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Flle Nuinbor 5442-542-0

State of Jllinois
MTice of
The Deeretarn of Dtate

Ahereas, ARTICLES OF MERGER OF
RICE GROUP LTD.
INCORPORATED UNDER THE LAWS CR 7HE STATE OF ILLINOIS HAVE BEEN
FILED IN THE OFFICE OF THE SECRUTA®Y OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

NANTIR
Y S i, I‘)a’-.j

Now Therefore, |, George H. Ryan, Secretary of 3{ate of the State of
lllinois, by virtue of the powers vested in me by law, do hereby Issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation,

an Testimany Ahereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,
at the City of Springfield, this ___12TH
day of APRIL AD. 19 _95 _ and of
the Independence of the United States the two
hundred and __19TH

Ay B

Secretary of State
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1. Namans ol the corporelinns proposing lo

State or Counlry Corporation Flle No.

Namo of Corneialion
Of Incorporition
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MR~ /@3 ~
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Rice Group 1,

Promier Pivzn Company
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L.
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5 ' Pianol  sNnsDNNR was appioved, as 1o each corporntion nol organized m (iners, n complance: with the

WXOINN K NN

lawt ol the toto uodar which o s orgamzed, and (B an o meh Binos corponton,

(The following items are not appiicable to mergers under §11.30 —90% awned aubsidiary provisions. Soe

Article 7.)

(Only "X" ona box for each corporation)

Name of Comuralion

Rice Groun L,

By the sharpholders, i teso-
lution of the board of direc-
lors having beon duly
adopted and subinilied lo a
vote at a meeting of shara-
holjors. Not lgss than the
minimum number of voles
fequied by statute and by
the atticles of incorporation
voled in favor of the aclion
lakaii,

(§ 1120

By wrlten consenl of the
sharehelders having notloss
than the nunimum numbor ol
volas requirad by staluto and
by the antkles of ncopora.
tion. Shateholders who have
notconsontedinwiling bavo
heon giveh notica v accol-
dancowiih§ 7 10(§ 11 220)

By whilteneehsent
of ALL 1ha share.
holdets enlitled Lo
vole ontha action,
naccordanca wily
710861120

8. (Nol applicable if surviving, now or acQuINNg corpotalion is an nois cotperasa)

Wl

It 18 ngroad that, upon and after the issuance of a cartificato of moigat, consolidalior: or exchange by the Secretiry of

State of thy State of lllinots:

0. Tho surviving, how or acquiring cotporation may bo sotved with process in the S1A12 o) nom /2 any proceeding
tot tha enlorcoment o) any obligation ol any corporation orgamzad under the laws of e State of Hiinois which 1s
0 puny 1o the motger, consolidation or exchange and In any procaeding Int the enforcerent of the nghts of a
dissonting shareholder ol any such cotporation orgomzod under the laws ol the State of Hiinoiw p ;A 0st the surviving,

now Of acquiring corparaiion.

Tho $ocrotary of Sinte of the Stale ol Iinois shall be ang hoateby 18 irevocably appointed ar the agent of the
BUVIVING, now Of ACQUINING COMOIALION 10 accapt 6GIVICA Ol PIOCOBS t 8Ny such PIoceodings, and

Tha sutviving, now, ot aciuiting cotpotation will promplly pay to the dissenting shatoholdars of any corpotalion
organized under iha laws of the Staio ol llinois whichis a pary 10 1ha morgor, consodalion or oxchange the amount,
it any, 10 which thay shall be ontited undor tho provisens of *The Bus:ness Corpotation Act of 1983° of the Sinte

of llinus with reapect to the rights of dissenting shareholdars.




