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Sherrod Browmn
Secretary of State

356153

u¢ ‘s hereby certified that the Secretary of State of Ohio has custody of the Recards of Incorporation and Miscellaneous Filings; that said
HER

repords show the filing and recording of:

of

Te© (BK CORPORATION

AD. 19920 .

'rod Brown
Secretary of State
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CERTIFICATE CF MERGER
OF

MIDWEST RESTAURANTS, INC.

Thie undersigned, President/Secretary and Assistant Secc-
retary of MIDWEST RESTAURANTS. INC., and President and Secretary
of THE CBK CORPORATICON, do hereby certify that the attached 1o &
signed Agreement of Merger acopted by each of said corporations
in the marner set forth therein.

The undersigned, President/Secretary and Assistant Sec-
retary of MIDWEST RESTAURANTS, INC., one of the corporations
which executed the attached Agreement of Merger, hereby certily
that, at a meeting of the sole (voting) shareholder and ali the
Directoras of ssid corporation, duly called for such purpose,
notice of which was given, accompanied by a copy of the agreement
and which meetins was held on the 11th day of December, 1¢89, and
at wnich meesing ihe seic sharcholdar and all Directors were
present in person, said Agreement of Merger was adopted by its
Board of Directors and the affirmative vote of the sole holder cf
all shares of said corporaticn zntitling him to exesrcise all of
the voting power of said corperation.

IN WITNESS WHEREQOF, the undersigned have signed this
Certificate of Merger this _20th day of December, 1989.

MIDWEST RESTAURANTS. INC.

v . Binde.

Joiz;‘ , Président/Secretary
D

And é?g QLN A ui/e 177

Lawrsnce Powers, Aasiatant Secretsary

By

THE CBK CORPORATION

Jadr¥ch, President

s Do 7 e Lo,

Bestrice g/ uadry s Secretary

/4
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CERTIFICATE OF MERGER

OF

THE GBK CORPORATION

The undersigned, President and Secretary of THE CBK
CORFPORATION, and the President/Secretary and Assistant Secre-
tary of MIDWEST RESTAUR&ANTS, INC., do hereby certify Lhat the
attached 15 8 signed Agreement of Merger adopted by each of said
corporations in the manner set forth therein.

The undersigned, President and Secretary of THE CBK
CORPORATION, one of the corporations which executed the attachea
Agreement of Merger, hereby certify that, at a meeting of the
sole (voting) shareholder und all the Directors of said corpora-
tion, duly called for such purpose, notice of which was given,
accompanlied by a eopy of the agreement and which meeting was
held on the 11tk day of December, 1989, and at which meeting the
sole sharenvidor arnd all Directors were present in person, ssaid
Agreement of Merger was sdopted Ly Zt= Board of Directors and the
affirmative vote of the sole holder of all shares of »aid forpo-
ration entitling him to exercise all of the voting power of said
& corporation.

IN WITNESS WHEREOF, the undersigneg have signed this
i Certificate of Merger this _20th day of December, 1989.

A THE CBK CORPORATION

o MIDWEST RESTAURANTS, INC.

f By / Quﬁwdﬂ-‘ Proo pae .

John ET’J dry‘%jj;}esidbvt/Secretary

-
And__ /v g hdptts 2 /.»z._/u"* gt

Lawrence Powers, izsistent Secretary
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AGREEMENT OF MERGER

is an Agreement of Merger made this 20th day of
Decemter y 1989. between MIDWEST RESTAURANTE, INC.,
an Chio ccrporation, whose principal office is at 24510 Sperry
Road, Westlake, Ohioc UU14S (hereinarfter called "Midwest"), and
THE CBK CCRPCRATION, an Ohio corporation, whose principal office
is at 2451C Sperry Road, Westlake, Chio WU4145 (hereinafter called
*CBK"), said corporations being togetber hereinafter sometimes
called the "constituent corporations.”

WITNESSETH:

WHEREAS, the Articies of Incorporation of Midwest
Restaurants. Inc., were filed in the office of the Secretary of
State of Cuic on Septemver T, 1576, and recorded on Roil EVO°
at Frame 17X of the Records of Incorporations and Miscellaneous
Filings in said office. Midwest is authorized to issue 500
common shares without par value of which 200 shares are now

outstanding.

WHFREAS, tne Artjcles of Incorporation of CBK were
fiied in the office of the Secretary of State of Onhio on Decem-
cer 1, 1966, and recorded on Roll B482 at ¥reme 1715 of the
Records of Incorporations and Miscellanscus Filings in said
office. CBK is authorized to issue 500 common abares without
par value cf which 50 shares are now outstanding.

