AGREEMENT OF MERGER, dated this 15th day of

February , 1974 made by and between DAUM INDUSTRIES,
INC., a Nevada corporation, and CHEESE TORTES & SORTS, INC.,
an Idaho corporation, and D & K HOLDING, INC., a Nevada
corporation, and DEVILLSH CHEESE, INC., an Alaska corporation,
and DEVILISH CHEESE OF KANSAS, INC., a Kensas corporation, and
DEVILISH CHEESE OF MARYSVILLE, INC., a California corporation,
and DFVILISH CHEESE OF WEBRASKA, INC., a lebraska corporation,
and DEVILISH CHEESE OF OREGON, INC., an Cregon corporation,
and DEVILISH CHEESE OF SACRAMENTO, INC., a California corporation,
snd DEVILISH CHEESE OF SUNRISE, INC., a California corporation,
and KELIYS SPORTIKG GOODS, INC., a California corporatien,
and KTLLYS SPORTING GOODS, INC., an Idaho corporation, and
KETI¥S SPORTTNG GOODS, THC., & Washington corporation,and
NIBBLES & SNIBRLES, IC., an Idesho corporation, and THE THORQUGHBRED ,
INC., & Washington corporation, and THE THOROUGHBRED RESTAURANT,'INC.,
a Cglifornia corporation,

| WITN ESSEZ‘”i‘H thet:

WHFERFAS the board of directors of each of sald corporations,
parties hereto, in consideration of the mutual agreements of each
corporation as set forth herein, do deem it advisable and gencrally
to the welfare of saild corporations and theilr respective stockholders,
thalt DAUM INDUSTRIES, TNC., merge into itself CHEESE TORTES & SORTE,
INC., an Idasho corporetion, and D & K HOIDING, INC., a Nevada
corporation, and DEVILISH CHEESE, INC., an Alaska corporation, and
DEVILISH CHEESE OF KANSAS, INC., a Kansas corporation, and NEVILISH

CHERSY OF MARYSVILI®, INC., & California corporation, and



DFVILISH CHEESE OF NEBRAGSKA, INC.,‘a Nebraska corporation, and
DEVILISH CHEESFK OF OREGON, INC., an Oregon corporation, and

DEVILISH CHEESE OF SACRAMENTO, INC., a California corporation,

and DEVILISH CHEESE OF SUNRISE, INC., a California corporation,

and KELLYS SPORTING GOUDS, INC., a California corporation, and
KELLYS SPORTING GOODS, INC., an Idaho corporation, and KELLYS
SPORTING GOODS, INC., a Washington corporation, and NIBBLES &
SNIBBLES, INC., én Idaho corporation, and THE THORCUGHBRED, INC.,
a Washington corporation, and THE THOROUGHBRID RESTAURANT, INC.,
a California corporation, as authorized by the statutes of
the State of Nevada and by the statutes of each state in which
each of the constituent corporations have been incorporated;
and

WHEREAS, said DAUM INDUSTRIES, INC. filed its Certificate
of Incorporation in the office of the Nevada Sccretary of State
on September 17, 1965, and filed a copy thereof, certified by
the Nevada Secretary of State, in the office of the County Clerk
of the County of Washoe on September 21, 196%, and has an
authorized capital stock consisting ofvseven million five hundred
thousand (7,500,000) shares of common stock, amounting in the
aggregate to Seven Million Five Hundred Thousand ($7,500,000.00)
Dollars, of which capital stock two million
(2,000,000 ) shares are now issued and outstanding; and

WHERFAS, D & K HOLDING, INC., a Nevada corporation,
filed its Certificate of Incorporation in the office of the
Nevada Secretary of State on February 22, 1972, and filed a
copy thereof, certified by the Nevada Sccretary of Sfate, in
the office of the County Clerk of the County of Washoe on

February 24, 1972, and has an authorized capital stock consisting



of twenty five thousand (25,000) shares of common stock,
amounting in the aggregate to Twenty Five Thousand ($25,000.00)
Dollars, of which capital stock one thousand (1,000) shares
are now issued and butstanding; and
WHEﬁEAS, each constituent corporation party to this
merger has complied with the corporate statutes of the
jurisdictions of their respective domiciles through the pfoper
filings made to éffectuate and perfect their incorporations; and
WHEREAS, the principal offices of DAUM INDUSTRIES, INC.
and D & K HOLDING, INC. in the State of Nevada are located at
One East First Street in the City of Reno, County of Washoe,
and the name and address of their resident agent is The Corporation
Trust Company of Nevada., ‘
NOW, THEREFORE, the corporation,»parties to this
agréement, by and between their respective board of directors,
in consideration of the mutual covenants, agreements and provisions
hereinafter cohtained, have agreed and do hereby agree each with
the other that CHEESE TORTES & SORTS, INC., an Idaho corporation,
and D & K HOLDING, INC.,, a Nevada corporation, and DEVILISH CHEESE,
INC., an Alaska corporation, and DEVILISH CHEESE OF KANSAS, INC.,
a Kansas corporation, and DEVILISH CHEESE OF MARYSVILLE, INC.,
a California corporation, and DEVILISH CHEESE OF NEBRASKA, INC.,
a Nebraska corporation, and DEVILISH CHEESE OF OREGON, INC., an
Oregon corporation, and DEVILISH CHEESE OF SACRAMENTO, INC.,
8 California corporation, and DEVILISH CHEESE OF SUNRISE, INC.,
a California corporation, and KELLYS SPORTING GOODS, INC., a
California corporation, and KELLYS SPORTING GOODS, INC., an
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Idaho corporation, and KELLYS SPORTING GOODS, INC., &
Washington corporation, and NIBBLES & SNIBBLES, INC., an
Idaho corporation, and THE THOROUGHBRED, INC., a Washington
corporation, and THE THOROUGHBRED RESTAURANT, INC., a California
corporation, shall be merged with and into DAUM INDUSTRIES,
INC. pursuant to the Nevada Revised Statutes and pursuant
to the corporation statutes of each respective state of
domicile of the éonstituent corporations, and do hereby
agree upon and prescribe the terms and conditions of sald
merger and of carrying the same 1nto effect, and the manner
and basis causing the shares of each of the constituent
corporations to constitute or be converted into shares of
the surviving corporation, as hereinafter set forth:

- FIRST: DAUM INDUSTRIES, INC., a Nevada corporation,
hereby merges with and into itself CHEESE TORTES & SORTSs, INC.,
an Idaho corporation, and D & K HOLDING, INC., a Nevada
corporation, and DEVILISH CHEESE, INC,, an Alaska corporation,
and DEVILISH CHEESE OF KANSAS, INC., a Kansas corporation, and
DEVILISH CHEESE OF MARYSVILLE, INC., a California corporation,
and DEVILISH CHEESE OF NEBRASKA, INC., a Nebraska corporation,
and DEVILISH CHEESE OF OREGON, INC., an Oregon corporation, and
DEVILISH CHEESE OF SACRAMENTO, INC., a California corporation,
and DEVILISH CHEESE OF SUNRISE, INC., a California corporatien,
and KELLYS SPORTING GOODS, INC., a California corporation,
and KELLYS SPORTING GOODS, INC., an Idaho corporation, and
KELLYS SPORTING GOODS, INC., a Washington corporation; and
NIBBLES & SNIBBLES, INC., an Idaho corporation, and THE THOROUGHBRED,
INC., a Washington corporation, and THE THOROUGHBRED RESTAURANT, INC.,
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a Californisa corporation,kand caid DAUM INDUSTRIES, INC.
shall be the surviving corporation.
GRECOND: The laws of the jurisdictions under which
each constituent corporation is organized permit such merger.
THHIRD: The Articles of Incorporation of the surviving
corporation are to be and remain the Articles of the survi#ing
corporation and are not being amended as part of this merger
transaction.
FOURTH: "The terms and conditions of the merger are
as follows:

Until altered, amended or repealed, as
therein provided, the By-Laws of DAUM INDUSTRILS, INC., as
in effect on the date of filing this Agreement of Merger,
shall be the By-Laws of the surviving corporation.

The first board of directors of the surviving
corporation after the date of filing this Agreément of'Mergcr
in the office of the Nevada Secretary of State shall be the
directors of DAUM INDUSTRIES, INC. in office on sald date,

and their names and addresses are as follows:

NAMY ADDRESS
Harry M. Daum Route 1, Parma, Idaho 83000

Kathleen Mary Pllen Daum Route 1, Parma, Idaho 83660

Thomas A. Troy ' 612 S. Powerline, Nampa, Idaho 83651

J. R. Sparrowe 304 Sunrise Rim Road, Nampa, Idaho 83651



The first regular meeting of the board of
directors‘of the corporation to be held after the date when this
agreement shall become effective may be called or may convene
in the manner provided in the By-Laws of the corporation and may
be held at the time and place specified in the notice of the
meeting.

