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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/04/2006
CONVEYING PARTY DATA
| Name || Formerly || Execution Date || Entity Type
limmy John's Enterprises, Inc. || [12/04/2006  |[CORPORATION: ILLINOIS
RECEIVING PARTY DATA
|Name: ||Jimmy John's Enterprises, LLC |
|Street Address: ||2212 Fox Drive |
|City: ||Champaign |
|State/Country: liLLINOIS |
[Postal Code: 61820 |
[Entity Type: ILIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 47
Property Type Number Word Mark

Serial Number: 77032280 DELIVERED FRESH

Serial Number: 78655990 FAST. FRESH. TASTY.

Serial Number: 78752230 JIMMY TO GO

Serial Number: 78656015 JIMMY-LICIOUS

Serial Number: 77032323 JJ JIMMY JOHN'S GOURMET SANDWICHES SINCE 1983

Serial Number: 78776090 SANDWICH DELIVERY SPECIALISTS

Serial Number: 77035670 SORRY CHUCKIE

Serial Number: 77035643

Serial Number: 78791644 WICKED BOB'S

Registration Number: 2897446 BIG JOHN

Registration Number: 2814731 CLUB LULU

Registration Number: 2655889 CLUB TUNA

Registration Number: 2540307 COUNTRY CLUB

900066470
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Registration Number: 3112915 FAST FRESH FLAWLESS

Registration Number: 2683428 FREE SMELLS

Registration Number: 3117808 EQEEE!BAKED FRESH CHOPPED FRESH MADE THAT'S
Registration Number: 2668198 GOURMET VEGGIE CLUB

Registration Number: 2683525 HOME OF FREE SMELLS

Registration Number: 2540308 HUNTER'S CLUB

Registration Number: 2540309 ITALIAN NIGHT CLUB

Registration Number: 2812634 JJBL.T.

Registration Number: 2959439 JIMMY

Registration Number: 2874935 JIMMY CHIPS

Registration Number: 2555213 JIMMY JOHN'S

JIMMY JOHN'S WORLD'S GREATEST GOURMENT
Registration Number: 2860624 SANDWICHES SINCE 1983 SUPER SEAL GREAT STUFF
APPROVED BY MAMAS

Registration Number: 2661985 JIMMY JOHN'S BIG JOHN
Registration Number: 3020392 gggﬂgds:ngJ;Vi:gﬁE; 983 WORLD'S GREATEST
Registration Number: 3161573 JJ

Registration Number: 2719289 PLAIN SLIMS

Registration Number: 2593631 SO FAST YOU'LL FREAK
Registration Number: 3018517 TASTE IT. BELIEVE IT.
Registration Number: 3024447 TASTING IS BELIEVING
Registration Number: 2547126 THE BEACH CLUB
Registration Number: 2604292 THE BILLY CLUB
Registration Number: 2682561 THE BOOTLEGGER CLUB
Registration Number: 3101998 THE FRESHEST & BESTEST
Registration Number: 2897447 THE J.J. GARGANTUAN

THE ORIGINAL JIMMY JOHN'S APPROVED BY MAMAS
Registration Number: 1702263 GREAT STUFF SUPER SEAL WORLD'S GREATEST
GOURMET SANDWICH SHOP

Registration Number: 2540299 THE PEPE

Registration Number: 3104669 TUMMY TESTED MAMA APPROVED

Registration Number: 2665597 TURKEY TOM

Registration Number: 3143188 UNWICH

Registration Number: 3155947 VITO

Registration Number: 2924555 WORLD'S GREATEST GOURMET SANDWICHES
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Registration Number: 2968524 YOU BUY | FLY
Registration Number: 3134035 YOUR MAMA WANTS YOU TO EAT AT JIMMY JOHN'S!
Registration Number: 1885492 YOUR MOM WANTS YOU TO EAT HERE

CORRESPONDENCE DATA

Fax Number: (312)236-7516

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 312-368-4000

Email: ch.tm@dlapiper.com

Correspondent Name: Mark I. Feldman

Address Line 1: P.O. Box 64807

Address Line 2: DLA Piper US LLP

Address Line 4: Chicago, ILLINOIS 60664-0807

ATTORNEY DOCKET NUMBER:

DMV: 236391-121

NAME OF SUBMITTER:

Mark |. Feldman

Signature:

/mif/

Date:

01/10/2007

Total Attachments: 8

source=JJMerger#page1.tif
source=JJMerger#page?2. tif
source=JJMerger#page3.tif
source=JJMerger#page4 tif
source=JJMerger#page5.tif
source=JJMerger#page6.tif
source=JJMerger#page?7 tif
source=JJMerger#page8.tif
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- PR A P
FORM BCA 11.38 (rev. Dec. 2003) , ?J
ARTICLES OF MERGER, o