WEEREAS, the respective boards of directors of the con-
stituent corporations deem it advisable that the conatituent oor-
porations be merged under the General Corporation Law c¢f Ohio,
amwi the respective voards of direotors at mestings duly ocalled
and held have approved this agreement.

MON, THERFFORE, in copasideration of the pramises and of
the mutuval agreementes and promises sel forth below, ths conatitu-
ent corporations do hereby agree that Midweat be merged with and
into CBK, bereinafter zcmetimes called the *Surviving Corpora=-
tion;" and that the terms and conditions of the merger; the mode
of carrying it i{nto effect, and the manner and basis of convert-
ing the shares of Midwest intc shares of the Surviving Corpora-
tioa are and shall be as follows:

FIRST: The mame of the Surviving Corporation shall te
The CBK Corporation.




DOC ID ---> G902_1561

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH

SEVYENTH:

EIGHTH:

NINTH:

The place in the State of Ohio where the prin-
cipal office of the Surviving Corporation is te
be lccated is Westlake, Cuyahoga County, Ohioe.

The purpose for which the Surviving Corporation
is formed is to engage in any lawful act or
activity for whicn corporations may be formed
under Sections 1701.01 tc 1791.98, inclusive,
of the Ohio Revised Code.

The authorized number of shares of the Surviv-
ing Corporation is 5006, all of which shall te
common: shares without par vaiuve.

At the effective date of the merger the amount of
stated capital of the Surviving Corporation shall
be $500.00.

The first directors of the Surviving corporation
shall be JOHN L. JADRYCH, BEATRICE C. JADRYCHE
and DONALD M. DINARDO.

The terms of office of the first directors shall
be until their respective successors have been
alected and qualified in accordance with the
regulations of the Surviving Corporation.

The prezent Regulations of CBK, one of the con~
stituent corporations, shall be the Rogulations
of the Surviving Corporation until changed or
repealed according to the provisions therseof.

Donaid M. Dinardo, whoae address is 24510 Sperry
Road, in the City of Westleke, County of Cuya-
homa, Chio, a natural person and resident of Ohio
it hersby appointed as the statutory agent of Lhe
Surviving Corporation on whem 8ny process, notics
or dsmand against The CBK Corporsilon or eithzr
of thz constituent corporations may be served.

The mode of carrying into effect the merger and
the wmanner and basis of converting the shares of
Midwest into shares of CBK shall be as follows:
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TENTH:

ELEVENTE

TWELFTH:

THIRTEEKTE:

Bach outstanding share of the common stock of
Hidwest shall be and hereby is converted into
one (1) fully paid and non-assessable share of
the Surviving Corporation.

The prezsent shareholder of CBK shall retsin the
share certificates now held by him, which
certificates shall represent g like number of
shares of the Surviving Corporation.

The merger shall become effective upon the filing
of this agreement in the office of the Secretary
of State of Ouig.

The amount of the earned surplus of the Surviv-
ing Corporation shsll be the combined totsl of
the constitutent corporations asa of the time the
Rerger bdecomes effeciivs.

This Agreement may be signed in any number of
duplicate copies, and all signed dupl izate
coples shall be deemed tc constitute an original
instrument.

This Agreement wmay be terwinated at any time
prior to the merger's becoming effuctive:

(a) by mutual agreement of the Boards of
Directors of the conatituent corporations; or

(b) by the Board of Directors of either
Midwest or CBK if the merger shall not become
effective on or prior to January 1, 19%0; or

{(c) by the Board of Directora of either
Midwest or CBX if any legal or administrative
action or proceedings relating to the merger have
beern instituted or threatened in any ccurt or by
or before any governmental agency; or

{d) by the Board of Directors of Midwest
if ‘here has been, in its judgment, a naterial
adverse change in businesa, financial condition
or operationa of CBK as described in the finan-
cial stateuwents of CBK for the year ended Dec-
eaber 31, 1989, prepared by Denald M. Dinardo
ard dated Japuary 21, 1990; or
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(e) by tte Board of Directors of CBK if
there has beer, in its judgment. a material
adverse change in the business, financial con-
dition or operations of Midwest as desaribed in
the financial statements of Midweat for the year
ending December 31, 1989, prepared by Donald K.
Dinardo and dated January 31, 1990.

IN WITNESS WHEREQF, the constituent corporations heave
caused this Agreement to be signed in their respective rames by
their respective President and Secretaries, thbereunto culy
authorized by their respective Boards of Directors and share-

hoiders.

MIDNEST RESTAURANTS., INC. )
Y/ L
s ]
o w,[/d_%_v P b |
" John i, Jadt%g&‘ President/Secreiery
. _ ; Y,

hﬁiA!lﬁﬁrf‘l}’ﬁA/ﬁ' .
Lawrance Powers, Assistant Secretary

THE CBK CCRPORATION