The first annual meeting of the shareholders
of the surviving'corporation held after the date of the filing
of this Agreement of Merger in the office of the Secretary of
State of Nevada shall be the annual meeting prbvided or to be
provided by the By-Laws thereof for the year 1974.

The surviving corporation shall pay all expenses of
carrying this Agreement of Merger into effect and of accomplishing
the merger.

Upon the date when this agreement shall become
effective, the separate existence of CHEESE TORTES & SORTS, INC.,
an Idaho corporation, and b & K HOLDING, INC., a Nevada
corporation, and DEVILISH CHEESE, INC., an Alaska corporation,
and DEVILISH CHEESE OF KANSAS, INC., a Kansas corporation, and
DEVILISH CHEESE OF MARYSVILLE, INC., a California corporatidn,
and DEVILISH CHEESE OF NEBRASKA, INC., a Nebraska corporation,
and DEVILISH CHEESE OF OREGON, INC., an Oregon corporation, and
DEVILISH CHEESE OF SACRAMENTO, INC., a California corporation,
and DEVILISH CHEESE OF SUNRISE, INC,, a California corporation,
and KELLYS SPORTING GOODS, INC., a California corporation,
and KELLYS SPORTING GOODS, INC., an Idaho corporation, and
'KELLYS SPORTING GOODS, INC., a Washington corporation, and
NIBBLES & SNIBBLES, INC,, an Idaho corporation, and THE THOROUGHBRED,
INC,, a Washington corporation, and THE THOROUGHBRED RESTAURANT, INC.,

a. California corporation, shall cease, and the constituent
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corporations shall be merged into DAUM INDUSTRIES, INC., the
surviving corporation, in accordance with the provisions of

this agreément, which corporation shall possess all the rights,
privileges, powers and franqhises as well of a public as of

a private nature and be subject to all the restrictions,
disabilities and duties of each of the corpqrations, parties

to this agreement, and all and singular, the rights, privileges,
powers and francﬁises of each of said corporations, and all
property, real, personal and mixed, and all debts due to each
of such corporations on whatever account, as well for stock
subscriptions as all other things in action or belonging to
éach of the constituent corporations shall be vested in the
surviving corporation; and all property, rights and privileges,
powers and franchises and all and every other interest shall

be thereafter as effectually the property of the surviving
corporation as they were of the respective constituent
corporations, and the title to any real or personal property,
whether by deed or otherwise, vested in any of sald corporations,
parties hereto, shall not revert or be in any way impaired by
reason of this merger, provided that all righlts of creditors and
all liens upon the property of any of sald corporations, parties
hereto, shall be prescrved unimpaired, limited in lien to the
property affected by such iiens immediately prior ﬁo the time

of the merger, and all debts, liabilities and duties of each of
the merged constituent corporations shall thenceforth attach

to the said surviving corporation znd may be enforced against

it to the same extent as if said debts, liabilities and duties
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had been incurred or contracted by it.

if at any time the surviving corporation
shall consider or be advised that any further assignments
or assurances in law or any things are necessary or desirable
to vest in said corporation, according to the terms hereof,
the title to any property or rights of any of the merged
constituent corporations, the propef officers and directors
of any of said cﬁrporations shall and will execute and make
all such proper assignments and assurances and do all things
necessary or proper to vest title in such property or rights
in the sufviving corporation, and otherwlse to carry out the
purposes of this Agreement of Merger.

Anything herein or elsewhere to the contrary
notwithstanding, this agreement may be terminated and abandoned
by mutual consent of the boards of directors of any constituent
corporation at any time prior to the effecctive date of the
Agreement of Merger which date shall be considered as the date
the agreemenﬁ«is Tiled with the Nevada Secretary of sState.

FIFTH: 'The manner of converting the shares of the
constituent corporations into shares of the surviving corporation
shall be as follows:

Forthwith upon the Agreement of Mérger becoming
effective:

(a) Each certificate representing conmon shares
of CHEESE TORI'ES & SORTS, INC.,; an Idaho corporation, shall be
surrendered to the surviving corporation, and each holder of
shares of such class shall be entitled to receive in exchange
therefor a certificate representing one (1) common share of said
surviving corporation for every five (5) common shares of sald

CHERESE TORTES & SORTS, INC, previously held by him.
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(b) pach certificate representing common shares
of D & K HOLDING, INC., a Nevada corporation, shall be surrendered
to the surviving corporatioﬁ, and each holder of shares of such
class shall be entitled to receive in exchange therefor a
certificate representing one (1) commonvshare of sald surviving
corporation for every one (1) common share of said D & K HOLDING,
INC, previously held by him.

(c) Eaéh certificate representing common shares
of DEVILISH CHEESE, INC., an Alaska corporation, shall be surrendered
to the surviving corporation, and each holder of shafes of such
class shall be entitled to receive in exchange therefor a
certificate representing one (1) common share of saild surviving

corporation for cvery ten (10) common shares of said DEVILISH

CHEESK, INC. previously held by him.

(a) fach certificate representing common shares
of DRVILISH CHILSE OF KANSAS, INC., a Kansas corporation, shall be
surrendered to the surviving corporation, and each holder of shares
of such class shall be entitled to receive in exchange thercfor a
certificate representing one (1) common share of sald surviving
corporation for every five (5) common shares of saild DEVILLSH
CHEESE OF KANSAS, INC. previously held by him,

(¢)  Wach certificate representing common shares
of DEVILISH CllikSk OF MARYSVILLE, INC., a California corporation,
shall be surrendered to the surviving corporation, and each holder
of shares of such class shall be entitled to recelve in exchange
therefor a certificate representing one (1) common share of sald
surviving corporation for every one-half (4) common share of sald

DIVILISH CHERSE OF MARYSVILLE, INC. previously held by him,



- (f) rach certificate representing common shares
of DEVILISH CHERSE OF NEBRASKA, INC., a Nebraska corporation,
shall be surrendered to the surviving corporation, and each holder

of shares of such class shall be entitled to receive in exchange

therefor a certificate representing one (1) common share of said

surviving corporation for every five (5) common shares of said
DRVILISH CHEESE OF NEBRASKA, INC. previously held by him,

(g) " kach certificate representing common shares
of DEVILISH CHEESE OF OREGON, INC., an Oregon corporation,
shall be surrendered to fhe surviving corporation, and each holder
of shares of such class shall be entitled to receive in exchange
therefor a certificate representing one (1) common share of said
surviving corporation for every five (5) common shares of saild
DEVILIGH CHEESE‘OF OREGON, INC, previously held by him,

(h)  Each certificate representing common shares
of DEVILISH CHERSE OF SACRAMENTO, INC., a California corporation,
shall be surrendered to the surviving corporation, and each holder
of shares of such class shall be entitled to receive in exchange
therefor a certificate representing one (1) common share of sald
surviving corporation for every five (5) common shares of saild
DEVILISH CHEESH OF SACRAMENTO, INC. previously held by him,

(1) fach certificate representing common shares
of DEVILISH CHEESE OF SUNRISE, INC., a California corporation,
shall be surrendered to the surviving corporation, and each holder
of shares of such class shall be entitled to receive in exchange
therefor a certificate representing one (1) common share of sald
surviving corporatién for every five (5) common shares of sald

DEVILISH CHERSHE OF SUNRISE, INC. previously held by him.
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(H Each certificate representing common shares
of KELLYS SPORTING GOODS, INC., a California corporation, shall
be surrendered to the surviving corporation, and each holder
of shares of such class shall be entitled to recelve in exchange
therefor a certificate representing one (1) common share of saild
surviving corporation for every five (5) common shares of said
KELLYS SPORTING GOODS, INC., previously held by him.

(k) Each certificate representing common shares
of KELLYS SPORTING GOODS, INC., an Idaho corporation, shall
be surrendered to the surviving corporation, and each holder
of shares of such class shall be entitled to recelve 1n exchange
therefor a certificate representing one (1) common share of said
surviving corporation for every ten (10) common shares of sald

KELLYS SPORTING GOODS, INC,., previously held by him,

(1) Each certificate representing common shares

of KELLYS SPORTING GOODS, INC., a Washington corporation, shall

" be surrendered to the surviving corporation, and each holder

of shares of such class shall be entitled to receive in exchange
therefor a certificate representing one (1) common share of saild
surviving corporation for every five (5) common shares of said
KELLYS SPORTING GOODS, INC. previously held by him.

