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MTIC MANAGEMENT INC,
Unanimoeus Written Consent

by Shareholder

Under Section 603 of the Califormia
General Cotporation Law

* % %k

The undersigned, being the holder of record. of all 52,144 outstanding shares of
MTC MANAGEMENT INC. (the “Corporation”) hereby conseots 10, and hereby adopts, the
following resolutions: .

RESOLVED, that Article IIT, Section 2, of the Bylaws of the
Corporation is amended so that the number of
directors of the Corporation shall be three.

RESOLVED, that Lawrence W. Hantruan, Paul D, Leech, and
John T. Shafer are hereby elected as directors of
* the Corporation.

RESOLVED, that an amendment of the Articles of Incorporation
of the Corporation, changing its name to “TOGOS
EATERIES, INC.” is hereby approved.

Dated: July 31, 1997 | J. LYONS INC.
N ———
BY%M/
Thomas Havern,
Vice President
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MIC MANAGEMENT INC,
Action in Writing by Dizectors

*x ¥ *®

The undersigned, being all of the Directors of MTC MANAGEMENT, INC. (the
“Corporation”), hereby adopt the following resolutions:
i RESOLVED, that the following persans are elected as
officers of the Corparation, each to hold the office

set forth pext to his pame:
Paal D. Leech Vice President
Lawrence W. Haptman Assistagt Secretary

RESOLVED, that the actions of the officers of the Corporation
in executing, in the name and ou behalf of the
Corparatian, the Employment Agreement and the
Development Agrecment, cach dated July 15,
1997, between the Corporation and Michael T.
Cabler, are hereby ratified and approved.

RESOLVED, that an smendment of the Articles of Incorporation

of the Corporation, changiag its name to “TOGOS
EATERIES, INC.” is hereby approved.

Dated: July 31, 1997 in“‘/Jw[lw‘ +
Laérence

N [
J\?J D. Shafe¥, Jr.

[¥285437 v1 mylegaNiaha\§7bx011.doc)
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CERTIFICATE OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION
OF
MTC MANAGEMENT, INC.

Under Section 905 of the California General Corporation Law

T sk

PAUL D. LEECH and LAWRENCE W. BANTMAN certify:

1. That they are Vice President and Assistant Secretary, respectivety, of MIC
Management, Inc., 8 Califoria corporation.

2. That Article I of the Articles of Incorporation of the Corporation is amended w
read as follows:
“L NAME.
The name of the corporation is TOGOS EATERIES, INC.”
3. That such amendment was spproved by the Boand of Directors of the Corporation
and by the unanimons written consent of the holder of all 52,144 shares owstanding and

cutitled to vote (the approval of 2 majority of the outstanding shares entitled to votz being
required by Section 152 of the California General Corporation Law).

IN WITNESS WHEREOF, each of the undersigned declares under penalties of
perjury that the foregoing matters are true and correct. ’

Executad at Minneapolis, Minnesota, this 31st day of July, 1997.

Mol

Paul I Leech

Do) [ Dot

Lawrence W. Hantman

(#2330 v1 sylepal\ahn\679501 Ldac)
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