BETWEEN (LLINOIS CORPORATIONS
AND LIMITED LIABILITY COMPANIES
Business Comporation Act

Jesse White, Secretary of Stata
Dapadment of Business Servicos

Springfield, IL. 62756 FILED

Telephone {217) 782-6961

www.cyberdrivelllinols.com DEC ﬂ lg m

Remit payment In the form of'a
check or money order payable JESBE WHITE
10 the Secretary of State. SECRETARY OF STAIE

The flling fee fs $100; but lif menger
involves more than 2 comorations,
$50 for each additiona! corporation,

Flia # 5"1[(0‘8“(;}(06?", Flting Fee: § IOOOO Approved:’{K

Wﬂ—-w—-—-SUbﬁlt It ¢uplleats e —Tipa of Print clealy I blacK k- Do Nt wiita above this

1. Namesofthe corporations and imited liability compantes propesing to merge and the state or country of theirorganization

or incorporation:
Name of Cnrporaiidn State or Country of Corporation
Lirnited Liability Company : Organlzation/Incorporation File Number
Jimmy John's Enterprises, Inc, Illinois 54689691
Jimmy John's Enterprises, LLC Delaware N.A, '

2. Thaiaws ofthe stats or country undar which each corporation and Limlted Liability Company are organized, permit
such merger. '

3. (@) Name of the surviving party: Jimmy John's Baterprises, LLC

(6) it shall be governed by the lawe of:  Delaware

. ¥ not sufficlant space to cover this point, add one or more sheets of this slze.
4. Plan of mergeris as follows: ' ‘
Please see the uttachment,
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§.  Plan of mergerwas e;ppmved. as fo each limited Hability company, in compliance with the laws of the state under which

itis organized, and {b) as to each lllincis corporation, as follows:

(Only "X" one box for each lllinois corporation)

Name of Gorporation

Jimmy John's Enterprises, Inc.

By the shareholders, a reso-
lution of the board of dirac-
lors having been duly
adopled and submitted fo a
vole at a moeting of share-
holders. Not less than the
minimum number of votes
required by statute and by
the articles of incerporation
voted in favor of the action
taken,

(§ 11.20)

By wnitten consent of the
shareholdershaving notless
than the mintmurm number of
votes required by slatute and
by tha aricles of incorpora-
tion. Shareholders who have
notconsented Inwritinghave
besan given nofice in accor-
dance with § 7,10 {§ 11.20)

Bywrittenconsent
of ALL the share-
holders enfiled i
votaonthe aclion,
inaccordance with °
§7.10& 51120

Lo 00

0Odooaao

LDOoOCOA

6. (Notapplicable if survivor s an llinols corporation or an iiinols Limited Liabifity Company}

t3s egreed that, upon and after the lsstanca of a certificats of marger by thﬁ éecretaw of State of the State of Hlinols: )

RN

C

The surviving Hmited Habfity company may be served with process in the Stata of lilincis in any proceeding
for the enforcement of any obligation of any corporation organtzed under the laws of the State of llinals which
ls a parly {o the merger and in any proceeding for the enforcemant of the rights of a dissenting sharencider
of any such corporation organized undar the laws of the State of Hinols against the surviving limited Hability

company.

The Secretary of State of the Siate of llinols shall be and hereby Is brevocably appolnted as the agent of the
surviving limited liabliity eompany to accspt service of process In any such proceedings, and

The surviving firited liabliity company will promptly pay to the dissenting shareholders of any corporation
organized under the laws of the State of lltinols which is a party to the merger the amount, if any, te which
they shall be entitied under the provisions of "The Buslness Corporation Act of 1983" of the State of
fllinois with respect to the rghts of dissentirg sharaholders.
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these articles to be signed by their duly authorized officers, each -

7.(a)  The undersigned corporations have caused
that the facts stafed herein are true. (All signatures must be in

of whom affirrns, under penaities of patiury,

BLACK INK.)

