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ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO

v GMRE e {f0rmerly. known as General Mills Restaurants, Inc.)

Pursuant to the provisions of Section 7-1.1-70 of the General Laws, 1956, as amended,
the undersigned domestic and foreign corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

FIRST: The names of the undersigned corporations and the States under the laws
of which they are respectively organized are:

Name of Corporation State
“ ' OG of Middletown, Inc. ('Middletown'’) Rhode Island
. GMRI, Inc., formerly known as
0 General Mills Restaurants, Inc. ("Q®RI") Florida

SECOND: The laws of the State under which such foreign corpoi‘ation is organized
permit such merger.

* THIRD: The name of the surviving corporation is. . BRI INCu.i oo

and it is to be governed by the laws of the State of...... Florida

FourTH: The following Plan of Merger was approved by the shareholders of the
undersigned domestic corporation in the manner prescribed by Chapter 7-1.1 of the
General Laws, 1856, as amended, and was approved by the undersipned foreign
corporation in the manner prescribed by the laws of the State under which it is organized:;

(1) The pames of the corporations proposing to merge are GMRI and Middletown. GMRI,
the owner of all of the issued and outstanding shares of Middletown, will be the Surviving
Corporation of this merger.

(2) On the effective date of this merger, Middletown shall be merged into GMRI, which shail
be the surviving corporation, and GMRI, on such date, shall merge Middletown into iself. The
corporate existence of GMRI, with all its purposes, power and objects, shall continue unaffected and
unimpaired by the merger and, as the surviving corporation, shall be governed by the laws of the
State of Florida and shall succeed to all rights, assets, liabilities and obligations of Middletown as set
forth in the Business Corporation Act of the State of Florida. The separate existence and corporate
organization of Middletown shall cease upon the effective date of this merger and, thereupon, GMRI
and Middletown shall be a single corporation, to-wit, GMRI, Inc. (hereinafter somctimes referred 10
as the “Surviving Corporation”). :

On the effective date of this merger, all the property, rights, privileges, franchises,
patcots, trademnarks, licenses, registrations and other assets of every kind and description of
Middletown shall be transferred to, vested in and devolve upon GMRI without further act or deed,
and all property, rights, and every other interest of GMRI and Middletown shall be as effectively the
property of the Surviving Corporation as they were of GMRI and Middletown respectively.

(3) The manner and basis of converting the shares of Middletown into shares, obligations, or
other securitics of the Surviving Corporation or any other corporation or, in whole or in part, into
cash or other property, is as follows:

(a) Each and every share of capital stock of GMRI issued and outstanding on the effective
date of this merger shall continue to be issued and outstanding shares. Each certificate of GMRI shall

continue to-evidence ownership-of-the same. number-of. shares.of_stock .of the_Surviving Corporation. ...

(b) Each and every share of capital stock of Middletown issued and ouwtstanding on the
effective date of this merger shall be retired and cancejed.
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FIFTH: Asto each of the undersigned corporations, the number of shares outstanding,
and the designation and number of outstanding shares of each class entitled to vote as a

classon such Plan, are as follows:

Number of
Shares
Name of Corporation Ouatstanding
CG of Middletewn, Inc. 100
ARI, Inc. 23,970

Entitled to Vote as a Class

Designation Number ot
of Class res
Cormon 100
Common 23,970

SIXTH: Asto each of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and, as to each class entitled to vote thereon as a
class, the number of shares of such class voted for and against such Plan, respectively,

are as follows:

Total
Voted |
Name of Corporation For

0GC Of Middletown, Inc. 100
@RI, Inc. 23,970
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Number of Shares
Entitled to Vote aa a Class
Voted Yoted
Class For Against
Common i00 .-

Corrmon 23,970 ---
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SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of a dissenting shareholder of such domestic corporation against the surviving
corporation; (b) 1rrevocab]y appoints the Secretary of State of Rhode Island as its agent
to accept service of process in any such proceeding; and (c) agrees that it will prOmptly
pay to the dissenting shareholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, with respect to the rights of dissenting shareholders.

Dated. . April 27 1995 OG of Middl Own. T00,
Jo'i"\'a ar C Sie

4{’#&;; Presnd nt )
and/E. arlene Fauley i "X '

Secret.a
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- /z.y.m,e.. Preside
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-E ariene Fauley .

Its. Asst... Secretary

STATEOF  Florida }
Sc
COUNTY OF Qrange
At .. Orlando .in said County on the L22th. . ....day
of ... ) heril 9 95 , before me personally appeared....
J°““h‘m C 51"“‘ e who bemg by me first duly sworn, declared that he
is the . Vice Pres 1d0ﬂt of,,,,‘ 0G of \hddlet,gym DG -
that he signed the foregoing document as suc¥1 President.. I of the
corporation, and that the statements therein contained are true.
r
STEFANIE WISEMAN
mm%m Bﬁ%«w "\.Klmﬂ‘{\ﬂ«-
el EYPIRES: Marth 9, 1999 Notary Public
.r“"l \lwm‘p'm 5‘*&3?&\«\\& bk.) e -
(NOTARIAL SEA :
i
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STATEOF Florida |
} So !
CoUNTY OF Orange
At......0rdando .o iiiiw.in said County on thel. 27th.........day
of . . April 1995, before me personally appeared........
GEQIEE-‘.‘..T “111 ians . oo who being by me first duly sworn, declared that he
ig the . . ‘...,>.,“V1,.c,e. Pre.si.dcnt“ oo OF MR, L IHC s ety
that he signed the foregoing document as such............ v M:,e.AP.resldent v Of the

corporation, and that the statements therein contained are true. )
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L. STEFANIE WISEMAN .
R st Ogsfgat 0

'-%:,mﬁ Bdod Thry Natery Suldic Undarwriens Notary Pubdlic
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(NOTARIAL SEAL) Fanig WJjineodn







Department of Administration
DIVISION OF TAXATION

One Capitel Hill
Prowvidence, R1 02908-5800

FAX (401) 2776006
May 22, 1995

TO WHOM IT MAY CONCERN:

Re: OG OF MIDDLETOWN INC.

It appears from our records that the abovenamed
corporation has filed all of ‘the required Business
Corporation Tax Returns due to be filed and paid all taxes
indicated thereon and is in good standing with this
Division as of this date regarding any liability under the
Rhode Isiand Business Corporation Tax Law.

This letter is issued pursuant to the request of the
abovenamed corporation for the purpose of:

A MERGER - CORPORATION IS THE NONSURVIVOR

Very truly yours,

(A

R. Gary Clark
Tax Administrator

Y A A

Ernest A. DeAngelis
Chief Revenue Agent
Corporations

TDD (401) 277-6287 (Telecoammunmicatien Device for the Deabh



