Filing fes: $50.00
License fee: $15.00 minimum

{Section 7-11-124) W ORIGINAL OF
APPLICATION FOR
CERTIFICATE OF AUTHORITY gg ’0 |

OF

1l Potato 2, Inc.

To the Secretary of State
of the State of Rhode Island

Purguant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as

amended, the undersigned corporation hereby applies for 4 Certificate of Authority to
transact business in the State of Rhode Island, and for that purpose submits the follow-

ing statement: _
FIRST: The name of the corporation is .1 FOtato 2, INC.

SECOND: The name which it elects to use in Rhode Island is....1 Potato 2, Inc.

add thereto for use in Rhode Island;)

THRD: It is incorporated under the laws of Minnesota
FOURTH : The date of its incorporation is. 9ctober 3, 1377  ...and the period
Jperpetual .

of its duration is ..
F1rTH: The address of its principal office in the state or country under the laws of

which it is incorporated is..490% N. Cty. Rd. 18, Suite 203, .New. Hope,. MN. 55428
SI1XTH: The address of its proposed registered office in Rhode Island is_. 111 Westminster

Street, Providence, R. I. 02903 = gpnq the name of its proposed registered agent in

Rhode Island at that addressis ..o
SEVENTH : The purpose or purposes which it proposes to pursue in the transaction of

business in Rhode Island are
fast food service of potato specialties
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EiGHTH: The names and respective addresses of its directors and officers are:
Name = Offi Addreas

= L.
.............................................................................. Director
See attached Schedule Director

.. President e oo oo e e e
o VICOPTESIAONL oo
...Secretary
....Freasurer

NINTH: The aggregate number of shares which it has authority to issue, itemized
by classes, par value of shares, shares without par value, and series, if any, within a
class, is:

Par Value per Share
or Statement that
Number of

Shares are without
Shares Class Series Par Value
6,000,000 Common -— 5.01

TENTH : The aggregate number of its issued shares, itemized by classes, par value of
shares, shares without par value, and series, if any, within a class, is:

Par Value per Share
or Statement that
Number of Shares are withont
Shares Class Series Par Value
2,145,303 Common -—- $.01

ELEVENTH : The amount of its stated eapital as defined by §7-1.1-2 of the General
Laws, 1956, as amended, is $...60,000

TWELFTH: An estiinate of the value of all property to be owned by it for the following
year, wherever located, is $...12.000,000

THIRTEENTH : An estimate of the value of its property to be located within Rhode
Island during such year is $J{9,3¢90

FOURTEENTH: An estimate of the gross amount of business to be transacted by it
during such year i8 $..29.000,000 .

TIFTEENTH : An estimate of the gross amount of business to be transacted by it at or
from places of business in Rhode Island during such year is $/75..200. ...

SIXTEENTH : This Application is accompanied by a copy of its articles of incorpora-

tion and all amendments thereto, duly authenticated by the proper officer of the state or
country under the laws of which it is incerporated.

{R. I. - 2151) -2



Dated. December 2/ 49 84 .1 Potato 2, Inc. .
[Exact Corporatu Name of Corporntion Making Apphcatmn]

Its... Secretary

STATE OF MINNESOTA
} Sc
COUNTY OF HENNEPIN
At ... Minneapolis .in said County on the.....=2/>" _day
of ... December 19 54 before me personally appeared

IrV1ng We1ser

who being by me first duly sworn, dec]ared that
of... 1 Potato 2, Inc..

Secretar
he is the... Y -

that he mgned the foregoing document as such JOfficer of the
corporation, and that the statements therein contained are true.

DEBORAH L. VIGDAL
\ NOTARY PUBLIC - WINNEBOT)
" RAMSEY COUNTY
My commisslon sxpires

Notary

(NOTARIAL SEAL)

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY
OF

| R .. SBecretary of State of the
State of Rhode Island hereby certlfy that duphcate orlgmals of an Application of

for a Certificate of Authority to transact business in this State, duly signed and veriﬁed
pursuant to the provisions of Chapter 7-1.1 of the General Laws, 1956, as amended, have

been received in this office and are found to conform to law, and that the foregoing is a
duplicate original of the Application for such Certificate.

