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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: |ILLINOIS |
[Postal Code: 61820 |
[Entity Type: ILIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 3334071 TOTALLY TUNA

CORRESPONDENCE DATA

Fax Number: (312)251-2897
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 LLP (US)
Address Line 4: Chicago, ILLINOIS 60664-0807
ATTORNEY DOCKET NUMBER: 236391-13 TOTALLY TUNA
NAME OF SUBMITTER: Mark I. Feldman
Signature: /mark i feldman/
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FORM BGA 11,39 (rov. Dec. 2003)
ARTICLES OF MERSER, _
SETWEEN ILLINDIS CORPORATIONS
AND LINITED LIABILITY COMPANIES
Businass Comparation Act

Josse Whio, Secrotary of Siate
Deparmert af Bushoss Sanvicos

Springfield, IL. 62755 F ILED

TFelophone {317 782:6961

www.cyberdrivalliinels.com BE {: ) H % o
Remit paymant in the form ofa m
check or money arder payatii JESRE WHITE

1o the Seoretary of Stata, SECRETARY OF S5TATE

The fiing fee s $100. bul # menysr
ltvedives more than 2 comporations,
$50 for each addiianal comuoraon;

File # 5 L}{é‘g WQKQQ“‘ f Fliing Fea: §, IO 0.00 Approved: 7%

Submil it duplicate ~~Tipt & Print clearly I blaok Ik not write abovis s fine

1. Namesofthe corporations andfmited fiabilily companies proposing to merge arid the state or country of thelrorganization

or incargoration::
Name of Corparation State or Courty of Corporation
Lirnited Liability Company ’ Qrganlzalionfincorporation File Number
Jimniy John's Enterprises, Ing, o Mhinols 34680691
Jimmy Johu's Enterprises, LLC Delaware NA

2. Thaiaws ofthe stale or caunlry under which each corpotation snd Limited Liabllity Company are organized, permit
such marger. '

3. (a) Name of the surviving party: Jimumy Jobhn's Bnterprises, LLC

(6) it shall be governed by the lawe of  Delawars

- ¥ not sufficlant space to cover this point, add one or more sheats of this size.

4 Plan of mamgeris s follows:

Plense'ses the aitachmont,
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8. Planof merger was approved, as to each limited tability company, incomplidnce withthe faws of the state under which

it is organized, and {lb} as to eagh llincis oorporation, as follows:

{Cnly "X* one box for each linels corporation)

By the sharsholders, 8 reso-
lution of the board of direc-
fors having been duly
udoplad and submilted g
vole at & musting of shara.
Hplders. Not lesg than the

By wailten vongent of the
sharehaldarshaving notless
ifan the minbrous bumberof

minimum number of votes  volesrequiredbysialuteand  Bywritisnconsent
required by siatute and by by the arlicles of incorpora-  of ALL the share-
the articies of incorporation Hori. Shareholderswhohave  holders entifled io
voied in favor of the action  noteonsentedhwritinghave  voleon the aclon,
taken, baern given nofice v accor-  laccordancewith:”
(§ 1120 dancowlh§ 710§ 1020} §7.10&§1420
hlame of Comoration

_ Jimmy Joha's Entetprises, Tne. 3 0 &1

,i | Q 2

| Q ! u

3 o 3

] 3 0 0

! 6. (Natapplicable if survivorls an ilinols corporation or an iifnols Limited Liabiily Company)

IHs agreed that, upon and after the lssuance of a cariificats of margerby tf‘w é@mﬁm of State of the State of Hilnols: )

The surviving #mited Habilty company may be served with process in the State of Rlinais in any praceading
Tar the enforcament of any obligation ofany corporalion erganized under the laws of the Stale of Winsls which
fs & parly o the merger and In any proceeding for the enforcemant of the nights-of a dissanting sharehelder
of any such corporation organized under the laws of the State of Rlinols against the surviving lmited Habifity
campany. A

b. Tha Secrstary of State of the State of Ninols shall be and horeby Is ivevocably appolitied ga the agent of the
surviving Himited Rebllity company to accept service of process In any such progeedings, and

¢ The surviving fimited liabliity company will promptly pay to the dissenting shareholdars of gny corporalion
organized under the taws of the State of lllinols which is a party to the merger the amount, i any, to which
they shall ba entitied under the provisions of *"The Business Corporation Actal 1983 of the Stale of
Hiinols with respect lo the vights of dissenting gharahalders,

¥

§

H RS
H

3
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7480  The undersignad corporations have caused thess articles fo be signed by their duly authorized officers, sagh

of whom affirms, under penaities of porjury, that the facts staled herein are true. (Al signatures must b in
BLACK NI} ‘