(m) Each certificate representing common shares
of NIBBLES & SNIBBLES, INC., an Idaho corporation, shall be
surrendered to the surviving corporation, and each holder
of shares of such class shall be entitled to receive in exchange
therefor a certificate representing one (1) common share of said
surviving corporation for every five (%) common shares of said

NIBBLES & SNIBBLES, INC., previously held by him.
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(n)  Each certificate representing common shares
of THE THOROUGHBRED, INC., a Washington corporatién, shall be
surrendered to the surviving corporation, and each holder
of shares of such class shall be entitled to receive in exchange
therefor a éertificate representing one (1) common share of
said surviving corporation for every one-half (%) common share of
said THE THOROUGHBRED, INC., previously held by him.

(o) " Each certificate représenting common shares
of THE THOROUGHBRED RESTAURANT, INC., a California corporation,
shall be surrendered to the surviving corporation, and each
nolder of shares of such class shall be entitled to receive in
exchange therefor a certificate representing one (1) common share
of sald surviving corporation for every one-half (%) common share of
said THE THOROUGHBRED RESTAURANT, INC., previously held by him.

SIXTH: As to 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 class

with regard to the merger, are as follows:

. Number of Entitled to Vote as a Class
Shares Designation Number of
Name of Corporation Cutstanding of Class Shares
DAUM INDUSTRIES, . 2,000,000 Common 2,000,000
INC.
CHEESE TORTES & 5,000 Common 5,000
SORTS, INC. :
D & K HOLDING, ‘ 1,000 Common 1,000
INC.
DEVILISH CHEESE, 10,000 Common 10;000
INC.
DEVILISH CHEESE OF 5,000 Common 5,000
KANSAS, INC.
DEVILISH CHEESE OF - 500 Common 500
MARYSVILLE, INC.
DEVILISH CHEESE OF 5,000 common 5,000
NEBRASKA, INC,.
DEVILISH CHEESE OF 5,000 Common 5,000
OREGON, INC.
DEVILISH CHEESE OF 5,000 Common 5,000

SACRAMENTO, INC.
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DEVILISH CHEESE OF 5,000 Common 5,000
SUNRISE, INC. |

KELLYS SPORTING 5,000 common o 5,000
GOODS, INC,
(California)

- KELLYS SPORTING 10,000 Common 10,000
GoODS, INC.
(Idaho)

KELLYS SPORTING - 5,000 Common 5,000
GoODS, INC. |
(Washington)

NIBBLES & SNIBBLES, 5,000 Common 5,000
INC.

THE THOROUGHBRED, 500 , Common 500
INC.

THE THOROUGHBRED 500 Common 500
RESTAURANT, INC. v

‘ SEVENTH: As to each of the undersigned corporations, the
total number of shares voted for and against the merger, respectively,
and, as to each class entitled to vote thereon as a class, the
number of such class voted for and against such merger, respectively,
are as follows:

Number of Shares
mntltled to Vote as a (Class

-~ Total Total

Voted Voted Voted Voted

Name of Corporation For Against  Class For Against

DAUM INDUSTRIES, 2,000,000 0 Common 2,000,000 0
inc.

CHEESE TORTES & 5,000 o Common 5,000 0
SORTS, INC. ’

D & K HOLDING, 1,000 0 Common 1,000 0
INC.

DEVILISH CHEESE, 10,000 0 Common 10,000 0
INC,

DEVILISH CHEESE OF 5,000 o) Common 5,000 0
KANSAS, INC.

DEVILISH CHEESE OF 500 0 Common 500 0]
MARYSVILLE, INC,

DEVILISH CHEESE OF 5,000 0 Common 5,000 0

NEBRASKA, INC.
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DEVILISH CHEESE OF 5,000 O Common 5,000 O
OREGON, INC.

DEVILISH CHEESE OF 5,000 O Common 5,000 O
SACRAMENTO, INC.

DEVILISH CHEESE OF 5,000 0 Common 5,000 0
SUNRISE, INC.

'KELLYS SPORTING 5,000 O Common 5,000 O
GOODS, INC.
(California)

KELLYS SPORTING - 10,000 O Common 10,000 O
GOODS, INC.
(Idaho)

KELLYS SPORTING 5,000 0 Common 5,000 0
GOODS, INC.
(Washington)

NIBBLES & SNIBBLES, 5,000 O Common 5,000 0
INC.

THE THOROUGHBRED, 500 0 Common 500 o)
InC.

THE THOROUGHBRED 500 0 Common 500 0
RESTAURANT, INC. '

. EIGHTH:  The mode of carrying this Agreement of Merger

into effect is as follows:
This agreement, after having been approved by

a majority vote of the Board of Directors of each corporation,
party hereto, shall be submitted to the sharecholders of each of
sald corporations at a meeting of each, duly called separately
in the manner prescribed by the governing laws of the respective
states of incorporation of each constituent corporation, and if
at such meetings separately held, the holders of sufficient
voting power of all sharcholders of each corporation shall vote
for the adoption of the agréement in compliance with the statutory
requirements of the states of incorporation of each constituent
corporation, that fact shall be certified on the agreement by the

secretary or assistant secretary of each corporation, and the
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agreement so adopted and certified, shall be properly executed
by each of the constituent corporations, by the majority of
directors composing each respective Board of Directors and by
the president and secretary or assistant secretary of each of
said corporations, and properly acknowledged in accordance with
the appropriate statutory requirements of the respective states
of incorporation, whereupon it shall be delivered.to the proper
stafe department in each of the states of incorporation of the
respective constituent corporations for filing.
NINTH: DAUM INDUSTRIES, INC.; the surviving corporation

hereby:

(a) Agrees that it may be served with process in the
State of Alaska 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) Appoints the Commissioner of Commerce of Alaska
as its agent to accept service of process 1ln any such proceeding;
and

(c) Agrees that it will promptly pay to the dissenting
shareholders of such domestlc corporation the amount, if any,
to which they shall be entitled under the provisions of the Alaska
Business Corporation Act with respect to the rights of dissenting
shareholders.

TENTH: DAUM INDUSTRIES, INC., the surviving corporation.

may be served with process in the State of Kénsas in any proceeding
for enforcement of any obligation of DEVILISH CHEESE OF KANSAS, INC,

as well as for enforcement of any obligation of the surviving
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corporation arising from the merger, including any suit or
other proceeding to enforce the right of any dissenting stock-
holder as determined pursuant to the provisions of the General
Corporation Code of the State of Kansas, and it does hereby
irrevocablyvappoiht the Secretary of State of Kansas as 1ts
agent}to accept service of process in any such suit or other
proceeding. The address to which a copy of such process shall
be mailed by the'Secretary of State of Kansas 1s P. 0. Box 9,
Nampa, Idaho 83651 until the surviving corporation shall have
hereafter designated in writing to the said Secretary of State
a different address for such purpose. Service of such process
may be made by personally delivering to and leaving with the Secretary
of State of Kansas duplicate coples of such process, one of
which copies the Secretary of Staﬁe of Kansas shall forthwith
send by registered maii to said DAUM INDUSTRIES, INC. at the
above address.

ELEVENTH: DAUM INDUSTRIES, INC., the surviving corporation
hereby:

(a) Agrees that it may be served with process in
the State of Nebraska 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) Appoints the Secretary of State of Nebraska
as its agent to accept service of process in any such proceeding;
and '
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(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
the Nebraska Business Corporation Act with respect to the rights
of dissenting shareholders.

TWELFTH: It is agreed that, upon and after the issuance
of a Certificate of Merger by the Corporation Commissioner of the
State of Oregon;

(2) The surviving corporation may be served with
process in the State of Oregon in any proceeding for the enforcement
of any obligation of any corporation organized under the laws of
the State of Oregon which 1is a party to the merger, and in any
proceeding for the enforcement of the rights of a dissenting
shareholder of any suéh corporation organized under the laws
of the State of Oregon against the surviving or new corporation;

(b) The Corporation Commissioner of Oregon 1s hereby
irrevocably appointed as its agent to accept service of process
in any proceeding;

(c) The"surviving corporation will promptly pay
to the dissenting shareholders of any corporation organized under
the laws of the State of Oregon which is a party to the merger
the amount, if any, to which they shall be entitled under the
provisions of the Oregon Business Corporation Law with respect
to the rights of dissenting shareholders,

THIRTEENTH: DAUM INDUSTRIES, INC., the surviving corporation
hereby: '

(a) Agrees that it may be served with process in the

State of Washington in any proceeding for the enforcement of any
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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
corpofation; |

(v) Appoints the Secretary of State of Washington
as its agent to accept service of process in any such proceedling;
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 the Washington
Business Corporatioh Act with respect to the rights of dissentiﬁg
shareholders.

