothing shall have occurred or failed to oceur which would
make any one or more of the representations and warranties set
forth in section 4.02 in any respect err&néous, incomplete or
otherwise inaccurate if such representations and warranties were
restated as of the Closing Date.

{e) Subsidiaries. Each of the Subsidiaries of
Marriott is a corporation duly organized and existing in good
standing under the laws of the jurisdiction of its inéorporation
with full corporate power to carry on its business and to own AR
or ctherwise possess its properties as it now purports to do, and,
in the opinion of Marriott, is duly qualified and in good standing
in those other jurisdictions where its qualification as a foreign
corporation is required by the present character and location of 1ts
businesa and properties,

(£) Litigation. There is no investigation by any
governmantal agency, action, suit, preceeding or claim pending or,

to the knowledge of Marriott, threatened against Marriott or any of
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its Subsidiaries or their respective properties which might have
a material adverse affect on Marriott or the transactions contemplated
by this hgreement, nor is any basis ‘known to Marriott therefor. .
{g) Mo Violatior. ‘Consummation of the merger will
not violate or result in a breach of or constitute a default under i
any provision of any charter, bylaw, indenture, mortgage, lien,
lease, agreement, contract, instrument, order, judgment, decree,
ordinance, requlation or any other restriction of any kind or
character to which Marriott is a party. b

(h) No Misrepresentations. None of the information

contained in the representations and warranties of Marriott set

forth in this Agreement, or in any of the other instruments delivered
or to be delivered to Farrell's as contemplated by this Agreement, K
contains or will contain any untrue statem;nt of a material fact
or omits or will omit a material fact necessary to make the
statements contained herein or therein not misleading.

4.03 aAdditional Convenants of Farrell's. In addition

to the covenants of Parrell's set forth in section 4.01, abovae,
and elsewhere in this Agreement, Farrell's makes the following
covenants in respect to its cperations between the date hercof and
the Effective Date: ‘ ' o

(a) Farrell's will use its best efforts to preserve -
its present business organization intact, to keep available the
services of its present officers and employees, and to presarve
the present relationships it has with all persons having business
dealings with it.

(b) Parrell's shall furnish to Marriott as soon

as available after the meeting of Parrell's shareholders called

17

to vote ﬁpon this merger a list of all Farrell's shareholders, if
any, who have filed written objections as provided by ORS 57.432
et sed.
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4.04 Additional Covenants of Marriott,

(a) The Marriott stock to be issued in accordance
with the terms of this Agreemént shall be free and clear of all
claims, 1iabitities and restricti;ns. except as hereinafter stated
in ¢.04.

(b) ©On or before the Closing Date, the Marriott
stock to be issued in accordance with the terms of this Agreement
shall be deposited (in such denominations as may ﬁfgsonably be
requested by Farrell's or any of its shareholders) with Charles
P. Duffy ("Escrow Agent"). On or before the Closing Date, the
holders of all of the certificates representing Farrell's < mon
stock shall deposit their certificates for cancellation wi. the
Escrow Agent at 1404 Standard Plaza, Portland, Oregon 97204,
who shall issue receipts therefor. No charge shall be made to
the Parrell's sharcholders for such services of the Escrow Agent.

. (e) Immediately after the Closing Date, Marriott
shall proceed with due diligence at its'éxpenae to register said
shares with the Securities and.Exchange Commission under a Form S-16
Registration Statement, which form provides that stock registered
thereunder may be only sold in the regular manner on the New York
Stock Exchange. Marriott will use its best efforts to cause such
registration statement to become effective as soon as possible
and remain effective for a period of 24 months. as soon as the
registration statement becomes effective, Marriott shall 80 advise
the Escrow Agent, who may then distribute the Marriott shares and
any fractional share payments to the former holders of the common
stock of Farrell's, in accordance with Schedule B attached hereto
and the Escrow Agent will then deliver all of the Farrell's stock
certificates to Marriott for cancellation. No Farrell's shareholder
shall be entitled to raceive Marriott shares or a fractional share

‘
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payment until he has delfvered to the Escrow Agent for delivery to

Marriott the certificate evidencing Farrell's shares held by him.

