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CERTIFICATE OF MERGER BETWEEN
DC-SB PROPERTIES, LLC
AND
GMR RESTAURANTS OF PENNSYLVANIA, INC.

The following Centificate of Merger is submitted to merge the following Florida limited
liability company in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction of the merging entity are as fotlows:

Name Jurisdiction Form/Entity Type
DC-SB Properties, LLC Florida Limited Liability Company

-y

SECOND: The exact name, form/entity type, and jurisdiction of the surviving corporation are:

Name Jurisdiction Form/Entity Type_, -
w =
. . . o
GMR Restaurants of Pennsylvania, Inc. Pennsylvania Corporation f; <2 =) T
B e
—

THIRD: The attached Plan of Merger was approved by the domestic limited liabilitij;gr)np

that is a party 10 the merger in accordance with Chapter 608 of the Florida Statutes. (3«
M o

) s R i
FOURTH: The attached Plan of Merger was approved by each other business cntity;that is a, -
party to the merger in accordance with the applicable laws of the state, country or juq’s:qutio%
under which such other business entity is formed, organized or incorporated. S W

8

——
‘.-»
iE'“'

FIFTH: The merger shall become effective as of the date of filing.

SIXTH: The surviving cotporation’s principal office address in its home state, country or
jurisdiction is as follows:

GMR Restaurants of Pennsylvania, Inc.
c/0 Corporatc Creations Network Inc.
015 State Street
Etie, Pennsylvania 16501

SEVENTH: The surviving corporation agrees to pay to any members with appraisal rights the
am¢unt 10 which such members are entitled under s5.608.4351- 608.43565, F.S.
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The surviving corporation is an out-of-state entity not qualified to transact business in
this state, and the following street and mailing address may be used by the Florida Department of
State for the purposes of s. 48,181, F.S.:

5900 Lake Ellenot Drive
Orlando, Florida 32809
b, ivi

The surviving corporation hereby appoints the Florida Secretary of State as its agent for

service of process in a proceeding to enforce obligations of each limited liability company that
merged into such entity, including any appraisal rights of its members under s5.608.4351-
608.43595, Flotida Statutes.

IN WITNESS WHEREOF, the undersigned have executed this document this Z'7*“day of
December, 2007,

DC-SB PROPERTIES, LLC

—4 [t
GMR RESTAURANTS OF -
By: Darden Concepts, Inc., a Florida corporation

m 5 N
—g o T
PENNSYLVANIA, INC, Zm ED, J—
. ” 5w O
its Managing Member %?i @ e,
CYRCE R
By By: q ‘_‘i L)
o-_;,' e
Name: - Name: William R. White, Il = == <3
o
Ti.tlc: Title: Senior Vice President and Treasurer
#5071920_vl
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The surviving corporation i3 an out-of-state entity not qualified to transact business in
this state, and the following street and mailing address may be used by the Florida Department of
State for the purposes of s. 48,181, F.5.:

5900 Lake Ellenor Drive
Orlando, Florida 32809 '
b. The surviving corporation hereby eppoints the Florida Secyetary of State ag its pgent for
service of process in a proceeding to enforce obligations of each limited liebility company that
merged into such entity, including any appraisal rights of its members under 55.608.4351-
608.435935, Florids Statutes,
|

an
TN WITNESS WHEREOF, the undersigned have exceuted this document this 23 | day of
‘ December, 2007,

DC-SB PROPERTIES, LLC
|

GMR RESTAURANTS OF

PENNSYLVANIA, INC,
By: Darden Concepts, Inc., a Floride corporation,
its M.

ﬁg Ml.'mbez:
By:
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4 . F"\‘c
Nme:_ﬂaExa@_w Name:

e
Title: Secreimhf Title:
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PLAN OF MERGER

The following Plan of Merger was adopted and approved by each party to the merger n
accordance with the laws of the jurisdiction of such party’s formation:

FIRST: The exact name, address and jurisdiction of the merging party (referred to
hereinafter as the “Merging Party”) are ag follows:

Name

Jurisdiction Type of Entity
DC-SB Properties, LLC Florida Limited Liability
5900 Lake Ellenor Drive Company

Orlando, FL 32809

SECOND:  The exact name, address and jurisdiction of the surviving party (referred to
hereinafter as the “Surviving Party”) are as follows:

Name Jurisdiction Type of Entity

GMR Restaurants of Pennsylvania, inc. Pennsylvania Comporation 2} . =3

5900 Lake Ellenor Drive }-_-'_ ] = -

Orlando, FL 32809 X &= L
PE o -

THIRD: The terms and conditions of the merger are as follows: ‘:@13 o) E’ﬂ‘
mo W -y,

The Merging Pasty shall be merged with and into the Surviviog Party which shali=b the® {73

LN
surviving entity at the effective date of thc merger and which shall continue to existzas £°
corporaticn under the laws of the State of Pennsylvania. The Surviving Party shall succee;fé 1 all2

rights, assets, liabilities and obligations of the Merging Party, and the separate existence®of the
Merging Entity shall cease at the effective date of the merger.

FOURTR: The manner and basis of converting the interests, shares, obligations or other

securities of the Merging Party into the interests, shares, obligations or other sccurities of the
Surviving Party are as follows:

The ultimate owner(s) of the Merging Party and the Surviving Party arc identical. Accordingly,
at the effective date of the merger, by virtue of the merger and without any action on the part of
the holder(s) thereof, each membership interest of the Merging Party shall be cancelled
automatically. Each share of the Surviving Party outstanding immediately prior to the effective
date of the merger will continue to represent the outstanding shares of the Surviving Party until

such time as the Articles of Incorporation of the Surviving Party are amended, as contemplated
above, to reflect the addition of additional shareholders.

FIFTH: The Asticles of Incorporation of the Surviving Party at the effective date of the
merger shall be the Articles of Incorporation of the Surviving Party.




