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Oﬁ“ice of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"LIL’ CHAMP FOOD STORES, INC.", A FLORIDA CORPORATION,

WITH AND INTO "“THE PANTRY, INC." UNDER THE NAME OF "THE
PANTRY, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-SIXTH DAY OF JUNE, A.D. 2001, AT 3:15 O’CLOCK

P.M. )

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-EIGHTH DAY
OF JUNE, A.D. 2001, AT 5 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

COPY

\J241Azuuilb )éZ;MJQXJK/g%éZ;mgLAAP«J

Harriet Smith Windsor, Secretary of State

2131800 8100M AUTHENTICATION: 1214921

010307950 DATE: 06-27-01
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ce e me R . STATE OF DELAWARE
Coo MUTEANTI K SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:15 PM 06,/26/2001
010307950 — 2131800

THE PANTRY, INC.
LIL* CHAMP FOOD STORES, INC.

STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Pursuant to section 253 of the General Corporation Law of the State of Delaware, which
permits the merger of subsidiaries of a corporation with and into a parcnt corporation where one
of the corporations is organized and existing under the laws of Delaware, The Pantry, Inc. (the

“Corporation™), a corporation organized and existing under the laws of the State of Delaware,
does hereby certify:

FIRST, that the Corporation was incorporated on the 13" day of July, 1987, pursuant to
the General Corporation Law of the State of Delaware.

SECOND, that the Corporation owns all five hundred (S00) of the issued and outstanding
shares of common stock, $1.00 par value per share, of Lil’ Champ Food Stores, Inc., a
corporation incorporated on the 23™ day of February, 1966 pursuant to the Florida Business
Corporation Act, and having no class of stock outstanding other than said common stock.

THIRD, that the Corporation, on June 25, 2001, by the unanimous written consent of its
Board of Directors, a copy of which is attached hereto as Attachment A, determined to, and,
effective upon the filing of this Certificate of Ownership and Merger with the Secretary of State
of Delaware, hereby does, merge Lil” Champ Foed Stores, Inc into the Corporation.

FOURTH, that the laws of Florida permit the merger authonzed by the Corporation’s
Board of Directors.

FIFTH, that after the mergcr, the name of the surviving corporation shall be The Pantry,
Inc.

SIXTH, that the Certificate of Incorporation and the Bylaws of the Corporation prior to
the merger shall be the Certificate of Incorporation and the Bylaws of the Corporation after the
merger without any change or amendment.

SEVENTH, that this Certificate of Ownership and Merger shall be effective upen the 28"
day of June, 2001 at 5:00 p.m.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by
Peter J. Sodint, its President and Chief Executive Officer, and attested by William T. Flyg, its
Secretary, who do hereby make this Certificate, hereby declaring, certifying and acknowledging
under penalties of perjury that the facts herein stated are true and that this Certificate is their act

TRADEMARK



and deed. and accordingly have hereunto set their hands, this the 25 day of __Jume

2001.

ATTEST:

William T. Flyg
Secretary

{Corporate Seal]

CA\NPoab\RDUNKOSW74087_1 DOC

President and Chief Executive Officer
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ATTACHMENT A

CONSENT OF DIRECTORS OF THE PANTRY, INC.
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THE PANTRY, INC.

UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS TO
ACTION WITHOUT A MEETING

WE, THE UNDERSIGNED, being all the members of the board of directors of The
Pantry, Inc. (the “Corporation”), a corporation organized and existing under the laws of the State
of Delaware, do hereby adopt the following resolutions pursuant to Section 141 of the General
Corporation Law of the State of Delaware as of June 25, 2001:

WHEREAS, the Corporation is the legal and beneficial owner of all the issued and

outstanding shares of common stock of Lil* Champ Food Stores, Inc., a Florida corporation (the
“Subsidiary™); and

WHEREAS, the Corporation desires to merge the Subsidiary into itself pursuant to the
provisions of Section 253 of the Delaware General Corporation Law and Section 607.1104 of the
Florida Statutes;

NOW, THEREFORE, IT IS RESOLVED, that effective upon the cffective date of the
filmg of an appropnate Certificate of Ownership and Merger attaching a copy of these
resolutions with the Secretary of State of Delaware and Articles of Merger with the Secretary of
State of Flonda, the Subsidiary shall merge with and into the Corporation which will assume all
the obligations of the Subsidiary; and

RESOLVED, that the terms and conditions of the merger are as set forth in the Plan of
Merger attached as Bxhibit A; and