2005 Jimmy John's Enterprises, Inc.
" {exact Name of Corporation)

Dated . ) :
il

S

Var vl ks

ey ], Liautaud, President
/ ( 1vpe of Frnt Nams ang fitie}

SfgbE
7

Dated ' e
(Monlft & Day) {Year] {Exacf Narie of Carporanorn)

{Any authorzed ofﬁoer‘s signatura)

{Type or Frint Name and Tie)

7{b}  The undersigned limited Hablfity companies have caused these articles o be signed by thelr dildy authorized
person, who affirms, under penaliies of perjury, that the facts staletiherpln are trug
(Alf slgnatures must ba in BLACK INK)

Dated December . 2006
{Month & Lay) {Year)
v Signature)
i/ By: LHG, Inc., Its Member
(Typa or Print Name and Title)
Dalud . b
(Month & Day) (Year) (Exact Name of Limited Liabilily Company)
by i
{Signatura}
{Type or Frini Name and Tiiie)
C-294.3 -
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5 Joumy JOEN’S ENTERPRISES, INC. AND JIMMY JOEN'S ENTERPRISES, LLC
AGREEMENT AND PLAN OF MERGER

, THIS AGREEMENT AND PLAN OF MERGER, is made and entered into as of
November _, 2006, between Jimmy John’s Bnterprises, Inc., an Mincis corporation (“Mergerco™),
and Jimmy Yohn's Enterprises, 1L1.C, a Delaware limited liability company (the “Surviving
Company”). This Agreement has been approved, adopted, certified, cxecuted and acknowledged by
cach of the undersigned in accordance with the requirements of the Delaware Limited Liability
Company Act (*DLLCAY) and the llinois Business Corpozation Act of 1983 (“IBCA").

NOW THEREFORE, in consideration of the premises and mutual covenants and
agreements contained herein, and all other good and valuable consideration, the receipt and
suificiency of which are hereby acknowledged by all partics hereto, the parties agree as follows:

ARTICLEX

EFFECT OF THE MERGER; CONVERSION OF EQUITY; ADDITIONAL ACTIONS;
SERVICE OF PROCESS, ETC.

1.1 Merger. Upon the Effective Date {as hereinafter defined), Mergerco shall be merge;d
with and into the Surviving Company pursumnt to Delaware law, with the Surviving Company as the
surviving enatity (the “Merger”). ' '

12  EffectiveDate. Upon the execntion of this Agreement by Mergerco and the Surviving
Company, and subject to the adoption of this Agreement by the sole shareholder and Board of
Directors of Mergerco and by the member of the Surviving Company, as required by the applicable
laws of the State of Hlinois and the State of Delaware, respectively, the mémber of the Surviving
Company shall be and hereby is directed to cause the filing in the offices of (i) the Secretary of State
of the State of Delawarte of the Certificate of Merger (the “Certificate of Merger”) und (ii) the
Secretary of State of the State of Tliinois of the Articles of Merger (the “Articles of Merger'™). The
Merger shail become effective upon filing of the Certificate of Merger (the “Hifective Date™) ang

Artjcles of Merger, . ' :

- 13 Conversion of Mergerco Equity into Equity of Surviging Entity. 1HG, Inc., an
Hlinois corporation (“LEG™), owns one hundred percent (100%) of the profits, losscs and capital of
each of Mergerco and the Surviving Company, By virtue of the Merger and without any action on
the part of LHG, Mergerco or the Surviving Company, upon the Effective Date: ”

(@)  the equity interest in the Surviving Company shall remain wnchanged; and
(b)  the equity interest in Metgerco existing immediately prior to the Effective

Date shall, without any action on the part of LHG, Mergerco or the Sueviving Company, be
canceled without payment of any consideration therefor and cease to exist and be outstanding.

1231122v2
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1.4  Effect of Merger.

(2) Subject to the terms and conditions of this Agreement, the Certificate of
Merger and the Articles of Merger, at the Bffective Date:

(i) - theseparate existence of Mergcrsd shall ccase and Mergerco shali be
merged with and into the Surviving Campany (after the Merger, the Surviving Company is
_ sometimes referred to as the “Surviving Entity™);

: (ii}  the Surviving Entity shall possess all the rights, privileges, immunities
and franchises, of a public as well as of a private nature, of each of Mergerco and the
Surviving Corapany; and all property, real, personal and mixed, and all debts due on
whatever account, including subscriptions to shares, and all other choses in action, and ]
and every other interest of or belonging to or due to each of Mergerco and the Surviving
Company shall be taken and deemed to be vested in the Surviving Entity without further act

or deed;

(iii)  the tile to any real estate, or any interest therein, vested in cither of
Mergerco and the Surviving Company shall not revert or be in any way impaired by reason of
such merger or consolidation;

(iv)  the Surviving Entity shall thenceforth be responsible and Hable for all
the liabilities and obligations of each of Mergereo and the Surviving Company; and

(v)  any clasim existing or action or praceeding pending by or against
Mergerco and the Surviving Company existing af such time may be prosecuted as if such
merger or consolidation had not taken place, subject to any and all limitations under
applicable law.