Witness my hand and the seal of the State
of Rhode Island this day of
19

Seeretary of State

{R. I. - 2151) -3
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The Company's officers and

Name

Alan W. Kirchner

Kenneth A. Rittmueller

Gary W. Nelson

Thomas E. Leiser

Irving Weiser

Gene J. Fortman

Robert W. Fritz

Joseph J. Gallick

J. Brooks Hauser

Gary Spaniak

Norris R. Eber

directors are as follows:

Position with Company

Chairman of the Board and Director

President and Director

Senior Vice President

Vice President -- Finance

Secretary and Director

Director

Director

Director

Dlrector

Director

Director

Address

1245 Riverview Drive
Alma, WS 54610

7398 Niagra Lane
Maple Grove, MN 55369

RR #1, P.0. Box 117A
Big Lake, MN 55309

4 White Oaks Lane
St. Paul, MN 55110

641 Westwood Drive South
Golden Valley, MN 55416

2111 NW Telemark Lane
Rochester, MN 55901

44 Montgomery St., 5th Floor
San Francisco, CA 94104

7101 Mid Oaks
Stillwater, MN 55082

12001 Bass Lake Road
Plymouth, MN 55442

5803 S.W. 1lst Avenue
Cape Coral, FL 33904

1579 Haver Hill Drive
Wheaton, IL 60187
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THE BAKED POTATO, INC.

L. the undersigned, for the purpose of forlin’ a .
vurporation under and PUrsuant to the rrovt-imu of Minnesota
Statutes, Chapter 301, do hereby assoc ate myself a4 4 body

Lorperate and do hereby adopt the following Articles of
[ncorporation:

ARTICLE 1

The name of this corporation shall be THE BAKED
FOTATO, INC.

ARTICLE 11

ihe purpose of thig corporation shall be to

. .nfl e in
inh lawful business or occupation, including Senera gu.ln-na

PLrpuses .
ARTICLE 111
The duration of thiz corporatienm shall ba Perpetual.
ARTICLE 1y

The location and Post office address of the registered

office of the corporacion shall be 909 Farmers & Mechanfcs
34vings Bank Building, Minneapolia, Minmesota 55402,

ARTICLE v

The totatl authorized number of shares of thi, corporation
shall be 2 3509 shares of Tomnon stock without pay value

ARTICLE VI
el Yl

The amoune of Stated capital with which this corporation

Atall bepin bus{ness shajl be $1,000.00.

ARTICLE vII
=it Vil

The names, pogt office addresse:, and terma of office
" the firgr Board of Directors are as followg:

Adrew O Steinfelde
2ol Morningside Road
Siniwapolis, Mp

114529
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The said director shall hold office until the elecrion
and qualification of fuccessor directors,

ARTICLE VIII

The name and post office saddress of the incorporator ia:
Felix M. Phillips

2615 Burnham Boulevard
Minneapolis, Minnesota

IN WITMESS WHEREOF, I have hereunto set my hand thig
29¢h day of Septembar, 1977,

In the Presence of:

“L'\. .-N & D—":“{
=7

STATE OF MINRESQOTA)

) ss

county or HENREPIN)

On this 29ch day of September, 1977, before me, a Notary
Public, within and for safd County and State, personally
appearad Felix M. Phillips. to me pe-sonally known tc te the
Person descrioca in and who acknowledged that he executed
the foregoing instrument as his free act and deed.