{Cotydode i don if L.(JrN(Q(EJEMIIQGiIJA‘LW!QtQII!:V);mYWmm. )

& The numbor of outslanding shares of each class ol oach merging subsidiary corperation and the numbar of guch
shirru, ol vich class ownad immeadiatoty pror to the adoption of the plan of morger by the parent corporalion, aig:

Murnbat ol Shares of Each Class
Owned Immediately Prior 1o
Merger by the Parant Corporation

Total Numbor of Shares
Outstanding
Nama of Corporation of Each Class

n/n

{Not applicable to(10)% owned subsidaries)
The date of mailing a Sory of the plan of merger and notice of the right to dissent to the shareholders of each merging

subsidiary corporation was 19

Was written consent lor the mergar or written waiver ol the 30-day period by the holders of all tha oulstanding shares
ol all subsidiary carporations received? [ Yes [ No

{If the answer is "No," the duplicate copios of the Articles of Merger may nol be delivered to the Secrelary of Stale
until after 30 days following the mailing oi-a copy of the plan of merger and of the notice of the right to dissent fo
the sharehc.icers of each merging subsidiary corgcealion.)

8. The undersigned corporations have caused these articles 2 he signed by their duty authorized officers, aach of whom
alhrms, under penalties of perjury, that the facts stated herain ara trua, {All signatures must be In BLACK INK.)

April 1L 1945 WACE_ GROUP L/ID,

Daled

[ 4

(Exact Name of f"orporahon)
L /l/ t l’ L ‘f‘ll_:"‘"“ ‘

Q ) (llt

altested by
(S;gnamra o/ Secrafmy or Assrstanr Secretary)

Andre Rice, Secrotary

Signature of P P"'sidanr or Vice Pres:denf)

Andre [ee, Prasisdont

(Type or Print Name and Tille)

)

Oaled April 1 19

(Type or Print Neinand Title)
PREMIER PIZAA COILPANY

(Exncr Nareg of COrpo:::rfon)
( (' P l(_ 1, A )L, . .‘:_-

altestad by£ //{' 7(’\? g i L

(Signature of Secratary or Assistant Scuretary)

Ir3) IFe) '|||||

(Signature of President or Vice Fresideni)

Andee Ree, Prosident

{Type or Print Nama and Tilo)

Dated 19

{Type or Print Name and Tilla)

allesied by

(Exact Name of Corporalion)

{Signature of Secrelary or Assistant Secratary)

(Signature of President or Vice Presidant)

(Type or Print Name &nd Till)

{Type or Print Namo and Tille)
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X A
AUKLEMENT AND ILAN. O MERGER

This AGREEMENTAND PLAN OF MERGER ("Meger Agieement™) in made os ol

AP L e, by e Dedween Rive Group L, we Blinois corportion: ("ilice

Croup®) wrd Premicr Pizzn Company, o Delaware coporition ("PPC"). Rice Ghroup and PPC we
sometimes 1eferred o ay the "Constituent Corporations”,

Ihe guthorized eapital stock of Rice Group consists ol one thousad (1,000} shares
of Comaustack, of e pae value of $1O0 per share, of which six hundied ((00) shares are isswed
and oulstintiog » the nathorized capitnd stock

of PPC consitsal twenty thousand (20,000) shares of Common Cluss A stock, of the par value of

$.01 per share, wird ten thousand (10,0009 shares of Common Clasy 13 stoek ol the par value of $,01
per share, of whiciaee hundred ten (310) shares of e Commaon Class A stock e issued and
outstanding
i fvee hundred foety sevei (3471 shares of the Common Class B stock are
issued and outstonding
‘ The directors of the Constituent Corporations deem it sdvisable
and 1o the advantage of snid corpaations thut PPC e merged into Rice Group upon the terms and
conditions provided in this Agreemers,

NOY, THEREFORE, the partics adopt the plan of merger encompassed by this
Merger Agrecment and agree that PPC shall be merged into Rice Group on the fullowing terms,
conditions and uther provisions:

L TERMS AND CONOFTTONS

LU Merger, Subjeet to the approval of ine sheicholders of Rice Group and PPC,
PPC shall be merged with and into Rice Group, and Rice Group sheil be the surviving corporation
(sumelimes refecred to below as the "Surviving Cosporation") elfeeive npon the date when (i} this
Merger Agreement is [iled with the Seeretary of State of the State of Lilinais in accordance with the
[llincis Business Corporation Aet of 19K

. _The name of
the: Surviving Corporation shall be "Rice Group Lid.”

