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' csc. o8¢ ~ TALLAHASSEER
1201 Hays Btreet
Tallahasseas FL, 32301

" cORPOBATION SERVICE CORPANY" 850 558 1500
350~558 1515

FAK COVER SHEET

DATE: December 22, 2004

TQ: CHERYL COULLIETTE

FAX NO.; 85G-245-86897
FROM: SUSIE KNIGHT

TOTAL PAGES: /D (including cover sheet)

I1f you do not receive all pages, pleagses call.

Re: CALTFORNIA PIZZA KITCHEN, INC. (DELAWARE CALIFOENIA
1224 -

Client Ref#: 0O0000-000-0000
OQur Qrder#$: ($92108-080

HI CHERYI,; OERE IS THE RESOLUTION YOU NEEDED. THANKS
S0 MUCH FOR YOUR HELP.
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CALIFOQRNYA. PIZZA KITCHEN, INC.
a Delavware corporation

The undersigned, Susan M. Collyns, does herehy certify that ghe is the duly elected,
gqualified and acting Secretary of Cglifornia Pizza Kitchen, Ine., » Delaware corporation (the
“Company™) ard the undersigned does hereby further certify as follows:

Attached hereto as Exlgbit 4 is a true and correci copy of the resolutions of the
Compeny’s Board of Directors pertaining to the revocation of the use of a fictitious business
name in various siates where the Company’s hame was not available for ose and where the
Cormpany has qualified to transact interstete business. Such resoiutions have not been amended,

altered or rescinded and are in full force apd effect as of the date hereof.
IN WITNESS WHEREOF, the undersigned hereby certifies the above to be true and has

executed this certificate this/ % day of December, 2004.
@f ﬁ_ﬂb-—.

Susan M, C@fﬂ.ﬁ,Smmy
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EXTIBIT A
ACTION BY WRITTEN CONSENT

QF
THE BOARD OF DIRECTORS
OF

CALIFORNIA PIZZA KITCHEN, INC,,
a Delaware corporation

‘The nndersigned, being all of the members of the Board of Divectors of California,
Pizza K:Ltchm, Inc., & Delawere comporstion (the “Corporation”), acting pursuant 1o
Section 141(f) of the General Corporation Law of the State of Delaware, hereby adopt, by
ihis writien consent, the following resolutions with the seme force and effect as if they
had been unanimously adopted 2t a duly convened meeting of the Board of Directors of
the Corporation (the “Board”) and direct that this written consent be filed with the

minutes of the proceedings of the Board:

Revocation of Fiztitious Name

WHEREAS, the Board p:ewnusly authorized the Corporation to qualify 25 2
foreign corporation in each state in which the Corporation tramssets busipess {ihe
“Forelgn Qualification Filings™);

WHEREAS, it was necessary for the Corporation o qualify under a fictifious
pare in many states as its true name conflicted with an existing corporation domiciled or
qualified in snch state;

WHEREAS, upon consummation of the merger between the Corporation and
California Pizza Kitchen, Inc., 2 California corporation (the “Merger™), in which the
Corporation will be the survivor, the Corporation’s agtual name will become availabie for
use in epch state in which the Corporation qualified under a fictiious name; and

TO0733TIvZ
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WIHEREAS, upon consummation of the Merger, the Corporation would ke to
amend its Foreign Qualification Filings in cach state in which the Corporation qualified
under a fictitious name to reflect the zctual name of the Corporation:

NOW, THEREFORE, BE IT RESCLVED, that for the purpose of smending the
Corporetion’s Forelgn Qualification Filings in any state to reflect the true name of the
Corporation, the officers of this Corporation are, and each acting alone i, herehy
autherized to make and file all necessary certificates, reports, Hcenses, permits, powers of
sttorney and other instruments 25 may be required by the laws of such stale, teritory,
municipality, dependency or country to reflect the Corporation’s true nanze,

General Agthorizations

RESOLVED FURTHER, that the officers of the Corporation be, and each of themn
hereby is, authorized, empowered and directed, in the name and on behalf of the
Corporation, to 1ake or cause to be taken ail such firther actions and to execute and
deliver or cause to he executed and delivered all such fixther agreements, ceptificates,
instraments and other documents as such officer of this Corporation may deers necessary,
advigable or appropriate to effectuzate or carry out the purposes and intent of the foregoing
resolutions and to perform the obligations of this Corporation in connection therewith,
the execution and delivery of such agreements, certificates, ipstruments and other
documents and the taking of any such action conclusively 1o evidence the dne
authorization thereof by this Corporation; and

RESOLVED FURTHER, that all actions heretofore taken by any officer,
employee or agent of the Corporation in connection with the transactions contemplated
by the foregoing resolutions be, and they hereby are, approved, ratified and confinmed in

all respects.

This Wiitten Consent shall be filed in the Minute Book of the Corporation and
becoms a part of the records of the Corporation. This Writtem Consent may be execated
in one or more counterparts, each of which shell be an original and all of which together
shali be one and the same instriment,

[Sipnatare Page ta Follow]
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IN WITNESS WITHREQF, the ondersipned, belog all of the members of the
Board of Mrectors of Californiz Pizza, Kitchen, Ing., have execntod (his wiitten congent
aselte [ 7% _day of ecerber, 2004,

4 :étgﬁam C. Boker

Rick J. Carsiso

Lawvy 5, Fiox

Henry Qluck

Dick Poladien

Charles G. Palllips

Richari L. Rosenfield
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IN WIINESS WHEREOF, e nndersipned, bein allnfﬂsammb&;aft&s
Bosrd of Direstors of California Pimm:chm, Toe, hmgmmwd this written consent
asofthe _j 71 _ day of Decernber, 2004,

Lenry 8. Flax

Heaey Gluck

Diick Poladian

Charles 3. Phillips

Richard L. Rogenfield

NG 183 e 60T
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IN WITNESS WHERECQF, the undersigned, being alt of the wembers of the
Board of Dirsctors of Califurnia Pizza Kitchen, Inc., have execyted this written consent
asofthe [778 day of December, 2004.

William C. Baker

Rigk J. Camso

e,

Lagy 5. Flax

Hemy Ghack

Dick Poladian

Charles G. Prillips

Rused 1 Seoflyated

Richard L. Rosenfield
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N WITNESS WEEREOF, the wadersigned, being alf of the members of the
BnardofDumofCahfamszmehm}m. have execuied this written congent
a5 of the i day of Dectsnber, 2004. :

William C. Baker

Rick ). Caruso

Larry S. Fiax

M%«M

‘Heary Gleck v

Dick Poladiag

Charles G. Phillips

Richard L. Rosenfield
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IV WITNESS WHEREQF, the updersigned, belug all of the mombers of fe
Bozrtt of Directors of Californiz Pizzs XKiichen, Toc., bave executed this wiiiten consent
a5 ofthe [Z’"‘ duy of December, 2004,

Williaea C. Baker

Rick J. Cemgo

Larry 9. Pl

- - HemyQGluck

[0, 45420 20>

Dick PolzfBam

Charles O. Phllips

Hichard I, Rosenfield
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- IN WITNESS WHEREOF, the undersioned, being il of the members of the
Brard of Din mafCalﬂmhmMm,MBmmthmwnmemem
ezofthe _J 771 dayof Decermber, 2004,

‘William €. Baker

Rick 1. Coaruso

. Lacy 3. Tlax

Fenary sk

Dick Poladiam

Pt

“Chatles G. Phillips ¢

Richard L. Rosenfield
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