' (4) On or befo;é the Effective bate, Marriott
shall cause to be listed on the New.York Stock Exchange the shares
of Marriott common stock to be issued to the holders of common
stock of Farrell's in accordance with the provisions hereof.

4.05 Cooperation. From time to time prior to the

Bffective Date, each party to this Agreement shall P%rmit the other
parties to make, and will cooperate with and assist them in making,
such investigations of its property, books and records as may be
appropriate to enable each party to determine_compliance by the AT
other parties with the terms of this Agreement. Each party shall
alsc use its best efforts and conduct its affairs in a manner to pApER
avoid any present or anticipatory hreach of its representations, ;
warranties or covenants and to attain and maintain the ability !

to consummate the merger as provided in this Agreement.

v.
Miscellaneous Matters it

5.01 Applicable Law. This Agreement shall be governed

by and construed and enforced in accordance with the laws of the
8tate of Oregon. ' ‘ 1E.f
5.02 Brokerage. Marriott, Parrell's and the Principal

Shareholders each represents and warrants to the other that it has
and they have not incurred and will not incur any liability for
brokerage fees, agent commissions, or other like payment in comnection T
with ihis Agreemant, and each agrees to indemnify and defend the .‘.
other in respect of any such claims based upon the act of the party w7
against whom indemnity is sought. After the merger, the Principal |
Shareholders shall jointly assume Farrell's cbligation undar‘thil 7 ‘;'

paragraph.
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5.03 Counterparts. This Agreement may for convenlence
L be axecuted in cne or more counterparts, each of which shall be

.k
.:‘1

deemed an original but all of which shall constitute one and the
same document.

5.04 Noﬁices. a1l notices, requests and other communi-
cations required or permitted under this Agreement shall be in
writing and shall be deemed to have been duly given if delivered, or

if mailed by first-class mail with postage prepaid, as follows:

: %
{(a) If to Marriott

Marriott Corporation

5161 River Road
Washington, D.C. 20016
Attention: Law Department

(b} If to Farrell's
Farrell's, Inc. -

; 2400 S. W. Fourth Avenue
- Portland, Oregon 97201

*
¥

with a copy to
Charles P. Duffy
Duffy, Stout, Georgeson & Dahl
1404 Standard Plaza
Portland, Oregon 97204
{c) If to Parrell
Robert E. Farrell
2400 S. W, Fourth Avenue
Portland, Oregon 97201
{d) If to Belford
G. Dale Belford
2400 S. W. Fourth Avenue
- Portland, Oregon 97201
{e) 1If to McCarthy
Kenneth E. McCarthy
3969 N. E. 418t Avenue
Portland, Oregon 97212
5.05 Waivers. Compliance with any provision of this
Agresement may be waived only by a written instrument executed by

the party waiving compliance.
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5.06 Amendments and Supplemants. . At any time before or




after approval and adoption by the sharcholders of Farrell's, this
Agreement may be amended in matters of form or supplemented by
additional agreements or other p}ovgéions as may be determined by
the boards of directors (or executive cormittees) of the Constituent
‘Corporations to be necessary, desirable or expedient to clarify
the intention of the parties or effect or facilitate the consummation
of the merger provided for herein in accordance with the purpose
and intent of this Agreement. -

5.07 Expenses. Whether or no- the transactions con-
templated hereby are consummated, Marriott and Farrell's shall each
pay its own costs and expenses incident to the negotiation ana
prepﬁratioﬁ of this Agreement and the consummation of the trans-
actions contemplated hereby.

IN WITNESS WHEREOF, the parties have caused this Agreement
and Plan of Merger and Reorganization to he executed as of this
25th day of May, 1972, .

MARRIOTT édRPORATION

ATTEST: /
B ", ’45’

"‘“?\',{,\dn M g vIv€ President

~ Secretary

FARRELL'S, INC.

,/n-—;'/ Y4

e oo 8 -,n..

President

;. -t’,« / f7" - w»///

i Hobert E. Farrell
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-"county of Multnomah )} .
May 25, 1972 '

i L] L] . I}
. .