12 Suceession. As of the Effective Date, Rice Group shall succeed 16wl of the
rights, privileges, powers and property, including without limitation all rights, privileges, franchises,
patents, trademarks, Jicenses, registrations and other assets of every kind and deseription, ol the
Canstituent Corporations, in the manner of and as more {ully set forth in Section 11.50 of the
Hiinois Business Corporation Act, and in Sectivn 259 of the General Corporation Law of the State
of Delaware,  As of the Effective Date, Rice Group shail succeed Lo all debts, jabilities and
obligations of PPC, and any elaim cxisting or netion or proceeding against, and all rights of creditors
in respeet of, and all licas upan any property of the Constituent Corporations shall be preserved
unimpaired and may be enforeed against the Surviving Curporation as if incurred or contracted by
it, all as more Cully set forth in Section 11,50 of the llinois Business Corporation Act, and Section
259 of the General Corporation Law of the Staie of Delaware,
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LY Common Stoek of PIC and Rice Group, As of the Btfective Dale, by virtue
of the merger and without any further sction on the part of the Constituent Corparations or their
shareholders: G) cach shure of Common Cliss A stock of PPC, of the par value of $.01 per share,
atid cach share of Commuon Cliws 1§ of PPC of the pur value of $01 per share, issued and
owtstanching itmmedintely prior o e Blfective Date shall be cuneeded and of no further foree or
eftect, and (i) cach slee of common stock of Rice Group, ol the par value of $1.00 per share,
issued and outstanding smmedintely prior to the Blleetive Die shall continue to be the ismued and

owstanding stock of the Surviving Corparation,  Bath corporat Tom have the name koo
Shareholder,

I, CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

L0 Artleles af Incorporntion wnd By-daws. The Articles of Incorporation of Rice
Giroup in ellectan the Eifective Date shull continue to be the Anticles of Tncorporation ol the
Surviving Corporanon. The By-Laws of Rice Group in effect on the Effective Date shull continue
to be the By-Liws oV ibe Surviving Corporation,

32 Dirwars, The directors of Rice Group immedintely prine to the Effective
[ate shall be the direetors at4he Surviving Cotporation on and nfter the Effective Dute to serve
antil the expiration of their termd and until their succesons nre elected and qualified.

20 Oficers, The Oftleirs of Rice Group immedintely prior to the Effective Dule
shall be the officers of the Surviving Corporation as of the Effective Date (o serve sl the pleasure
of i3 Bourd of Directors,

L MISCELIAMEOUS

L1 Further Assurunces.  From time 1o time, as and when required by the
Surviving Cotporation o by s successors snd wssigns, there sl be executed and delivered on
hehalt of PPC such deeds and other instruments, and theee shull beaken or caused 1o be tuken by
it such turther aud other aetion, as shall be npproprinte or necessiiey in order to vest or perfect or
to conform of record or otherwise, in the Surviving Corporation the tlitie to and possession of all
the property, interests, ussels, rights, privileges, immunities, powers, finnchises, und authority of
PPC nnd otherwise curry out the purposes of this Merger Agreement, ind ke officers nnd directors
ol the Surviving Corpormtion are fully authorized in the name and un behalf Of P2C ur otherwise
t tukern any and il such action and 1o exceute and deliver uny snd all such gecas and other

instrunents.

3.2 Amendment. At any time prior (o the Effective Dale, this Metger Agreement
muy be amended in any manner as may be determined in the judgment of the respective Boards
of Directors of Rive Group and PPC to be necessary, desirabie or expedient in order to clarify the
inention of the purtics hereto or Lo elfect or facilitate the purpose of intent of this Merger
Agreement,

33 Termination. Atany time before the Effective Date, this Merger Agreement
inay be teentinated and the merger may be abandoned by the Board of Directors of either PPC or
Rice Group, notwithstanding the approval of this Merger Agreement by the sharcholders of PPC,
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