Dated fimmy John's Enferprises, Inc.
" (exact Name of Corgoration)
;y‘ap'rf R “’;, Rg STgnaIiTe
' Jameg'), Liswtand, Fresident
pe of Print Name and Hiie
Drated

MIoRl & Bay) B

(EXact Namé Of Lorporanor)

ANy BUIRoRE S oTrere Slgnakie)

{Type ar Pt Nerme and THis)

748) The undersigned limited Habliity cempsnies have caused these ariicles o be signed by, thelr duly authorized
person, who affirms, under penaiiies of petjury, that the facts staldtihorain are trise”
(All slgnatures must ba in BLACK INK.) / j

Dated Bc;cc:tibc;r S 2006 R 4!- 5, LLO

{(Manth & Day) Year) 1 : opanyl

Dated . - ,
{Month & Day} Yeari {Exact Name of Limited Liabllity Company)

by .
{Slgnature}
{Type or Print Name and Tile)
$-284.3 -
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JoaMy JorN's ENTERPRISES, INC, AND JMMY JoHN’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 Enterprises, Ine., an Tinois corporation {(“Mergerco™),
and Jimmy Yohn's Eanterprises, LIC, & Delaware Hmited Hability company (the “Surviving
Company”). This Agreement has been approved, adopted, certified, executed and acknowledged by
each of the undersigned in accordance with the requirements of the Dolaware Limited Liability
Company Aot ("DLICA") aad the Tlinois Businoss Corporation Act of 1983 ¢“IBCA™).

NOW THEREFORE, in consideration of the premises and mutual covenands and
agreements contained berein, and sll ether good and valuable consideration, the receipt and
sufficiency of which sre hereby acknowledged by all parties hereto, the parties sgree as follows:

ARTICLEY

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

L1 Merger. Upon the Bifective Date {as hereinafter defined), Mergeroo shall be mergsd
with and into the Surviving Company pursuant to Delaware law, with the Surviving Company asthe

surviving entity (the “Mergec™).

12 EffectiveDate Upon the execution of this Agresment by Mergerco and the Surviving
Company, and subject to the adoption of this Agreament by the sole sharchalder and Board of
Directors of Mergerco and by the member of the Surviving Company, as required by the spplicable
laws of the State of Mfinols and the State of Delaware, respectively, the member of the Surviving .
Company shall be and hereby is directed to cause the filing in the offices of (i) the Seeretary of State -
of the State of Delaware of the Certificate of Merger (the “Certificate of Merger™) and (1) the ~
Secretary of Stats of the State of Winois of the Anticles of Merger (the “Articles of Merger™). The ;
Merger ghiall become effective upon filing of the Certificate of Merger {the “Bifective Dae™ ang

Articles of Merger.
- 13 Lonversion of Mergerco Equity Inte Equity of Surviving Entity. 1)
Hlinois corporation (“LIG"), owns one hundred percent (100%) of the profits, losscs and capital of
cach of Mergerco and the Surviving Company, By vistue of the Merger and without any action on
the pant of LHG, Mergerco or the Surviving Conpany, upon the Effective Date;

() the equityintsrest in the Surviving Company shall remain unchanged: and ‘
() the equity interest in Mergerco existing immediately prior to the Effective

Date shall, without any action on the part of LHG, Mergerco or the Surviving Company, be
canceled without payment of any consideration therefor snd cease to exist and be ontstending,

[rE3aveiy)
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14 Effect of Merper

{9  Subject to the terms and conditions of this Apreement, the Certificate of
Merger and the Articles of Merger, at the Bffective Date;

(i} - theseparate sxistonce of Mergcmé shall ccase and Mergerco ghali be
merged with and into the Surviving Company (after the Merger, the Surviving Company is
 sometines r;rfsxr_eﬁ to as the “Surviving Betity™);

: (i)  the Surviving Entity shall possess a1l the rights, privileges, imronnities
and franchises, of & public sy well a3 of u private nature, of each of Mergerco and the
Surviving Company; and all property, real, personal and mixed, and sl debis due on
whatever account, including subscriptions o shares, and all other choses in action, and all
and every other interest of or belonging to or due to each of Mergerco and the Surviving
Compuny shall be teken and deemed to be vested in the Surviving Entity without further act
or deed;

(i) the title to any real estate, or any interest thepein, vested fn cither of
! Mergerco and the Surviving Company shall not revert orbe in any way impaired by reagon of
! such merger or consolidation; .