RESOLVED, that the officers of the Corporation be, and they hereby are, authorized to
make and cxecute, under the corporate seal of the Corporation, a Certificate of Ownership and
Merger setting forth a copy of these resolutions providing for the merger of the Subsidiary into
the Corporation, and the datc of adoption thereof, and to file the same with the Secretary of State
of Delaware; and

RESOLVED, that the officers of the Corporation be, and they hereby are, authorized to
make, cxccute, and file Articles of Merger providing for the merger of Lil’ Champ Food Stores,
Inc. into the Corporation, and to file the same with the Secretary of State of Florida; and

RESOLVED, that the officers of the Corporation be, and they hereby are, authonzed to

do all acts and things, whatsoever, whether within or without the state of Delaware, which may
be in any way uecessary or appropriate to effect said merger including, without limitation,
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recording copics of appropriate filings with the Register of Deeds of counties in which the

Subsidiary owns real property; and

This document is to be filed with the minutes of the Corporation, and the actions set forth
in the foregoing resolutions shall have the same force and effect as if raken at a duly constitured

meeting of the board of directors.

WITNESS the followmg signarures.

CANePONbIRDUNKQSIA 74039 _1 BOC

Charles P. Rullman, Director

Jon D. Ralph, Director

Todd W. Halloran, Director

Peter Starrett, Director

Edfred L. Shannon, Jr., Director

Hubert E. Yarborough, III, Director

W. W. Webster, I, Director
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REEL: 002350 FRAME: 0366



' .-
ANsLnTLa A DL

tocording copies of uppeoptiats filings with e Ragister of Deeds of coumtics in which o
Subsidiary owns real proporty; end

This doswnan: is W bu Slad with e winutss of ths Corparation, el the uetions sat facth
in the foregoing sesslutions shall buve the same forve and offoct as if takowy ¢ » dyly commtitusad
mesting of the Soad of diyectes.

WITNESS the fallowing signanoes.

Bdired 1 Shemmon, Jr., Doecyx

Huberr B. Yarboroogh, I, Dirweor
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WITNESS ne following sipnanes.

Petac 7. Sodindi, Direchor

Charles P. Rujlman, Directar

Jom W

Todd W. Halaran, ©
A
Pewer Starmer, Divouthy

Bdfred L. Shannan, Jr., Director
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W. W, Webster, I, Diroctac

[ EORDTAYCEI | (Y O

... TRADEMARK
REEL: 002350 FRAME: 0368



L=l
]
]

recording copies of appropriate filings with the Register of Deeds of ccuntics in which the
Subsidiary owns real property; and

This document is to bcﬁled\mmlheminu:esofrhe Corporation, and. the actic.1s set forth

in the foregoing resolutions shall have the same force and effect as if tsken ar a duly onstituted
meeting of the board of directors.

WITNESS the following signatures.

Peter J. Sodini, Director

Chirles P. Rullman, Director

Jon D. Ralph, Director

Todd W. Halloran, Director

3 ‘ Peter Sarert, Director

Bdlked L. Shanoon, Jt., 1Yirector

Hubert E. Yarborough, Il1, Dircete -

W. W. Webster, III, Director

C:\NrPordIRDUAKQSWI4039_1.DOC
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recarding copies of appropnate filings with the Reginter of Deads of countics in which the
Subsidiary owns real property; and

This document is to be filed with the minutes of the Corparation, and the actions set forth

in the forogoing resolutions shall have the same foree 1nd effect ag if taken at A duly constituted
mecting of the board of directors.

WITNESS the following signstures.

Pates J. Sodini, Director

Charles P. Rufhnm. Director

Jon D. Ralph, Director

Todd W. Hallorzy, Director

Pater Starrent, Director

Edfred L. Shannon, Jr., Director

W. W, Webster, 111, Director

CARPordRDUNKQSW 740)9_1.00C
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_ recovding copies of apprupriate hitings with the Register of Deeds of comnties m which the

Subsidiary owms yeal propexty; and

Thiz document is 1o be filed with the mirates of the Corpocation. and the actions set forth
i1 the foregoing resclutions shall have the same force wacd effect as if taken at a duly constitured

meering of the board of directors.

WITNESS the following signahmes.

GNP o NRDUNKAr5 4740391 DOC

RECORDED: 08/08/2001

Peter §. Sodini, Divector

Chadles P. Rullman, Director

Jon D. Ralph, Director

Todd W. Halloran, Dirccror

Potir Sturest, Direetor

Edfied L. Shammon, Jr,, Divector

Hubest £ Yarborough, IIL Diractor

W. W. Wehster, I, Ditectar
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