» . . .
’?7;047/
-:2'-,-& -‘é"l Yyt : foe

DISTRICTOF "COLUMBIA )5S,

Personally appeared " <>-2.7 € #’u/4.  , who, being
duly sworn, did say that he is- a vice president of Marriott Corporation;
that the seal affixed to the foregoing instrument is the corporate
seal of said corporation; that said instrument was signed and sealed
in behalf of said corporation by authority of its board of directors;
and acknowledged said instrument to be its voluntary act and deed.

Before me: N

Dice 2 Chen I8

Notary Public '

» v

My commission expires: 74/5¢ P”*

STATE OF OREGON ) s
Jns. PR - B

. County of Multnomah ) ‘
May 25, 1972 N

Personally appeared Robert E. Facrell, who, being duly
sworn, @id say that he is the president of Parrell's, Inc.; that
the seal affixed to the foregeing instrumen’ is the corporate szeal
of sald corporation; that said instrument was signed and sealed in
behalf of aaid corporation by authority of its board of directors;
and acknowledged said instrument to be its voluntary act and deed.

. Before me:

o ' - 7- ) :_Q:A-e' i B

Notary rubliic for Ozegon .

My commission expires: /-2o- 73 =

STATE OF OREGON )
: )ss.

Perscnally appeared the above named Robert E. Parrell and = . “
acknowledged the foregoing instrument to be his voluntary act and

deed.
Before me: 3

d-.ﬂ'-’. P i A e ir
otary P ¢ for Oregon )

My commission expires: /-2:-73 *
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- County of Multnomah )

Ry
v

i B
ik B

e

ETATE OF OREGON )

)ss.
County of Multaomah )

May 25, 1972 S

Perasocnally appeared the above named G. Dale Belford and

acknowledged the foregoing instrument €0 be his voluntary act and
deead.

™ Before me:
-4(((.4 P f!-{j.—_ﬂ
Notary Public sor Oregon
My commission expirem: /. 20 - 73

STATE OF OREGON )
B

May 25, 1972

Personally appeared the above named Kenneth E. McCarthy

- and acknowledged the foregoing instrument to be his voluntary

act and deed.
Before me:

- L_g_cx.r. e e a B
‘Notary Public for Oregon

My commission expires: /-20 -73




i : The parties heretc have caused this Agreement and
Plan of Merger and Reorganization of Farrell's, Inc., into Marriott
Corporation to be executed a second‘time after its adoption by the
shareholders of Farrell's, Iné., iﬁ accordance with the provisions
of Section 251(c) of the General Corporation Law of the State
of Dalaware as of the 26th day of May, 1972.
MARRIOTT CORPORATION
-y .
By _‘,g,z; ,Z/ . Y272 4 gt e

i President

ATTEST:

V,f . ﬂ:?\hl_q:\.j o) hf\, QM'—; - E
N - "~ Secretary :
: , a FARRELL'S, INC.

; ~

5 Onb ap

K . . ~ ‘Pregident p

MTE'ST! . -
" ; ’ ’ . / ' i

;.' U ' | , .
‘I 4 /‘!{2 /’C[ ‘ -l —/‘,: " L.”:ﬂﬁ i o ’

- ) (Fobert E. Parrell 3 ;
, : -— ’ / -
i A/»f "l -,

G. D'a e Belford "l.

I et L U,
- Kenne E. McCarthy 7

.jé“c’c-ﬁ.’/‘l.&u. el . .
}ss. o

. £*44--4 n{ nu-?;cml,-
May- 36, 1972
- Peraonally appeared npr- L/ £V o o o WHO, being .

duly sworan, did say that he is™a vice president of Marriott Corporation;-
that the seal affixed to tha foregoing instrument is the corporate
seal of said corporation: that said instrument was signed and sealed
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in behalf of said corporation by authority of its hoard of directors;
and acknowledged said instrument to be its voluntary act and deed.

Before me: :
- Notary P/i{l;ﬁcj Coden.
My commission expires: 7,/;,
STATE OF OREGON }
County of Multnomah ;”'
May 26, 1972 -

Personally appeared Robert E. Farrell, who, being duly
sworn, did say that he is the president of Farrell's, Inc.:p that
the seal affixed to the foregoing instrument is the corporate seal
of sald corporation; that said instrument was signed and gsealed in
behalf of said corporation by authority of its board of directors;
and acknowledged said instrument to be its voluntary act and deed.