(iv)  theSurviving Entity shall thenceforth be responsible and Hable for gl
the liabilities and obligations of cach of Merperco snd fie Surviving Company; and

{v)  auy claim existing or action or proveeding pending by or against
Mergesco and the Surviving Company existing at such time may be prosscuted as if such
- ) merger or consolidation had not taken place, sulbject to any and ail Hmitations under
i applicable law.

' ()  Neither the rights of creditors nor any lens upon the property of either
Mergerco smd the Surviving Company shall be :mpmcd by the Merger.

{¢}  The Centificate of Foomation of the Surviving Company, as in effect
immediately prior to the Effective Date, shail be the Certificate of Formation of the Surviving Hntity,
until thereafter duly altered, ameénded or repealed as provided by law and such Certificate of
Formation,

{d)  TheLimited Liability Company Agreement of the Surviving Company, as in
offectimmediately prior to the Effective Date, shall be the Limited Liability Company Agreement of

~ the Surviving Entity, until thereafter duly altered, amendead or repealed as provided by law, the
- Certificats of Formation and such Limited Lisbility Company Apreement,

2
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, {¢)  This Agresment is on file st the principal place of business of the Surviving
Entity which is located at 2212 Fox Drive, Champaign, Minois 61820. A copy of this Agreernent
will be fumnished by the Surviving Entity, on request and without cost, fo any sharcholder of
Mergerco or the member of the Surviving Company.

15 Purther Action. If, at any time after the date hereof, any further action is necessary .
or desirable to carry out the transactions contemplated herein, or to vest in the Surviving Bntity the
full right and title to and possession of all assets, property, rights, privileges, bnmunities, powers,
and franchises of Mergerco, the member of the Surviving Bntity is fully authorized to take, and shall .
teke, alt such sotion. Each of the parties hereto shall take any action and execute and deliver any
additional decument, instrument, or agreepiont necessary or desirable fo consummate the
fransactions contemplated hisrein,

16  Berviee of Process.
. {a} ° The Surviving Entity herchy agrees that it may be served with process in the
State of Hinois or in the State of Delawace in any proceeding for the enforcement of any obligation
of Mergerco or the Surviving Company.

(0} The Surviving Entity hereby irrevocably appoints the Secretary of State of the
State of Delaware and the Secrotary of State of the State of Tinois as its agent to accept service of
: process i any proceeding described in paragraph 1.6(2) 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 tho State of

Hiinois to the Surviving Entity at 2212 Fox Drive, Champaiga, Blinois 61820,

ARTICLE N
TERMINATION
_ 21 T;armina fon_by Mutual Agrecment. Notwithstanding the approval of this
Agreement by the sole shareholder and Board of Directors of Mergerco and the romber of the

Swviving Company, this Agreement may be terminated at any fime prior to the Bffeative Date by
mutual apreenient of the sole shaveholder and Board of Directors of Mergerco and the memberof the
Surviving Company, ‘

22 Iffects of Termination. In the event of the termination of this Agreement, thiy
Agreement shall forthwith become null and void and there shall be no lability on the part of
Mezgerco or the Surviving Company or their respective sharcholder, Board of Directars or member
to any other party hereto or any other pasty in connection with the transactions contemplated herein,

1335232
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ARTICLE 1Y
MiscELLANEOUS

31 Counterpavts. This Agreement may be sxecuted i one or more counterparts, each
of which shall be deemed to be ar original but all of which together shall constitute one agreement,

3%  Amendment, Subject to applicable law, this Agreement may be amended, modified
or supplemented only by written agreement of cach of the Surviving Company and Mergerco.

33 Walver, Any of the terms or conditions of this Agresment may be watved at any
time by the party entitled to the benefit thereof, but such waiver must be in writing and shall not
constitute or be deemed a waiver a5 1o any futurs event not within the scope of such wajver.

34 Assiproment. This Agreementisnot assignable by any party hereto without the prior
wiiften consent of sach of the Surviving Company and Mergerco.

3.5  Forther Assurances. Fach party hereto agrees that, from tinee to time, such party
shall exconte and deliver, without furthor consideration, such further certificates, resolutions,
authorizations, sssignments; instruments, and othier documents and shall take such other actions as
may be reasonably necessary to carry out the purposes and intents of this Agresment.

37 GoverningLaw, This Agresment shall be governed by and construsd in acoordanse
with tite Taws 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 Agresment.

YR Nenabure puge followetts »

13112
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IN WITNESS WHEREOF, this Agreement is hereby executed on belalf of sach of the
undersigned as of the date first shove written,

JIMMY JOEN'S ENTERPRISES, LLC

By: LHG, INC.
Its: Member

By: LAY
Name: JamedJ, lf,j’a angd

P Title; H;}{ﬂanf ,

231122
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