IN WITNESS WHEREOF, the pafties to this agreement,
pursuant to the approval and éuthority duly gi#en by agreement
and resolution adopted by thelr respective Boards of Directors
have caused thesé presents to be executed by a majority of the
directors of each party hereto and attested by the Secretary
or Assistant Secretary of each party hereto, and the corporate
seal affixed.,

DAUM INDUSTRIES, INC.

as K. T | é%/“
A majority of the

Board of Directors

(Corporate Seal)
ATTEST:

J. R, sparrowe - Secretary
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CHEESE TQRTES & SQRTS,_ INC.

A majogity of the
Board of Directors

(Corporate Seal)

(Corporate Seal

Py 7
s
P

DEVILISH, gHEESE OF KANSE

/4
A\

amrtl L s, L - &

{Corporate Seal)

Board of Directors

ATTEST:

- iy
Robert H. COppiéVC Secretary



(Corporate Seal) o A majofity of the
\ Board of Directors

ATTEST

A majority of the

(Cdrporate Seal
Board of Directors

ATTEST

N T 2 12L,

—Robert H. CopplE/F Secretary
) [ 7

i

/ -y
/

e

DEVILISH CHEESE O SU§=ISE, INC.
: /
By { T p Pk l[ ‘41‘
grry M, q; .
/27

a’ eal Ma, -'nlawn

(Corporate Seal) . , A majgrity of the

////////v Board of Directors
\ywribfﬁfj
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ATTEST 2

'f/C’—._‘ s 7
Kobert H. Coppiﬁéf Secretary

ATTEST :

(Corporate Seal)

NIBBLES

ecretary

B

A majo
Board of Directors

Board of Directors

SNIBBLES, INC

Board of Directors




(Corporate Seal)
ATTEST:

KELLYS SPORTING GOODS, INC. (Idaho)
kil&!ggl/géfk.,VX/Lﬁéq,,,
e A}

Q
y . l’l )\t
Mafry M. DM ’ =

B
A majority of the
Board of Directors

(Corporate Seal)

| ESsistant SeLr

(Corporate Seal)
ATTEST:

e T

KELLYS SPORTING GOODS, INE. (Washington)
' oA Ly .

A majority of the
Board of Directors

KELLYS SPORTING GOODS, INC, (California)

| ve/ckx%“]\/«h&éz(\r

Je helly

A majority of the
Board of Directors
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LS
A majority of the

(Corporate Seal) .
3 Board of Directors

ATTEST:

c N
N "

Ober }'Eopgy%/F TeCretary

THE THOBOPGHBRED, INC

By Al‘i“,_,.:AI‘Z’zéii!!

arry M, LaM

‘igfen Daum
- — ;‘;’f«‘ = »
WAL T o2 S S R o> - 'rz"g*”'z"{;,c_: )]
JHmes L., ldstenberger , <

(Corporate Seal) A majority of the

Board of Directors
- ATTEST >~

4

Jecretary
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We, the undersigned officers, on behalf of
our respective corporations, hereby execute the Agreement of
Merger and declare under penalties of perjury that we have
examined the foregoing and to the best of our knowledge and

belief, it is true, correct and complete.

DAUM INDUSTRIES, INC.

Harry M. Daym - Presldent

(Corporate Seal) 1
3TE;E§5%4?%£/L/LQEQJI_,
JParrowe - Secretary

CHEESE TORTES & SORTS, INC.

1l

President

(Corporate Seal)

(Corporate Seal)

(Corporate Seal) \ e "

Toeert H. Coppfy)- Secretary

.Y I



(Corporate Seal)

(Corporate Seal)

(Corporate Seal)

(Corporate Seal)

(Corporate Seal)

DEVILISH CHEESE OF MARYSVILLE, INC.

4
A 4 ?L—JAI . " ‘ = -,
arfy M. Dawy - Pre en
d < "
\ g :
- . " il —1 A"‘ o -
HODerT . Coppler: ecretary

i

DEVILISH CHEESE OF SUNRISE, INC.




{Corporate Seal)

(Corporate Seal)

(Corporate Seal)

(Corporate Seal)

(Corporate Seal)

NIBBLES & SNIBBLES, INC.

KELLYS SPORTING GOODS, INC. (Idaho)

e e Sedobign, |
'Ceéi} Je Kel%?)— President 0

KELLYS SPORTING GOODS, INC. (Washington)

Q\L@{,«/C A.ﬁ%(,u_u,
bi\ Ke%fy Pre31dentd

KELLYS SPORTING GOODS, INC. (California)

g:iLJZ»LA;£\,>*7~ ufw{lltj, .
Ce?:i% J. helly ﬁ President 0

¥obert H. Copg}27; Secretary
[%

DO



(Corporate Seal)

(Corporate Seal)

Dated: | February 15

THE THOROUGHBRED, INC.

s 19 Th,
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STATE OF IDAHO

SSe
COUNTY OF CANYON
I, FLORA L. WADE » @ notary public,
do hereby certify that on this 15th day of February s

1974 , personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he is the President of
DAUM INDUSTRIES,'INC., which is one of the corporations to

the foregoing Merger, that he signed the foregoing document as
President of the corporation, and that the statements therein

contained are true.

otar c
for the State of Idaho
(NOTARIAL SEAL) : Residing at: Caldwell,

My Conmission Expires: 10-15-77

STATE OF IDAHO
. SS:
COUNTY OF CANYCH

I, FLORA L. WADE , a notary public,
do hereby certify that on this 15th day of February s
1974 , personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he is the President of
CHEESE TORTES & SORTS, INC., which is one of the corporations to
the foregoing Merger, that he signed the foregoing document as

President of the corporation, and that the statements therein

_ for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell
My Commission Expires: 10-15-77

contalned are true.
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STATE OF IDAHO

SSe
COUNTY OF CANYON
I, FLORA L. WADE » a notary public,
do hereby certify that on this j1g5¢p day of ‘Februaxy R

1974 , personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he is the President of
DEVILISH CHEESE,'INC., which is one of the corporations to

the foregoing Merger, that he signed the foregoing document as
President of the corporation, and that the statements therein

i sl
notary ic

for the State of Idaho
(NOTARIAL SEAL) Reslding at: caldwell
; My Commission Expires: 310-15-77

contained are true,

STATE OF IDAHO
COUNTY OF CANYCHN ; 553

I, FLORA L. WADE s @ notary publilc,
do hereby certify that on this 15th day of February s

1974 , personally appééred before me Harry M. Daum, who being

by me first duly sworn, declared that he is the President of
DEVILISH CHEESE OF KANSAS, INC., which is one of the corporations to
the foregoing Merger, that he signed the foregoing document as

Pregident of the corporation, and that the statements therein

for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell
My Commission Expires: 10-15-77

contained are true.
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STATE OF IDAHO

S5S:
COUNTY OF CANYON
I, FLORA L. WADE s a notary public,
do hereby certify that on this 15th day of  February ’

1974 , personally appeared before me Harry M. Daum, who being

by me first duly‘sworn, declared that he is the President of
DEVILISH CHEESE OF MARYSVILLE, INC., which is one of the corporations
to the foregoing Merger, that he signed the foregoing document as

President of the corporation, and that the statements therein

; ﬁo%ary gﬁéigc ‘

for the State of Idaho

(NOTARIAL SEAL) Residing at: caldwell
My Commission Expires: 19-15-77

contained are true,

STATE OF IDAHO
‘ SS:
COUNTY OF (CANYON

I, FLORA L. WADE s & ndtary public,
do hereby certify that on this 15th day of February s
19 74 , personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he 1is the President of
DEVILISH CHEESE OF SACRAMENTO, INC., which is one of the corporations
to the foregoing Merger, that he signed the foregoing document as

President of the corporation, and that the statements therein

Tl e
Notary c

for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell
My Commission Expires: 10-15-77

contained are true,
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STATE OF IDAHO

SSe
COUNTY OF - CANYON
I, FLORA L. WADE s & notary public,
do hereby certify that on this j35¢n day of  pepruary s

1974 , perSonally appeared before me Harry M. Daum, who being

by me first duly sworn, declared that he is the President of
DEVILISH CHEESE bF NEBRASKA, INC., which is one of the corporations
to the foregoing Merger, that he signed the foregoing document as
President of the corporation, and that the statements therein

for the State of Idaho
(NOTARIAL SEAL) Reslding at: caldwell
My Commission Expires: 10-15-77

contained are true.

STATE OF IDAHO
. SS:
COUNTY OF CANYOHN

I, FLORA L. WADE s & notary public,
do hereby certify that”on this 15th day of February s
19 74 , personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he is the President of
DEVILISH CHEESE OF OREGON, INC,, which is one of the corporations
to the foregoing Merger; that he signed the foregoing documenf as
President of the corporation, and that the statements therein

for the State of ldaho

contalned are true.