' (b)  Neither the rights of creditors nor any liens upon the property of either
Mergerco and the Surviving Company shall be impaired by the Merger.

(c) | The Certificate of Formation of the Surviving Company, as in effect
immediately prior to the Effective Date, shall be the Certificate of Formation of the Surviving Entity,
until thereafter duly altered, amended or repealed as provided by law and such Certificate of

Formation.

(d)  The Limited Liability Company Agreement of the Surviving Company, as in
effectimmediately prior to the Rffective Date, shall be the Limited Liability Company Agreement of
the Surviving Entity, until thereafter duly altered, amended or repealed as provided by law, the

- Certificate of Formation and such Limited Liability Company Agreement.

1230 [22v2
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(¢)  This Agresment is on file at the principal place of business of the Surviving
Entity which is located at 2212 Fox Drive, Champaign, Wlinois 61820. A copy of this Agrecrnent
will be fumished by the Surviving Entity, on tequest and without cost, to any shureholder of
Mergerco or the. member of the Surviving Company.

1.5 Further Action. If, at any time after the date hereof, any further action is necessary _
or desirable to carcy ont the transactions contemplated herein, or to vest in the Surviving Entity the
full right and title to and possession of all assets, property, rights, privileges, immunities, powers,
and franchises of Mergerco, the member of the Surviving Entity is fully authorized to take, and shall .
take, all such action. Each of the parties hereto shall take any action and execute and deliver any
additional document, instrument, or agreement necessary or desirable to consummate the
fransactions contemplated herein.

1.6  Service of Process.

(@) °  The Surviving Entity hereby agrees that it may be served with process in the
State of Ilfinois or in the State of Delaware in any proceeding for the enforcement of any obligation
of Mergerco or the Surviving Company.

(b)  The Surviving Entity hereby irrevocably appoints the Secretary of State of the
State of Delaware and the Secrctary of State of the State of Hlinois as its agent to accept service of
: process in any proceeding described in pacagraph 1.6(a) above. A copy of such process shall be
mailed by the Secretary of State of the State of Delaware or by the Secretary of State of the State of

Hlinois to the Surviving Entity at 2212 Fox Drive, Champaign, Hlinois 61820.

ARTICLE XX
TERMINATION

2,1  Termination by Mutual Agreement. Notwithstanding the approval of this
Agreement by the sole shareholder and Board of Directors of Mergerco and the member of the
Surviving Company, this Agreement may be terminated at any time: prior to the Effective Date by
mutual agreement of the sole shareholder and Board of Directors of Mergerco and the member of the

Surviving Company, '

2,2 Effects of Termination. In the avent of the termination of this Agreement, this
Agreement shall forthwith become null and void and thete shall be no liability on the part of

Mergerco or the Surviving Company or their respective shareholder, Board of Directors or member
to any other party hereto or any other party in connection with the transactions contemplated herein,

12313222
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ARTICLE ITY
MISCELLANEOUS

31  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be dcemed to be an original but all of which together shall constitute one agreement.

3.2  Amendment, Subjectto applicable law, this Agreement may be amended, modified
or supplemented only by written agreement of each of the Surviving Company and Mergerco.

33  Waiver. y of the terms or conditions of this Agreement may be waived at any
time by the party entitled to the benefit thereof, but such waiver must be in writing and shall not
constitute or be deerned a waiver as to any future event not within the scope of such waiver.

34 Assipnment, This Agreementisnot assignable by any party heteto without the prior
written consent of each of the Surviving Company and Mergerco.

3.5  Further Assurances. Each party hereto agrees that, from time to time, such party
shall execute and deliver, without further consideration, such further certificates, resclutions,
authorizations, assignments, instruments, and other documents and shall take such other actions as
may be reasonably necessary to carry out the purposes and intents of this Agreement.

3.7  GoverningLaw, This Agresment shall be governed by and construed in accordance
with the laws of the State of Delaware without giving effect to the principles of conflicts of law

thereof,

3.8  Captions. The section and other headings contained herein are for reference
purposes only and shall not affect the meaning or interpretation of this Apgreement.

“$¥Signature page follows¥¥¥

1311222
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IN'WITNESS WHERFEOF, this Agreement is hereby exccuted on behalf of each of the
undersigned as of the date first above written.

JIMMY JOHN’S ENT ISES, LLC

By: LHG, INC.
its: Membher

By:

i .
i . ‘Name: James in \aud
Title: _Presid

By:
Name: JamedJ. Liaand

P Title: -P].'?/fjent

#1231122
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