Before me:
__&é2L£§iﬁ§?2éﬁfﬁﬂiﬁiﬁ1:______
Notary P ¢ for Oregon
My commission expires: /- 20~ 73
STATE OF OREGON )
County of Multnomah ;ss.
May 26, 1972

Personally appeared the above named Robert E. Parrell and
acknowledged the foregoing instrument to be his voluntary act and
deed.

Before me: .
LQ‘J\'& q?_?- ﬂ?“/ﬁ-ﬁ-«..-.
Notary P C for Oregon
My commission expires: /~2¢-73
STATE .OF ORECON }
County of Multnomah 3“.

May 26, 1972
' Personally appeared the above named G. Dale Belford and
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acknowledged the foregoing instrument to be his voluntary act and

deed.
Before me: . .
: &,LZC'-:('A Vi ke B g P I { W YOO
Notary Public for Oregoh
My commission expires: Jw20-73
STATE OF OREGON )

lss.
County of Multnomah )
May 26, 1972 et

Personally appeared the ab
acknowledged the foregoing instrumen

deed. -

ove. named Kenneth E. McCarthy and
t to be his voluntary act and

Before me:

Lﬂn{-ﬂ. 27 P BN T
Notary public for Oregon

My commission expires: /- 2.¢ ~73
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Certificate of Secretary
of
Farrell's, Inc.

I, Stephen C. Rainoldi, Secretary of Farrell's, Inc.,
an Oregon corporation, hereby certify that the Agreement and Plan
of Merger and Reorganization on which this certificate is made
was gubmitted to the sharcholders of Farrell's, Inc., at a special
meeting of sharcholders duly called for the purpcse of considering
said Agreement, in accordance with the laws of the State of
Oregon applicable therzto; and that at such mceting said 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
Farrell‘s, Inc., representing more than two-thirds of the total
number of Farrell's issued and outstanding stock vqted for the
adoption of said Agreement.

Witness my hand and the seal of Parrell's, Inc., this -

26th day of May, 1972.
/%Z Wx«mé(

“Stephen C. Rainoldi, Secretary
Farrell's, Inc.

Certificate of Secretary
f .

o :
Marriott Corporztion

I, Robert B. Morris, Secretary of Marriott Corporation,
a Delaware corporation, hereby certify in accordance with the
provisions of Section 251(f) of the General Corporation Law of
the State of Delaware that the Agreement and Plan of Merger and
Reorganization on which this certificate is made has been adopted
by the Board of Directors 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 stocke
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 provision of said Section 251{f)

applicable in that the shares of Marriott Corporation's common stock

to be issved in connection with the merger will not exceed twenty
per cent of the shares of Marriott Corporation's common stock
outstanding immediately prior to the effective date of the merger.

siWitness my hand and the seal of Marriott Corporation,
this 12 ~day of ) e 1972,

R A Mgl

Robert B. Morris, Secretary
Marriott Corporation ’

SRS & gt i;ianmen'




et

o e e TRl il MO S Lo B 1 eowpipmpis § e

u': Malton H. ﬁim;mnu. yr:f-rr'/rryy vf Serte of fﬂﬂ"y&z(egf;g rteeer ve,

du heveby certify ot ideadoncesdd /e reqaengdsa Creeandvorrecleop 3{’
Certificate of Agreement of Morger of thla "FARRELL'S, INC,"™, & corporation otﬁz zed

and existing under the laws of the State of Oregon, mergirng with and Into the
"MARRIOTT CORPORATION", s corporation organized and existing under the laws of the
State of Delsware, under the name of "MARRIOTT CORPORATION", as received and filed
in this office the £ifth day of June, A.D, 1972, at 10 o'clock A.M,

And I do hereby further certify that the aforesaid Corporation shall be governed
by the lm. of the State of Dalaware,

Iu Testimony Whereof, Ao rehozenn
end W;cmr/ sealal Tover the

?/ June M- /Jr'ymry orer -%"{

onelhoreseendd swene fier ndrecd anet Seventy-two.

Welbr H Simpory

7 ¥ ol _‘

Arr't Seceetary of State »