(NOTARIAL SEAL) Residing at: Caldwell

My Commission Expires: 10-15-77
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STATE OF IDAHO

SS:
COUNTY OF CANYON
I, FLORA L. WADE , & notary public,
do hereby certify that on this 15th day of February R

1974 , personally appeared before me Harry M. Daum, who being

by me first duly sworn, declared that he is the President of
DEVILISH CHEESE OF SUNRISE, INC., which is one of the corporations
to the foregoing Merger, that he signed the foregoing document

as President of the corporation, and that the statements therein

contained are true.

ota c
: for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell

My Commission Expires: 10-15-77

STATE OF IDAHO |
. SSe
COUNTY OF CANYGN

I, FLORA L. WADE , & notary public,
do hereby certify thaf on this 15th day of February s
1974 , personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he is the President of
NIBBLES & SNIBBLES, INC., which is one of the corporations
to the foregoing Merger, that he signed the foregoing document

as President of the corporation, and that the statements therein

for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell
My Commission Expires: 10-15-77

contained are true.



STATE OF IDAHO

SS:
COUNTY OF CANYON
I,  FLORA L. WADE , a notary public,
do hereby certify that on this 13th day of February ,

19 74 , personally appeared before me Cecil J. Kelly, who being
by me first duly sworn, declared that he 1s the President of
KELLYS SPORTING GOODS, INC. (Idaho), which is one of the corporations

to the foregoing Merger, that he signed the foregoing document as

President of the corporation, and that the statements therein

‘ %o%ary Public

for the 3tate of Idaho

(NOTARIAL SEAL) Reslding at:  caldwell
_ ‘ My Commigsion Expires: 10-15-77

contained are true.

STATE OF IDAHO
. SS.
COUNTY OF CANYON

I, FLORA L. WADE » a notary public,
do hereby certify thaﬁ“on this j3¢p day of Fe-bruary s
19 T4, personally appeared before me Cecil J. Kelly, who being
by me first duly sworn, declared that he is the President of
KELLYS SPORTING GOODS, INC. (Washington), which is one of the
corporations to the foregoing Merger, that he signed the foregoing

document as President of the corporation, and that the statements
therein contained are true.

W

: for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell
My Commission Expires: 10-15-77



STATE OF IDAHO

SS:
COUNTY OF CANYON
I, FLORA L. WADE , & notary public,
do hereby certify that on this 15th day of February =

1974 , personally appeared before me Cecil J. Kelly, who being

§
by me first duly sworn, declared that he is the President of

KELLYS SPORTING GOODS, INC. (California), which 1s one of the

corporations to the foregoing Merger, that he signed the foregoing

document as President of the corporation, and that the statements

’ %o%ary ;ggiéc ‘

for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell
_ My Commission Expires: 10-15-=77

therein contained are true.

STATE OF IDAHO
- SS:
COUNTY OF CANYON

1, FLORA L. WADE s @ notary public,
do hereby certify thafvon this 15th day of February s
1974 , personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he is the President of
D & K HOLDING, INC., which 1s one of the corporations to the
foregoing Merger, that he signed the foregoing document as

President of the corporation, and that the statements therein

for the State of Idaho
(NOTARTIAL SEAL) Residing at: Caldwell
My Commission Expires: 10-15-77

contained are true,



STATE OF IDAHO

SS:
COUNTY OF CANYON
I, FLORA L. WADE s a notary public,
do hereby certify that on this 15th day of February R

19 74, personally appeared.before me Harry M. Daum, who belng
by me first duly sworn, declared that he is the President of
THE THOROUGHBRED; INC., which 1s one of the corporations to
the foregoing Merger, that he signed the foregoing document as
President of the corporation, and that the statements therein

for the State of Idaho

(NOTARTAL SEAL) Residing at: caldwell
My Commission Expires: 10-15-77

contained are true.

STATE OF IDAHO
- 5SS
COUNTY OF CANYCH

I, - FLORA L. WADE s & notary public,
do hereby certify thaﬁ'on this 15th day of February R
19 74, personally appeared before me Harry M. Daum, who being
by me first duly sworn, declared that he is the President of
THE THOROUGHBRED RESTAURANT, INC., which is one of the corporatlons
to the foregoing Merger, that he signed the foregoing document as

President of the corporation, and that the statements therein

for the State of Idaho
(NOTARIAL SEAL) Residing at: Caldwell
My Commission Explres: 10-15-77

contained are true.
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I, J. R.kSparrowe, Secretary of DAUM INDUSTRIES,
INC., a corporation organized and existing under the laws of the
State of Nevada, hereby certify, as such Secretary and under the
seal of the said corporation, that the Agreement of Merger to which
this certificate is attached, after having been first duly signed on
behalf of said corporation by a majority of the directors thereof
and having been signed by a majority of the directors of each
constituent corpbration party to this merger, was duly submitted
to the stockholders of said DAUM INDUSTRIES, INC. at a special
meeting of said stockholders called and held seﬁarately from the
meeting'of stockholders of any other corporation, upon walver of
notice, signed by all of the stockholders, for that purpose of
considering and taking action upon said Agreement‘of Merger, that
two million (2,000,000) shares of stock of saild corporation were
on said date issued and outstanding and that the proposed Agreement
of,Mergér was approved by the stockholders by an affirmative vote
representing at least two-thirds of the outstanding capital stock
of said corporation entitled to vote, and that thereby the Agreement
of Merger ﬁas at sald meeting duly adopted as the act of the stock-
holders of sald DAUM INDUSTRIES, INC. and the duly adopted agreement
of the said corporation.

WITNESS my hand and the seal of sald DAUM INDUSTRIES,

INC. on this 15th day of February , 1974,

AT
J. RoSpgfrowe - Secretary

(Corporate Seal)
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I, Robert H. Copple, Secretary of D & K HOLDING,
INC., a corporation organized and existing under the laws of the
State of Nevada, hereby certify, as such Secretary and under the
seal of the said corporation, that the Agreement of Merger to
which this certificate 1s attached, after having been first duly
signed on behalf of said corporation by a majority of the directors
thereof and having been signed by a majority of the directors of
each constituent'party to this merger, was duly submitted to the
stockholders of said D & K HOLDING, INC. at a special meeting of
sald stockholders called and held separately from the meeting
of stockholders of any other corporation, upon walver of notice,
signed by all the stockholders, for the purpose of considering
and taking action upon said Agreement of Merger, that one thousand
(1,000) shares of stock of said corporation were on sald date
issued and outstandihg and that the prOposed Agreement of Merger
was approved by the stockholdérs by an affirmative vote representing
at least two-thirds of the outstanding capital stock of said
corporation entitled to vote, and that thereby the Agreement of
Merger was at sald meeting duly adopted as the act of the stock-
holders of said D & K HOLDING, INC., and the duly adopted agreement
of the sald corporation.

WITNESS my hand and the seal of said D & K HOLDING,
INC. ‘ on this 15¢h day of February , 1974, .

27

0 5ye —'%6cretary

(CORPORATE SEAL)
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I, Robert H. Copple, Secretary of CHEESE TORTES
& SORTS, INC., a corporation organized and existing under the
laws of the State of Idaho, hereby certify, as such Secretary,
that the Agreement of Merger to which this certificate is attached,
after having been first duly signed on behalf of said corporation
and having been signed on behalf of DAUM INDUSTRIES, INC., a
corporation of the State of Nevada was duly submitted to the
stockholders of sald CHEESE TORTES & OSORTS, INC. at a speclal
meeting of said stockholders called and held separately from
the meeting of stockholders of any other corporation, upon walver
of notice, signed by all the stockholders, for the purpose of
considering and taking action upon said Agreement of Merger, that
five thousand (5,000) shares of stock of said corporation were
on said date lssued and outstanding having voting power and that
the proposed agreement of merger was approved by the stockholders
by an affirmative vole representing at least two-thirds of the
outstanding stock of said corporation entitled to vote thereon,
and that thereby the Agreement of Merger was at sald meeting duly
adopted as the act of the stockholders of sald CHEESE TORTES &
SORTS, INC., and the duly adopted agreement of the said corpofation.