3

AD “LJLZ-GL_‘:;“ﬂ“* '
ond was duly recorded in
Of MOMpOsaLOne, O page 1

/..«WM
1 Srcreary of Swte| 2

N _
] r'}&‘(‘j"‘ LN

STATE OF MIHESGTA ‘ T
DEPARTMENT OF ShatE
1 horsty corvey Bt ve within | ~
neWemnt vas thd Ry rcnnd I g 'i:\ m:“‘:fuﬁ::\.ﬂlotx.
ovce on Pe__ L cuy ot_Qc” etV HENNEPIN
"C""“""“"!Mht‘a
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Y

1, Andrew C. Stetnfeldr, do hereby certify thar I an
the president of The Buked Potato, Inc., and chat the following
1s a true, complete and correct copy of a resolution duly adopred
at a neeting of the Buard of Directors cf safl.’ Corporatinn dutly
ard pioperly helo on Januvary 15, 1979; that a qQuorum was present
4t baid meeting, that said resolution is set forth (n :the minutes
of satd meering and has not been rescinded or modiffed:

"RESOLVED: That the Articles of Incorporation of

The Baked Potato, Inc. be and the same
hereby are amended, and thac a new Article T hLe
substitured for the present article I, gaid newly
samended Article 1 ‘o resd as follows:

"ARTICLE I

Enc 'v/

BE IT FURTHER RESOLVED: That except for che amendment

to Article I as set forith above
the Articles of Incorporation will remain unchanged,
and that the Presidenr or Vice President and rhe Secre~ary
of this corporation ray be and hereby ar. anthorized wnd
direzted to make, evccute and acknowleuge a cerrificare
under the corporate geal of this corparation embracing
the foregoing resoiutions, and to cause guch cartificare
to be filed for record in the manner required by law

The nane of thig corparation shall be 1 Porazo 2,

I furtner vertify hat rhe uoard of Directors has, and
af the Ptiwe ot the adop:lon of said resolution had, fuii powe.
and Jawfiul authority ro adopt the foregolng resaluzien and ro
confer the powers therein franted.

IN WITNESS WHEREOF, ! have hereunto subseriped MY sk
and affixed toue sea! of thig corporation this 15th davy of January,
L3y,

E
ks

(; ‘ Q' .

B
Adrew ()

v

{
R e .
vredn e T, Trieatdens

ATTraT

Bilil.. fipes”

Vice treaidens amd Secretary

.
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STATE OF MIMMESOTA) W-#] 761

} o
COUMTY OF HEMMEPIN)

The foregeing instrument was acknowledged before me
this 15th day of Jemuary, 1979, by Andrew C. Steinfaldt, President,
and William J. Ligen, Vice President and Secratary, of Ths Baked
Fotato, Inc., a Minmesota corporatiom, on bshalf of the corporation.

~- é LL B

g FELIX M. PHALIPS
O 2t STV ARY PUBLIC - WSSESOTA
HENNEP COUNTY

ST iy Commonsn Enpuas Ave. & 1904

STATE OF MINNESOTA
DEPASTMENT OF STATE
| hereby certfy thet the wathin
ivctrument wes flied for record W this
office on the_g 3 day of
aD.19 2] 0 f 20

and was duly recordsd in Book -

4

L Secretary of Stae




‘35 ..6274}[ Cartificate of Change

of
Ragterered Office

ot s 985
1 Porato 2, Ine. ” /
The undersigned, Alan Y. Kirchnar and Irving Welser, ths
Presideat and Secrstary, respectively, of 1 Potato 2, Inc., a Minnesota
corporation, certify that the following resoluticns thanging the locsgion
and post offi:e address of the regiszered office of the corporatiom fa
Hinoesots were duly adopted by the Board of Directors of the corporation
by unanimous written conseat effective April 23, 1981,
3E 1T RESOLVED, That the registered office of this rorpun:mn
10 Ninnesots be changed fromJ0F FAINEES T NEHANAEY kS BCBLrk. L TY ©
Minneapelis, Cowmty of Hennepin, to 1032 Midland Bank Building 1o
the City of Minneapolia, County of Hennepin.
BE IT FURTHEW RESOLVED, That the foregoing char e in the
regletered office of thim corporation shall be effe ive upen the
date of the filing with the Secretary of State of Minnesots of a Q
proper cectificate evidencing such change end the officers of this -~
corporation are directed to execute and file such a certificare. v

