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Office of the Sectetary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
‘COPY OF THE CERTIFICATE OF MERGER WHICH MERGES:
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csn'r:r:chgg OF MERGER F}}-(E.Dm_

METSA, INC, FEB 26 1990
WITH AND INTO

PONDEROSA, INC. ,/ (L Fahk

SaRzAL fE Mg

, Under Section 251(c) of ‘
Thcrcanerul Corporation law of the State of Delaware

Pursuant to the provisions of Section 251(c) of the

'Ganeral Co . 1 atne my,
the unders by .Dgggm{.;nt 1S r
2o MOTQEFLCIALL - o: oo

of the constitudhPigHREAIGE LIS (HE R OPSELY Obe 1 vare
the Lake County Recorder!
corporation, and Ponderosa, Inc., a ‘Delaware corporatior

An Agraenm Plar Merge: sen
approved, adopted, certifiec, executed and acknowledged by
#ach at th cﬁnstitue - cbrl réytwi‘c 3 in cdn nce with
Section 251 of & 4 | |
‘ ~ Ponderosa, Inc. shall be the 'surviving

énrporatia e ‘ the Merger, ajd-as pravided in the Agreement -~

and Plan o ger, at the Bffectiva Time of the Merg
,gé@ll,,gghnn xpe to Metromediz Steakhouse
‘ | dan b i‘ ~~~~~~~ L
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Merger, at the Effective Time of the Merger the Restated
Certificate of Incorporation of the surviving corporation

shall be amended as follows:




Articles FIRST, FOURTH and SEVENTH thereof shall be
modified and amended to read as follows:
FIRST:  The name of the Corporation is
Metromedia steakhousas. Inc.
'FOURTH:
Section 1. QNumber of Sharegs. The total number of

shares of stock which the Corporation shall have authority to
issue is: three hundred fifty two thousand (352 000), of

which two tlI 1 ( 0 hall i of
gg:tgaghg: wu each, cfluo thre ‘
of the par ‘f) h
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L The shares of Preferred Stock may be issued fr
time to time in oné or more scries of any number of shares,
provided that the aggregate number ofsshares issued and t
cancelled | any and all such serics shall not axceed th
total number of shares of Preferred Stock hereinabove author- .
ized, and with distinctive perial signations, ail as shall
hereafter be stated and expressed in the resolution or
- resolutions providing for the dssue of such shares of Pr

" ferred Stock from tine to tine adopted by the Board of
Directors pursuant to authority to do .so which is hereby
vested in tha Board of Directoysi ifsch series of shares of

.Preferred Stock (a) may have Euah Vot i powers, full ¢ :
“linmited, or may be without woting powess: (b) may be surject

to redempt st such time 6r/timses—and _at such prﬁ & )

,may be ent to recelve dividends (which may bec ct ive )
“or non=cum ) at such rate or vager, on such c NS i ke o
and at suc! and payable incpreference t h '

relation ¢ ldends payabisnoft any other

clasges or B¢ the -

dissolution of, or upon any distribution of the assets of,
~the Corporation; (e) may be made convertible into or
exchangeable for, shares of any other class or classes or of
any other series of the same or any other class or classes of
ghares of the Corporation at such price or prices or at such
rates of exchange and with such adjustments; (f) may be




entitled to the banetit n: a s&nkinq tund tg be npplicé to,;
‘the purchase or redemption of shares of such series in such

mount or amounts; (g) may be entitled to the benefit of
conditiens and restrictions upon the creation of 1ndebtgdns
of the Corporation or any subsidiary, upon the issue of an
additional shares (including sdditional shares of such serie
or of any other series) and uion the payment of dividends or
the making of other distributions on, 'and the pu:cha;a,
xedgmptiqn or other acquisition by the Corporation oy a

idiary. ‘any ¢utatnnd£ng shares of the Corporation
v

ich” athar relative, participating, optionalre
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se providediby the Zesplution or res
issue of 2ny saries(®f shares of’
t of any: 1iquidation, “dissoluti
> Corporation; :whethef voluntary o
Wmentgghallghaygzbg  made ©
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hf holders of sharas of CQmmon'Stock
~ratab1y according to the numbe
Common Stock held by them, in all remaining

_shareholders




subject to the provisions of this Certificate of
Incorporation and except as otherwise provided by law, the
stock of the Corporation, regardless of class, may be issued
for such consideration and for such corporate purposes as the
Board of Directors may from time to time determine,

SEVENTH: INREMNIFICATION.

Section 1. The Corporation shall, to the extent
not prohibited by law, indemnify any person who is or was
made, or threatened to be made, a party to any threatened,
pending or completed action, suit or proceeding, whether
civil, criminal, adninistrative or investigative, including

an action by or in the right of the Corporation to procure a
judgnent in its favor (harainafter a MProceadina") hv reason

it 2?3 {4 AGH ; pers _ } person
ot the & o PdeumEnS | v et
parenetar o, 1o NERE OB CARRL 0L 0 o

taxes, auou: ,;P%H?ﬁmiéegg?%% "aﬁﬂ?’ﬁ‘f na

£

(o)
expenses ( Lncluditize n esoieBlrsemernt:) .
Persons vho are not directors or officers of the Corporation
may be similarly indemnified in respect of cervice to the
Corporation £o the exXtent the Boaxd, of Directors at any time
dencominates such persons entitled to the benefits of this
Article EEVENTI