WITNESS my hend this 1gy, day of

February s

1974,

-38-




I, Robert H. Copple, Secretary of DEVILISH
CHEESE, INC., a corporation organized and existing under the
laws of the State of Alaska, hereby certify, as such Secretary,
that the Agreement of Merger to which this certificate is attached,
after having been first duly signed on behalf of said corporation and
having been signed on behalf of DAUM INDUSTRIES, INC., a corporation
of the State of Nevada was duly submitted to the stockhélders of
said DEVILISH CHEESE, INC., at a special meeting of said stockholders
called and held separately from the meeting of stockholders of any
other corporation, upon waiver of notice, signed by all the
stockholders, for the purpose of considering and taking action
upon said Agreement of Merger, that ten thousand (10,000) shares
of stock of sald corporation were on saild date issued and outstanding
having voting power and that the proposed Agreement of Merger was.
approved by the stockholders by an affirmative vote representing at
least two-thirds of the outstanding stock of sald corporation
entitled to vote thereon, and that thereby the Agreement of Merger
was at said meeting duly adopted as the act of the stockholders of
said DEVILISH CHEESE, INC., and the duly adopted agreement of the
saild corporation,

WITNESS my hand this 15th  day of February ,

974 .
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I, Robert H. Copple, Secretary of DEVILISH
CHEESE OF KANSAS, INC., a corporation organized and existing
under the laws of the State of Kansas, hereby certify, as such
Secretary, that the Agreement of Merger to which this certificate
is attached; after having been first duly signed on behaif of
said corporation and having been signed on behalf of DAUM INDUSTRIES,
INC., a corporation of the State of Nevada was duly submitted to
the stockholders of saild DEVILISH CHEESE OF KANSAS, INC. at a
special meeting of sald stockholders called and held separately
from the meeting of stockhoiders of any other corporation, upon
walver of notice, signed by all the stockholders, for the purpose
of considering dnd taking action upon sald Agreement of Merger,
that five thousand (5,000) shares of stock of said corporation
were on saild date issued and outstanding having voting power and
that the proposed Agreement of Merger was approved by the
stockholders by an affirmative vote representing at least
two-thirds of the outstanding stock of sald corporation entitled
to vote thereon, and that thereby the Agreement of Merger was
at sald meeting duly a@opted as the act of the stockholders
of said DEVILISH CHEESE OF KANSAS, INC., and the duly adopted
agreement of the said corporation,
| WITNESS my hand on this 15th day of February
.
- /

°€y£¢ - Secretary

1974 .

QO



I, Robert H. Copple, Secretary of DEVILISH
CHEESE OF MARYSVILLE, INC., a corporation organized and existing
under the laws of the State of California, hereby certify,
as such Secretary, that the Agreement of Merger to which this
certificate 1s attached, after having been first duly signed
on behalf of sald corporation and having been signed on behalf
of DAUM INDUSTRIES, INC., a‘corporation of the State of Nevada
was duly submittéd to the stockholders of sald DEVILISH CHEESE
OF MARYSVILLE, INC. at a special meeting of said stockholders
called and held separately from the meeting of stockholders of
any other corporation, upon waiver of notice, signed by all
the stockholders, for the purpose of considering and taking
action upon said Agreement of Merger, that five hundred (500)
shares of stock of said corporation were on sald date issued
and outstanding having voting power and that the proposed
Agreement of Merger was approved by the stockholders by an
affirmative vote representing at. least two-thirds of the
outstanding stock of said corporation entitled to vote thereon,
and that thereby the Agreement of Merger was ét said meeting
duly adopted as.the act of the stockholders of sald DEVILISH
CHEESE OF MARYSVILLE, INC.; and the duly adopted agreement of
the said corporation.

WITNESS my hand on this 15tbh—-day of February ,

/

1974 .
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I, Robert H. Copple, Secretary of DEVILISH
CHEESE OF SACRAMENTO, INC., a corporation organized and existing
under the laws of the State of California, hereby certify,
as such Secfetary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed
on behalf of said corporation and having been signed on behalf
of DAUM INDUSTRIES, INC., a corporation of the State of Nevada
was duly submitfed to the stockholders of sald DEVILISH CHEESE
OF SACRAMENTO, INC. at a special meeting of said stockholders
called and held separately from the meeting of stockholders‘of
any other corporation, upon waiver of notice, signed by all
the stockholders, for the purpose of considering and taking
action upon said Agreement of Merger, that five thousand (5,000)
shares of stock of sald corporation were on said date issued
and outstanding having voting power and that the proposed
Agreement of Merger was approved by the stockholders by an
affirmative vote representing at least two-thirds of the
outstanding stock of said corporation entitled to vote thereon,
and that thereby the Agreement of Merger was at said meeting
duly adopted as the act of the stockholders of sald DEVILISH
CHEESE OF SACRAMENTO, INC., and the duly adopted agreement
of the said corporation,

WITNESS my hand on thislSthda of February ,

19 74 .

{§»
%%EE;E?H. Copgé%ﬁf759cretary

=4oa



I, Robert H. Copple, Secretary of DEVILISH
CHEESE OF NEBRASKA, INC., a corporation organized and existing
under the laws of the State of Nebraska, hereby certify,
as such Secretary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed
on behalf of sald corporation and having been signed on behalf
of DAUM INDUSTRIES, INC., a corporation of the State of Nevada
was duly submittéd to the stockholders of said DEVILISH CHEESE
OF NEBRASKA, INC. at a special meeting of said stockholders
called and held separately from the meeting of stockholders of
any other corporation, upon waiver of notice, signed by all
the stockholders, for the purpose of considering and taking
action upon said Agreement of Merger, that five thousand (5,000)
shares of stock of said corporation were on said date issued
and outstanding having voting power and that the proposed Agreement
of Merger was approved by the stockholders by an affirmative
vote representing at least two-thirds of the outstanding stock
of said corporation entitled to vote thereon, and that thereby
the Agreement of Merger was at said meeting duly adopted as
the act of the stockholders of sald DEVILISH CHEESE OF NEBRASKA,
INC., and the duly adopted agreement of the said corporation,

WITNESS my hand on this 15th day of February »
974 .

aty
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I, Robert H., Copple, Secretary of DEVILISH
CHEESE OF OREGON, INC,, a corporation organized and existing
under the laws of the State of Oregon, hereby certify, as
such Secretary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed
on behalf of said corporation and having been signed on behalf
of DAUM INDUSTRIES, INC., a corporation of the State of Nevada
was duly submitted to the stockholders of sald DEVILISH CHEESE
OF OREGON, INC., at a special meeting of said stockholders
called and held separately froﬁ the meeting of stockholders of
any other corporation, upon waiver of notice, signed by all the
stockholders,'fOr the purpose of considering and taking action
upon said Agreement of Merger, that five thousand (5,000) shares
of stock of said corporation were on said date issued and out-
standing having voting power and that the proposed Agreement of
Merger was approved by the stockholders by an affirmative vote
representing at least two-thirds of the outstanding stock of
said corporation entitled to vote thereon, and that thereby
the Agreement of Merger was at sald meeting duly adopted as
the act of the stockholders of said DEVILISH CHEESE OF OREGON,
INC., and the duly adopted agreement of the said ¢orporation.

WITNESS my hand on this 15¢p day of February »

1974

Kobert H. Copple /~ Seé;;tary

.



I, Robert H. Copple, Secretary of DEVILISH
CHEESE OF SUNRISE, INC,, a corporation organized and existing
under the laws of the State of California, hereby certify,
| as such Secretary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed
on behalf of sald corporation and having been signed on behalf
of DAUM INDUSTRIES, INC., a corporation of the State of Nevada
was duly submittéd‘to the stockhoiders of sald DEVILISH CHEESE
OF SUNRISE, INC. at a special meeting of sald stockholders
called and held separately from the meeting of stockholders of
any other corporation, upon waiver of notice, signed by all the
stockholders, for the purpose of considering and taking action
upon said Agreement of Merger, that five thousand (5,000) shares
of stock of said corporation were on sald date issued and out-
standing having voting power and that the proposed Agreement of
Merger was approved by the stockholders by an affirmative vote
representing at least twoéthirds of the outstanding stock of
said corporation entitled to vote thereon, and that thereby
the Agreement of Merger was at said meeting duly adopted as the
act of the stockholders of said DEVILISH CHEESE OF SUNRISE, INC.,
and the duly adopted agreement of the said corporation.

