State of Idaho

Department of State

CERTIFICATE OF MERGER OR CONSOLIDATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho,
hereby certify that duplicate originals of Articles of merger of H & H
ENTERPRISES, INC., an Idaho corporation, file number C 83149, into
NORTH'S RESTAURANTS, INC., an Oregon corporation, file number C
44134, duly signed and verified pursuant to the provisions of the Idaho
Business Corporation Act, have been received im this office and are found to
conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law,
I issue this certificate of merger, and attach hereto a duplicate original of the

Articles of merger.

Dated: January 18, 1995

SECRETARY OF STATE
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FILLSzuRY MADISON & SUTRO F.a2

SECRETARY OF STHTE

The undersigned foreign and domestic corporation each hereby certify that:

1. The information set forth in this Tdaho Supplement to Articles of Merger and
the Articles of Merger attached hereto (the “Articles of Merger"} is true and correct.

2. The plan of merger attached hereto {the "Plan of Merger”) was approved by
the Boards of Directors of H & H BEnterprises, Inc., an Idaho corporation ("H&H"), and
North’s Restaurants, Inc.. an Oregon corporation ("NRI"), respectively, in the manner
prescribed hy the laws of the state of Idaho and Oregon, respectively, applicable to such a
transaction, and by the shareholders of the regpective corporations as set forth in the Articles
of Merger.

3 That, NRI, the surviving corporation, hereby: (a) agrees that it may be served
with process in the state of Idaho in any proceeding for the enforcement of any obligation of
of any domestic corporation which is a party to the Plan of Merger and in any proceeding
for the enforcement of the rights of a dissenting shareholder of any such domestic
corporation against NRY; (b) irrevocably appoints the Secretary of State of Idaho as its agent
10 accept service of process in any proceeding refersed to in itern 1 above; and (c) agrees
that it will promptly pay to the dissenting shareholders of any such domestic corporation the
amount, if any, to which they shall be entitled under provisions of the Idahe Business
Corporations Act with respect to the rights of dissenting shareholders.

IN WITNESS WHEREOF, this Idaho Supplement to Articles of Merger has been
signed as of this _/Z day of January, 1995.

NORTH'S RESTAURANTS, INC.

7

' N John F. North, Jr.
President
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H & H ENTERPRISES, INC.

XM/ e . SE

Robert L. Hayumk, St.
President

(e oL o

April llaycock <
Secretary
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STATE OF IDAHQ, 3

Couaty of ﬁﬁ’ WND&‘ . )]

1, Jg_g.c.“ A %EM Fe . 8 Botary publie, do hershy certify that on this ﬂw of
January __, 1995, personally appeared before me Robert [. Haycock, Sr., wha, being by me
first duly sworn, declared that he is the President of H & H Enterprises, Inc. that he signed
the foregoing document as President of the corporation, and that the stalements therein
contained are true.
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/ NOTARY PUBLIC
State of uldahn
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ARTICLES OF MERGER
Business andior Nonprofit Corperations
PLEARE TYSR SR PRINT LESIBLY 1N SLAOK INK

1. Namas of the oorporations propesing to mmg
A, lNorth's Restaurants. Inc. :

B. H&H Enterprises, Inc. (an Idmho corporation)
e Name of the surviving corporation: xoreh's Restaurants, Ine.
i A copy of tha plan of merger ls attaohed.

4, Corporation A - check the appropriate siatement:
] Sharshoider/memberahip approval was not required. The pian was approved by &

suificient vete of the board of direcion,
Al anmmrrmmmmn spproval was required. The vote wae as follows:
‘ 5 od | Number of Wharve | mwu— Nurbér o vossa NUMDT of vomes
EW* v _ g iobe cent — T W
sarponsien  Pommon Stoek | 10,083 M 10,083, L L0 083,414 U=
it Corporation A [Class(ee) or 8088 of  NUMDAr OTMEMDeN]  Number ol voies mor ol voios | Number of voles |