IN WITHESS WHEREOF, We have aet our hands and the s=al of ~

1 Patate 2, Lac. on June 5, 1981

(ferporare Seal)

S .2 P

SR o
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COWMTY oF BDRPIN)
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The fovegeing m:mmmlup‘hlmamﬁ_
day of Juma, TMI1, by Alsw W. Lirchaay amd Irving Saiser, the Fresidest
at Secceiary, respactively, of 1 Potats 2, lus,, & Minmessta covporstion,
on bahal! of the serporacion.

(Betarisl feal)

 STATE OF MINNESOIA |

BEPORTHTYT QF STATE .
§ aeally corslly flust e ml
awtwmong wists Wied G socmal I Whia
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COMBIMED CERTIFICATE OF

KLECTION TO BECOME GOVERMED BY o 161
NINNESOTA STATUYES 1381, CEAPYRR 302 s
D

CRPTIFICATE OF
RESTATED ARTICLES OF INCORPORATION

or
1 POTATO 2, INC.

The undersigned, the Vice Preaidsnt and the Becretary,
respectively, of 1 Potato 2, Inc., a Ninnesota business cor-
poration organized and existing under Ninnesota Statutss, Chapter
101, hersby certify that by unanimous written action of tha
abarenoldars of the corporation effective September 30, 1391, in
accordance with the Articles of Incorporation and Bylaws, sach as
haretofaors amended, of the corporation and Minnasota 3tatutes,
Chaptar 301, the following resolutions, relating to the alaccion
by the corporation to become governed by Minnasota Statutas isnl,
Chapter J02A, and the adoption of Restated Articles of Incor-
poration of the corporation to superseds and take the place of
the Articles of Incorporation., as heretofore amended, of the

corporation were adopted:
1, Elaction
RESOLVED, That this corporation elects to becona
governad by Minnesota Statutes 1981, Chapter 302A.

2. Adoption of Restated Articles of Incorporation

RESOLVED, That, effective on the date on which the
elaction by this corporation to become governed by Minnesota

Statutes 1981, Chapter 102A, is affective, the exiating

40000
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Articles of Iacorporaticn, as heretofore waanded, of thie
corparation are further amended and restated in their en-
tirety by the adoption of the following Restated Articies of
Iaoorporot'lan of this corporation to supsrsede and take the
place of the exiasting Artiocles of Incorporation, as hareto-
fore amended, of this corporation:

RESTATED
ARTICLES OF IWCORPOSATION

or
1 POTATO 2, INC.

ARTICLE I
The name of this corporation is ] Potato i, Ine,
ARTICLE II
The purpose of this corporatison zhall be to sngage in
any lawful business or occupation, inciuding qensral business
purposes.
ARTICLE IIJX
The duration of this corporation shall be perpetual.
ARTICLE 1V
The locatien and post office address of its reqimtered
office in this state is 1032 Midla~d Bank Building, Minneapolis,
Hennepin County, Minnesota.
ARTICLL v
The amcunt of atated capital of this corporation uhall

not be lass than Ons Thousand Dollars {51,000},

-7-
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Tha total authorized number of shares of this corpors-

ARTICLE VI

tion shall De thies million (3,000,000) shares of Common Stock,
and the par value of ssch share shall be one cent (9.0l}. The
noard of Directors, without authorization or approval by the
stockholders, shall have authority to fix the consideretion,
tacma, provisions, conditions, ianciuvding oo:. rarsion bases and
rights, for and vpon which shares, including cxeasury shared,
debt obligations or other securities of tha corporation and
rights, warrants and options to purchase or subscribe for any of
the foregoing, shall be mold, allotted, subscribed for, pur-
chased, grantad, igsued or converted into or exchanged for othar
shares, debt obligatiors or securitiss of the corperation, and to
affect contracts for and cause the salse, allotment, subscription,
purchase, grant, issuance, conversion or exchanga thereof. No
holder of sharss of any class or seriss shall be entitled, pre-
emptively or as a matter of right, to subscribe for or purchass
any shares of any class Or serles or any securities convertible
into any sharss whatsoever , whether now Or harealter authorlzed
and whether issued for cash, property, wervices or by way of
dividends or othervise. No holders of sharas of Common stock
have any right of cwnulacive voting.
ARTICLE VII
The nawe and post oftfice address of each of the direc-