WITNESS my hand on this

15 .day of February »

19 4 . 7

e

- Secfetary
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I, Robert H. Copple, Secretary of NIBBLES &
SNIBBLES, INC., a corporation organized and existing under the
laws of the State of Idaho, hereby certify, as such Secretary,
that the Agreement of Merger to which this certificate is
attached, after having been first duly signed on behalf of
said corporation and having been signed on behalf of DAUM
INDUSTRIES, INC., a corporation of the State of Nevada was
duly submitted to the stockholders of said NIBBLES & SNIBBLES,
INC. at a special meeting of said stockholders called and held
separately from the meeting 6f stockholders of any other
corporation, upon waiver of notice, signed by all the stockholders,
for the purpose of considering(and taking action upon said
Agreement of Merger, that five thousand (5,000) shares of stock
of said corporatibn were on sald date issued and outstanding
haying voting power and that the proposed Agreement of Merger
was approved by the stockholders by an affirmative vote representing
at least two-thirds of the outstanding stock of said corporation
entitléd to vote thereon, and that thereby the Agreement of
Merger was at said meeting duly adopted as the act of the
stockholders of said NIBBLES & SNIBBLES, INC., and the duly
adopted agreement of the said corporation,

WITNESS my hand on this 1s5th day of February

H; Copp%éqy‘Secreta?y

19 74 .
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I, Kathleen Mary Ellen Daum, Assistant Secretary
of KELLYS SPORTING GOODS, INC., a corporation organized and existing
under the laws of the State of Idaho, hereby certify, as such
Assistant Secretary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed on
behalf of said corporation and having.been(signed on behalf of
DAUM INDUSTRIES, INC., a corporation of the State of Nevada was
duly submitted to the stockholders of said KELLYS SPORTING GOODs,
INC, at a special meeting of said stockholders called and held
separately ffom the meeting of stockholders of any other corporation,
upon waiver of notice, signed by all the stockholders, for the
purpbse of considering and taking action upon saild Agreement of
Merger, that ten thousand (10,000) shares of stock of said
corporation were on sald date issued and outstanding having voting
power and that the proposed Agreement of Merger was approved by
the stockholders by an affirmative vote representing at least
two~thirds of the outstaﬁding stock of said corporation entitled
to vote thereon, and that thereby the Agreement of Merger was at
sald meeting duly adopted as the act of the stockholders of said
KELLYS SPORTING GOODS, INC., and the duly adopted agreement of the
sald corporation.

WITNESS my hand on’this 15th day of February .,

1974,
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I, Kathleen Mary Ellen Daum, Asslstant Secretary
of KELLYS SPORTING GOODS, INC., a corporation organized and existing
under the laws of the State of Washington, hereby certify, as such
Assistant Secretary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed on
behalf of said corporation and having been signed on behalf of
DAUM INDUSTRIES, INC., a corporation of the State of Nevada
was duly submittéd to the stockholders of said KELLYS SPORTING
GOODS, INC. at a special meeting of said stockholders called
and held separately from the meeting of stockholders of any
other corporation, upon walver of notice, signed by all the
stockholders, for the purpose of considering and taking action

upon said Agreement of Merger, that five thousand (5,000) shares

of stock of said corporation were on sald date issued and outstanding

having voting power and that the proposed Agreement of Merger was
approved by the stockholders by an affirmative vote representing
at least two-thirds of the outstanding stock of sald corporation
entitled to vote thereon, and that thereby the Agréement of Merger
was at sald meeting duly adopted as the act of the stockholders
of said KELLYS SPORTING GOODS, INC., and the duly adopted agreement
of the sald corporation.

WITNESS my hand on this 15th day of February

1974,

-4 8-



I, Kathleen Mary Ellen Daum, Assistant Secretary
of KELLYS SPORTING GOODS, INC., a corporation organized and existing
under the laws of the State of California, hereby certify, as such
Assistant Secretdry, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed on
behalf of sald corporation and having been signed on behalf of
DAUM INDUSTRIES, INC., a corporation of the State of Nevada was
duly submitted t6 the stockholders of sald KELLYS SPORTING GOODS,
INC. at a speclal meeting of said stockholders called and held
separately from the meetingbof stockholders of any other corporation,
upon waiver of notice, signed by all the stockholders, for the
purpose of considering and taking action upon said Agreement of
Merger, that five thousand (5,000) shares of stock of said
corporation were on sald date»issued and outstanding having voting
power and that the proposed Agreement of Merger was approved by
the stoekholders by an affirmative vole representing at least
two-thirds of the outstanding stock of sald corporation entitled
to vote thereon, and that thereby the Agreement of Merger was
at said meeting duly adopted as the act of the stockholders of
said KELLYS SPORTING GOODS, INC., and the duly adopted agreement
of the said corporation.

WITNESS my hand on this 15th day of February s

1974,




I, Kathleen Mary Ellen Daum, Secretary of
THE THOROUGHBRED, INC., a corporation organized and existing
under the laws of the State of Washington, hereby certify,
as such Secretary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed
on behalf of sald corporation and having been signed on behalf of
DAUM INDUSTRIES, INC., a corporation of the State of Nevada
was duly submittéd to the stockholders of said THE THOROUGHBRED,
INC. at a special meeting of éaid stockholders called and held
separately from the meeting of stockholders of any other corporation,
upon waiver'of notice, signed by all the stockholders, for the
purpose of consldering and taking action upon said Agreement of
Merger, that five hundred (500) shares of stock of sald corporation
were on said date issued and outstanding having voting power
and that the proposed Agreement of Merger was approved by the
stockholders by an affirmative vote representing at 1ea§t two-thirds
of the outstanding stock of sald corporation entitled to vote
thereon, and that thereby the Agreement of Merger was at said
meeting duly adopted as the act of the stockholders of said THE
THOROUGHBRED, INC., and the duly adopted agreement of the sald
corporation.

WITNESS my hand on this 15th day of  February ,

1974,
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I, Kathleen Mary Ellen Daum, Secretary of
THE THOROUGHBRED RESTAURANT, INC., a corporation organized and
existing under the laws of the State of California, hereby certify,
as such Secretary, that the Agreement of Merger to which this
certificate is attached, after having been first duly signed on
behalf of said corporation and having been signed on behalf of
DAUM INDUSTRIES,'INC., s corporation of the State of Nevada was
duly submitted to the stockholders of said THE THOROUGHBRED
RESTAURANT, INC. at a special meeting of sald stockholders called
and held separately from the meeting of stockholders of any other
corporation, upon waiver of notice, signed by all the stockholders,
for the purpose of considering and taking action upon said Agreement
of Merger, that five hundred (500) shares of stock of said
corporation were on said date igssued and outstanding having voting
power and ﬁhat the proposed Agreement of Merger was approved by
the stockholders by an affirmative vote representing at least
two-thirds of the outstanding stock of said corporation entitled
to vote thereon, and that thereby the Agreement of Merger was at
said meeting duly adopted as the act of the stockholders of saild
THE THOROUGHBRED RESTAURANT, INC., and the duly adopted agreement
of the sald corporation.

WITNESS my hand on this 15th day of February

197k,

Setretary
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THE ABOVE AGREEMENT OF MERGER, having been
executed on behalf of each corporate party thereto, the President
of each corporate party thereto does now hereby execute the said
Agreement of Merger and the Secretary or Assistant Secretary of
each corporate party thereto does now hereby attest the said
Agreement of Merger, as the respective act, deed and agreement
of each of said corporations, on this 15th day of February ,

1974

DAUM INDUSTRIES, INC.

(Corporate Seal)

. K. Sp&?fowe - Secretary

D & K HOLDING, INC.

(Corporate Seal)

. w D .
“Robert H. Goppéﬁ;f Secretary

CHEESE TORTES & SORTS, INC,

ar . Laun resident

(Corporate Seal)

ATTEST:




DEVILISH CHEESE, INC.

¢ AP

ar . La - President

(Corporate Seal)

ecretary

DEVILISH CHEESE OF KANSAS, INC.

= President

ATTEST:

\’\

“Fobert H. Copp

(Corporate Seal

AN

T yi Z ~ "/ 3
~~RODert

. TOpIZS)Eé/ - Secretary

DEVILISH CHEESE OF SACRAMENTO, INC,

(Corporate Seal)

’\y ‘ ] A »(_BQ o — -
‘Robert H. Copplp//~ Secretary
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DEVILISH CHEESE OF NEBRASKA, INC,

7
Harry M. Dapgh - President

(Corporate Seal)

ATTEST :

ot g ‘:?

Robert H. Copple /=/Secretary

DEVILISH CHEESE OF SUNRISE, INC.

(Corporate Seal)

'zzﬂié}VY7
. C’op:,yly - Secretary

| FEhert o

i . ' DEVILISH CHEESE OF OREGON, INC.

(Corporate Seal)

(Corporate Seal)

ATTEST:
e T

1

)

\ - - / 7 ¢ B
Robert H. Copphg/ - Secretary




KELLYS SPORTING GOODS, INC. (Idaho)

o4

Q-—S?,.O < (_v AL i

CeciT Ji;Felly <Eresidént d’

(Corporate'Seal)

ATTEST: _

KELLYS SPORTING GOODS, INC. (Washington)

Q; ~£L/¢A/(* Tﬁf/// J?{\ .

Cecil\i Kelly -Cgresiaent

(Corporate Seal)

e

ATTEST: _~

Athleen Mary LIken Dam
A istant Secrg¥ary

KELLYS SPORTING GOODS, INC. (California)

N %4‘( Ll

‘Cecil\J. Kellx:} Presldent Q

(Corporate Seal)
ATTEST:

THE THOROUGHBRED, INC.