Gumormmﬂ-lmﬁuupmmmu
[ Sharehoidermembership bership approval was not required. The pian was approved by &

| sulficient vote of the board of directors,
] Sharehciderimambership approval was required. The vote was as follows:

i Coporstion 8 [~ Elaasiee] SENeE | Numbwr ol shares WSS | Nuber olvome | -Number ol woue
s business 1o vole ouvendeg_ Leotiiediobeced | ' ‘
e Stock : | | o
ﬂmw.: " Nutber ol memDers| Numbber civoles | Numbsr of veisa |  Number of veces
Wanonpro®t | : | iy

sompontion '

Presldent

EXPRATION DATE . e+ BUBNT THE
THE ABCYE ADORESS DR FAN TD [803) 78408, |
17 (1193



PLAN OF MERGER

THIS PLAN OF MERGER ("Plan") is made and entered into as of the 12th day of
January, 1995, by and among NORTH’S RESTAURANTS, INC., an Oregon corporation
("NRI") and H & H ENTERPRISES, INC., an Idaho corporation ("H&H").

NRI and H&H hereby agree that on the Effective Date {as defined in this Plan},
H&H and NRI shall merge (the "Merger") into a single corporation on the following terms
and conditions:

Article 1
Merger

On the Effective Date, H&H shall be merged with and into NRI. NRI shall be the
surviving corporation (hereinafter sometimes called the "Surviving Corporation”). On the
Effective Date, the separate corporate existence of H&H shall cease, and the Surviving
Corporation shall succeed to the properties, rights, privileges, powers, immunities and
franchises of H&H.

Article 2
Effective Date

The Merger provided for in this Plan shall become effective on the later of the date
the articles of merger for the Merger (the "Articles of Merger") are accepted for filing by
the Idaho Secretary of State and the date the Articles of Merger are accepted for filing by
the Oregon Secretary of State. The date and time of such filing is referred to in this Plan as
the "Effective Date." ‘

Adticle 3

Articles of Incorporation; Bylaws:
Board of Directors; Officers

3.1.  NRT's articles of incorporation as in effect immediately prior to the Effective
Date shall be and remain the articles of incorporation of the Surviving Corporation without
change or amendment until altered, amended or repealed as provided for in the articles or by
law.

IDAHG SECRETRRY OF STATE

3.2.  NRI's bylaws, as in effect immediately prior to the Effeci¥e!#at8M8hall H4M 2

and remain the bylaws of the Surviving Corpordtion without change MMMMIH]W‘ Ad2s
altered, amended or repealed as provided for in the bylaws or by I3y, I0. OO= 30. 00

1

11841666




3.3.  On the Effective Date, the directors and officers of Surviving Corporation
shall be as follows:

Directors: John F. North, Jr.
James E. North
John J. Stephens
Officers: John F. North, Jr. President
James E. North Executive Vice President and
SecretaryfTreasurer
Richard J. Blaser Vice President of Finance and

Chief Financial Officer
Article 4
Conversion of Shares

In and by virtue of the Merger, the shares of stock of H&H outstanding at the
Effective Date shall be converted as follows: .

(a) On the Effective Date, each outstanding share of the 1,000 authorized shares of
H&H common stock, $100.00 par value (the "H&H Common Stock") shall, by virtue of the
Merger and without any further action on the part of H&H, the Surviving Corporation or
any shareholder, be converted into 400 shares of common stock, $.001 par value, of NRI
(the "NRI Commen Stock").

(b} From and after the Effective Date, no transfer of H&H Common Stock
outstanding prior to the Effective Date shall be made on the record books of H&H.

Artﬁclg 5
Termination

This Plan may be terminated at any time prior to the Effective Date (whether before
or after approval) only by the mutual written consent of H&H and NRI.

Atticle 6

Choice of Law

The validity, interpretation and performance of this Plan shall be controlled by and
construed under the laws of the State of Oregon.

.
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Article 7

Counterparts

This Plan may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOQF, each of the parties has caused this Plan to be executed on
its behalf by its duly authorized officers, all as of the day and year first above written.

NORTH’S RESTAURANTS, INC.

By

Title

H & H ENTERPRISES, INC.

Title xéif %/L
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