v . Beetion 2./ The Corpcration shall, from time to
tinme, reinburee or advance to any director or officer or
other person entitled to indemnification hereunder the funds
necessary for payment of expemiwam, including attorneys' fees
and disbursoments, incurrefdiYn-tépsection with any Pro-
ceeding, in advance of thayiinalldtsposition of such Pro-

ceeding, vided, howeveXil thak; |iirrequired by « Delaware °

General | ~ation law, “Buch-expenges incurr on

behalf o irector. orJOEficer OF other per ‘be pald — =
in advan inal disporitien of a Froc Aly upon
receipt | oration ofan undertakir 1 behalf

of such 5 led

hereunder), to repay any such amount so advanced if it shall
ultimately be determined by final judicial decision from
which there is no further right of appeal that such director,
officer or other person is not entitled to be indemnified for
such expenses,




Section 3, The right to indemnification and
reimbursement or advancement of expenses provided by, or
granted pursuant to, this Article SEVENTH shall not be deemed
exclusive of any other rights to which those seeking indemni-
fication or reimbursement or advancement of expenses may have
or hereafter be entitled under any law, by-law, agreement,
vote of stockholders or disinterested directors or otherwise,
both as to action in his or her official capacity and as to
action in another capacity while holding such office.

Section 4. The right to indemnification and
reinbursement or advancement of expenses provided by, or
granted pursuant to, this Article SEVENTH shall continue as
to a persec

benetit of Ddf’a“ﬁmémm
person,
o ha Xt Q’];nrporatEnI QIAava p\ \
Te or vas "‘%"ﬁ“"’%ﬁmﬂ.ﬁ‘?ﬁc i’{“‘éyc of kho .

Corporation, or is of the
Corporation as a director, ofticer, employee or agent of
another cerporation, partnershin, joint venturs, trust, '
employee henefit plan or other enterprise against any liabil~ -
ity asserted againstisuch person and incurred by guch person
in any such ecapaclty, or arising cut of such person's status
ag such, whatherycr not the Corporation would have the power
to indemnify such peérson against such 1lirbility under th i
provisions of thls Article SEVENTH, the By-laws of the

- Corporaticn or w Section 145 of Delawazr2 General

-~ Corperatic Law or any ‘other prcvision of law.

s *ion 6. The prs&*sions %% this Article SEVENTH

- shall be & contract between ths Corpoxation, on the cne hand,
and each ¢ stor and offics®/whHolEsives in such capac at
any time v this Article SEVENTH-4sidn effect and .

"~ other pert vl ¥ied hersunder, on the other L:
pursuant t he CorporaBionyafidteach such d
officer o son intend ‘¥eiye legally ;

- repeal or :t

any rights or obligations then existing or thereafter arising
with respect to any state of facts then or theretofore
existing or any proceeding theretofore or thereafter brought
or threatened based. in whole or in part upon any such state
of facts.

Section 7. The right to indemnification and
reimbursement or advancement of expenses provided by, or




granted pursuant to, this Article SEVENTH shall be enforce-
able by any person entitled to such indemnification or
reimbursement or advancement of expenses in any court of
competent jurisdiction. The burden of proving that such
indemnification or reimbursement or advancement of expenses
is not appropriate shall be on the Corporation. Neither the
failure of the Corporation (including its Board of Directors,
independent legal counsel or its stockholders) to have made a
determination prior to the commencement of such action that
such indemnification or reimbursement or advancement of
expenses is proper in the circumstances nor an actual deter-
mination by the Corporation (including its Board of Direc-

tors, independent legal counsel or its stockholders) that

such a per -
reinburser 11 t 0 expenses, & 1
defense to Jdetinrrenim o
geraoniig /' ,1ed. Such a person shall als
ndemnifie m (m Egﬁ t
suc:esstul ‘Iis f ?& L
catiocon or ) e 2
or in part mg(’gﬁ!mgg {’ﬁe"ﬁﬁﬂ)‘éf Eg df
the e Coun cor
ction 8. Any director o icer ot ihe Corpora~-
tion servi (1) anothar corporation of which a majority «
the shares antitl to v e e on of irectors
i8 held by the Corporationymonm(2) anysexployee benefit plan
- of the Corporation or any corporation referred to in claus
(1), in any capacity, shall be deened to be doing &0 at ¢l
request of be Corpaeration
o ct1\ 9. Any person entitled to be ‘ndemnifie
- or to the relmbux nt or advancemen expencas as a
patter of right pursuant to this Article SEVENTH may elect to
have the richt to indemnificatiei’ or/reimbursement or
advancement of expenses interpfatedioid/the basis of the

- event or- e o

in effect at the time of“the occurrence of the

applicable In
'iving rise ¥o//the applicable Proceed ing )

. the extent °d by law,-0x on the basie of the ap
ble law in "the time guch indemnification o: e
bursement enent of expensesds sought. i
tion shall >y noticéiy writing to ’

tion, at t nniFICATION or reim //
advancement of expenses is sought/ provided
notice is given, the right to indemnification or reimburse-
ment or advancement of expenses shall be determined by the
law in effect at the time indemnification or reimbursement or
advancement of expenses is sought.
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