(Corporate Seal)

ATTEST:
- e




(Corporate Seal)
ATTEST:

THE THOROUGHBRED RESTAURANT, INC,

A
- President

2,

Secretary
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STATE OF IDAHO
SS:

COUNTY OF  CANYON

Harry M. Daum, being the President, and J. R. Sparrowe,
being the Secretary of DAUM INDUSTRIES, INC. each being duly
sworn, deposes and says that the facts stated in the foregoing

Agreement of Merger are true and correct.

g e S
parrowe - Secretary

Sworn to and subscribed before me this 15thday of February ,

A.D. 1974 ., /%k
’Z%Ez;ry Public

, for the State of Idaho
(Notarial Seal) Residing at:caldwell

. My Commission Expires:

10-15-77
STATE OF IDAHO |
SSe

COUNTY OF (CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary of D & K HOLDING, INC, each being duly
sworn, depoées and says that the facts stated in the foregoing

Agreement of Merger are true and correct,

Sworn to and subscribed before me this 15+, day of Februarys

A.D. 1974 .
4 A Notary Publlc
o for the State of Idaho
(Notarial Seal) Residing at: caldwell
My Commission Explres:
10-15-77
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STATE OF IDAHO
S5
COUNTY OF - CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary of CHEESE TORTES & SORTS, INC. each being duly
sworn, deposes and says that the facts stated in the foregoing

Agreemént of Merger are true and correct.

-t

RODeTT H."Copplfjl Tecretary

\
\
Sworn to and subscribed before me this 15th day of February ,
\

v S ST T e
—~—{Gtary Public
for the State of Idaho

(Notarial Seal) Residing at: calawell

: My Commission Expires:

10-1%-77
STATE OF IDAHO
S5

COUNTY OF CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary of DEVILISH CHEESE, INC. each being duly sworn,
deposes and says that the facts stated in the foregoing Agreement

of Merger are true and correct,

/657

Seé?étary

Sworn to and subscribed before me this 15th day of February ,

A.D. 1974 .
—;zziﬁﬁfla.Cé;7/?22342144;
< " Notary Public
. _ for the State of Idaho
(Notarial Seal) Residing at: caldwell
My Commission Expires:
10-15-77



STATE OF IDAHO
55t
COUNTY OF CANYON

Harry M. Daum, being the Presldent, and Robert H. Copple,
peing the Secretary of DEVILISH CHEESE OF KANSAS, INC. each being
duly sworn, deposes and says that the facts stated in the foregoing

Agreement of Merger are true and correct.

el ezl
obert H. Coppl#i« Secretary

Sworn to and subscribed before me this 15th day of E@bruary, '

A.D. 1974 .
i S
© K otary Public
for the State of Idaho
(Notarial Seal) Residing at: Caldwell
4 My Commission Explres:
10-15-77
STATE OF IDAHO §
S
COUNTY OF CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary of DEVILISH CHEESE OF MARYSVILLE, INC. each
being duly sworn, deposes and says that the facts stated in the

foregoing Agreement of Merger are true and correc

Kobert H. nggkng Secretary

Sworn to and subscribed before me this 15th day of February,

A.D, 1974 , (§;74QZZ;//
! Notary Public
(Notarial Seal) For the State of Idaho
aria € Residing at: ciigwel
My Commission %&ﬁ%ﬁe%:
10-15-77



STATE OF IDAHO
SS:e

COUNTY OF CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary of DEVILISH CHEESE OF SACRAMENTO, INC. each
being duly sworn, deposes and says that the facts stated in the

foregoing Agreement of Merger are true and correct.

Sworn to and subscribed before me this 15th day of February ,

A.D. 1974 .
s ; éb%ary gg;lic .
) ' for the State of Idaho
(Notarial Seal) Residing at: Caldwell
' My Commission ires:
10-15-77
STATE OF IDAHO
SS:
COUNTY OF CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary of DEVILISH CHEESE OF NEBRASKA, INC. each being
duly sworn, deposeé and says that the facts stated in the foregoing

Agreement of Merger are true and correct.

\ ng“ ; , 4/7
ﬁsﬁ%%fﬁﬁl 77C2/é(

N /L\’BL, 2 S
COpleﬁﬂ Secretary

Sworn to and subscribed before me this 15th day of February

z ; go%ary Public

. for the State of Idaho

(Notarial Seal) Reslding at: Caldwell
My Commission Expires:

10-15-77

A.D. 1974 .,
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STATE OF IDAHO
S5
COUNTY OF . CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary; of DEVILISH CHEESE OF OREGON, INC. each beingv
duly sworn, deposes and says that the facts stated in the foregoing

sworn to and subscribed before me this 15th day of February ,

AoDo 197)4 * ‘ V
: ( , ; %oéary g;BIic |

for the State of Idaho
Regiding at: Ccaldwell

o My Commission Expires:
STATE OF IDAHO ; o 10-15-77

COUNTY OF CANYON

Harry M. Daum; being the President, and Robert H. Copple,
being the Secretary, of DEVILISH CHEESE OF SUNRISE, INC. each being
duly sworn, deposes and says that the facts stated in the foregoing

Agreement of Merger are true and correct,

—

\ T A C AN,
Kobert H. CoppI¢/# Secretary

Sworn to and subscribed before me this 15th day of Februaryy »

A,D. 1974 . /ﬁzﬁfzir ZZZ//
¢ 7 Notary Public
for the State of Idaho
(Notarial Seal) Residing at: cCaldwell
My Commission Expires:
10-15-77

-6l



STATE OF IDAHO
COUNTY OF CANYON

Harry M. Daum, being the President, and Robert H. Copple,
being the Secretary of NIBBLES & SNIBBLES, INC. each being duly
sworn, deposes and says that the facts stated in the foregoing

Agreement of Merger are true and correct.

.

e

Robert He Copple 7 Secretary

Sworn to and subscribed before me this 15th day of February ,'

AD. 1974 .
C ; %otary Public
for the State of Idaho

{(Notarial Seal) v Reslding at: Caldwell

: ‘ My Commission Expires:

10-15-77
STATE OF IDAHO
SR

COUNTY OF CANYON

Cecil J. Kelly, being the President, and Kathleen Mary Ellen
Daum, being the Assistant Secretary of KELLYS SPORTING GOODS, INC.
(Idaho) each being duly sworn, deposes and says that the facts

stated in the foregoing Agreement of Merger are true and correct,

Sworn to and subscribed before me this 15th day of February

A.D. 1974 .
? ; ;otary Public
for the State of Idaho
(Notarial Seal) | Residing at: calgwel1
My Commission Expilres:
10-15-77
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STATE OF IDAHO

t
n
.0

COUNTY OF CANYON

Cecil J. Kelly, being the President, and Kathleen Mary Ellen
Daum, being the Assistant Secretary of KELLYS SPORTING GOODS, INC.
(Washington) each being duly sworn, depoSes and says that the

facts stated in the foregoing Agreement of Merger are true and correct.

%NJQ, < C 9</ 004

CecihJ. Relly éyPresldént O

Sworn to and subscribed before me this 15thday of February

AT ,4ﬁéiZz ébdﬁf/
4 Notary Public
. _ for the State of Idaho
(Notarial Seal) Reslding at: calgwell
: My Commission Expires:
10-15-77
STATE OF IDAHO-
55
COUNTY OF CANYON

Cecil J. Kelly, being the President, and Kathleen Mary Ellen
Daum, being the Assistant Secretary of KELLYS SPORTING GOODS, INC,
(California) each being duly sworn, deposes and says that the facts

stated in the foregoing Agreement of Merger are true and correct.

| (Q——()/O C:Q— %ﬁ' &{Lk’,éﬁq

CecH J. Kelly # Presidett ¢ '

Sworn to and subscribed before me this 15th day of February

%A&/

A D. 1974 .

Notary Public
for the State of Idaho

(Notarial Seal) Residin§ at: Caldwell
_ commission Expires:
lo_
15-77
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STATE OF IDAHO
COUNTY OF CANYON

Harry M. Daum, being the President, and Kathleen Mary Ellen
Daum, being the Secretary of THE THOROUGHBRED, INC. each being |
duly sworn, deposes and says that the facts stated in the foregoing

Agreement of Merger are true and correct,

i / L
aum - Secretary

Sworn to and subscribed before m& this 15thday of February ,

A.D. 1974 .
" Notary Public
for the State of Idaho
(Notarial Seal) Reslding at: caigwell
- My Commission Epr}es.
10-15-77
STATE OF IDAHO
v : S5
COUNTY OF CANYON

Harry M. Daum, being the President, and Kathleen Mary Ellen
Daum, being the Secretary of THE THOROUGHBRED RESTAURANT, INC, each

being duly sworn, deposes and says that the facts stated in the

A.D. 1974 .,
cjzzzgéfz;(<§Szfzzégéi¢c§{
J  Notary Publlc
. , for the State of Idaho
(Notarial Seal) Residing at: Caldwell
My Commission Expire;;
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