eors as of the date af filing these Restated Arricles are:
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Alan ¥, Kirchner 211 Main Strest
Alma, WI 34610

Gary Spaniak 1628 Coralvood Drive
Cape Cozal, FL 412)

»obert W. Fritsz 2724 Lyon Btreat
gan Prancisco, CA 94123

J. brooks Rauser 4400 Borth Coumty Road 18
Naw Bope, MR 53428

patricia A. Quarbarg 211 Main Btreat
Alma, WI 54610

Irving Welser 2200 rirst Bank ¥Ylace East
Minoespolis, M 535402

ARTICLE VIIL
An action required or permitted to be taken at a naet~
ing of the Board of Directors of the corporation may be taken by
a written action signed, or counterparts of a written action
signed in the aggregats, by all of the directors unlaas tha
action need not ba approved by che shareholdars of the corpora-
tion, in whiclL cese the action may be taken by a written action
slenai, or counterparts of a written action signed in the aggse-
gats, by ths number of diractore LlLat would be required to take
the same action at & weeting of the Board of Directors of the
corporation at which all of the directors were present.
' ARTICLE IX
Except as otharwise provided by Minnesota law, the
Board of Dirsctors may amend or alter the Bylaws of the corpora-
tion, subjecrt to the power .# the shareholders to change or
repeal the Bylaws ard provided the Board of Dirsctors shall not

aahe or altar any bylaws fininy a quorum for meetinga of share-



?’—9&;’ 165

holders, prescribiag procedures for removing directors or filling
yacancises Ia the Board of Dirsctars, or fixing the number of
directors or thelr Classifications, qualificstions or terms of
office, axcept that the Board of Direcrors may adopt or amend any
bylaw to ipcrease their number.
ARTICLE X

Tha name and post office addrass of the incorporator
was Telix M. Phillips, 2818 Burnham Boulevard, Minneapolis,
Mianeacta.

3. Piling Certificate

RESOLVED, That the Vice Preaident and the Secretary of
this corporation are authorized and directed vo prepare,
sign, scknowledge and file with the Sacretary of State of
Minnssota a combined cartiFicate with rospact to the adop-
tion by the shareholders of che foregoing resclutions re-
lating to the alection by this Corporation to become gqoverned
by Minnesota Statutes 1981, Chapter 3i02A, and the adoption
of Restated Articles of Incorporation of thiu corparation.

IN WITNLSS WHEREGF, the undersigned have signed this

Cartificare on behalf of 1 Potato 2, In<. this _ﬁi day of

September. 1981,

. ) 3

ﬁ,géx.._:__g_tf ;J; [é;
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L



this BT guy of Septembe
SR President, ang Fr 1981, by Rabere u Frie
._'. Fl . .
Ll ; Inc., any by Irving Weiser, the Secretary » the Viee
B o Anesoc s Oof 1
*4 corPoraticn, on behair of saia Totse 2,
corporaticn,

R
SRy B .
: o (Seal) M

AN A A

[
TR L Lt

3 3
) o,
WLTREY TN . -
- HEYMETA gl .
- Ty Comanpmtirs Lauiws Dl 4 iV 5
AR S I S -8 e B
3 ) .
i e

STATE (7

g anT
l.u.F-.aOlA
[ UL 4
cly thal 15 wi'en
untiu et wis Wed fu oeNd o tha
ati e oo e / day of

y
| A0 19 ) . andi o

and wen iy e arsed @ &

"

of I rurnCieunth, Wi BIKE,
(l’
sl 6’3‘.‘.’“-’-(*/ Ao AP

E :r Sacretdry ©F St




AN AT RS R S e g g

B g

ki

257

CERTIFICATE OF AMEMDNENT
or
ARTICLES OF INCORPORATION
or
1 POTATO 2, INC.

We, Alan W. Kirchn

and the Secretary, respecti
corporatios {the *Corporati
ing of the shareholders of

on Bepteaber 10, 1%02 in acoor

Minnesota and the Articies

Corporation, the resclutions set f.

ticles of Incorporation of
atfirmative vote of the hol
the only class entitled to

RESOLVED, that the

tion of 1 Potato
are amanded, and

sabstitoted for the present Article VI

nowly amended Art
tirety as follows

“That the to
which this corpor
is 3,275,000
of tha par value
nated cosmon stoc
par value of Thre
are deaignated pr

Dirsctors, without

by the atockholde

fix the consideration

conditions, inclu
ferences and righ

tneluding treasury

other securities

warrants and opti
for an, of the fo
allotted, subacri
issued or convart
other ghares, deb
of the Corporatlio
for and cause tla

shares

ar and Irving Weiser, the President
vely, of 1 Potato 2, Inc., & Minnesota
on®), certify that at a special meet-
the Corpuration duly called apd held
dance with the laws of the Stats of
of Incorporation and Bylsws of the
orth balow the Ar-

ths Corporation were

adopted by the
» such class being

ders of Cosmon Stock I
vots tharson: r
s 0
Articles of Incorpora- ot
1, Inc. be and the sane hareby ¢;’
that a new Article VI bae

» Buch
icle VI to read in ite en-

3
"ARTICLE VI

tal number of shares of stock

ation is authorized to issue

+ of which 3,000,000 shares

of one cent ($.01) are desig-

k and 275,000 shares of the

e and 35/100 Dollars ($3.325)

eferred stock. The Board of

authorization or approval

shall have suthority to

« tarms, provistions,

g converaion bames, pra-

» for and upon which sharesn,

shares, debt obligations or

of the Corporation and rights,

ons to purchase or subscrihe
regoing, shall ba sold,

bed for, purchased, granted,

ed into or exchangad for

t obligations or securitias

n, and to effeact contracts
sale, allotment, subscription,
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putchass, Jraat, issuanos, coRversica or sax-
change thersof. ¥e helder of shares of m‘
class or sexies shall ba utlud.&.nqt vely
or &3 & mateas of right, to sabsor foz or
purohase shares of any class or weries or
any seourities coavertible iato any sharss
whatssever, whether now or hereaftar suthorized
and wbether issued fox oash, property, ser-
vices or by way of dividends or otherwiss. WNo
Wotmut:a-ulmkuuny
rigat of cusulative voting.®

Bk IT FURTHEE RRSOLVED, that axcept for
the amsendmeat to Article VI as sat torth
above, the Articles of Incorporatioa will
reaain unchamged and that the Presidant or
vice Presideat and tha Seorstary of the Cor-
: poration may be and heredy are authorized and
Wnuﬂ.mﬁnﬂmlmol

: oertificata under the corporats seal of this
Corporation esbracing the foreqoing resolu-
tion, and to cause such vertificate to be
filsd for record in the manner required by
' law.

R

i 1M WITWESS WHERZOF, we have set our hands and the real
- of 1 Potabts 2, Inc. on this 10th Lflakamber, 19%82.

(\ TS
e - [ 87} Secretal

COUNTY CF HENNEPIN)

The foregolng instrusant was acknowlsidged before me
this 10th day of Septsmbar, 1982 by Alan W. Kirchner and Irving
Waiser, the President and the Secretary, respactively, of 1 Potato
2, Inc., a Minnesota corporation, on behalf of said corporation.

e 'mL”;wu re
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