7 ' o / '
A5/05/2086 12.-a S , ¥ e PAGE 81/87
“r\“‘)‘. - . ' — - *
b4 ] X )

Florida Department of State
Division of Corporations. o
Public Access System Wgﬁ‘rNE-bATE
L0 S O
Electronic Filing Cover Sheet L Ol

Note: Please print this page and use ft as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H06000149998 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate apother cover sheet.

—
gy —— — DU = Rt e e

To:

Diviglion of Corporations

Fax Numbex t {850)205-0380
Prom:

Account Name : ¢ T CORPORATION SYSTEM
Account Number : FCAQI00000023
Phone : (B50)222-1092
Fax Number : {BB0)B7A-5936

]

MERGER OR SHARE EXCHANGE

Pizza Hut of Awerica, Inc,
o W
li.'} ot Certificate of Status
] @ I ) ) R
> x (_5 Certified |
LT; = age Count
¥ s i
u‘{ E 4]
‘0 i e by —
8 = o= e st
Electronic Filing Menu - Corporate Filing Menu Help

ni 6 WY 9-Nor 90

i

011V H04Y¥0C
YL IRIEDS

SH




' PAGE  B2/87
HE/@5/2006 12:43 8502227615 CT CORP
JUk 852806 * 313D C) CORP. 515 621 @116  P.d2/07

COVER LETTER

TO: Amendment Section
Divislon of Corporations

SUBJECT: Pizzs Hut of Ameries, Inc.
{Mame of Suruiving Cocporatien)

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Linda J. Gregg

{Contact Person)

Yumn! Brands, Inc.
{Flrw/Company)

144) Gardiner Lane
(Address)

Louisville, KY 40213
(City/Stare and Zip Code)

For further infortation concerming this matter, please call:

Linda I, Grepg . At (302 3 §74-2743
{vame of Contact Person) {Arca Code & Dyytime Talephans Number)

B]Certiﬁcd copy {optional) $8.75 (Please sand an additional copy of your document if w certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifion Building P.O. Box 6327

266] Executive Center Cirele - Tallahassee, Florida 32314

Tallahassee, Florida 32301
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ARTICLES OF MERGER EEFECTIVE
. 05 -0

(Profit Corporations)

The following articies of metger are submitted in accordance with the Floride Business Corporation Act,
pursuant to section 6071105, Florida Starutes.

First; The name and jurisdiction of the surviving corporation:

Ngme Jurisdietion Dogument Number
(If imown/ sppiicablz) ‘.
Pizza Hut of Amerien, Inc. Delaware 8a675% o "f‘df s
& T
X
: N . Z, 57
Second: The name and jurisdiction of each mepging corporation: “Z %
\ gAs
P
Name ) Jurisdiction Doctimsnt Number o B
{If known/ applicable) ‘% %“%}
, T
Lee Rute, Ine. Floridn 404719 £ %@
7

Third: The Plan of Merger i5 attached.

Fourth: The merger shall becorne effective on the date the Articles of Morger are filed with the Florida
Department of State,

o 03 ; D4, 2006 {Enter 2 specific date, NOTE: An effective date cannot be priot to the date of ﬁlir;g or more
' than 50 fays after meeger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLLETE ONLY ONE STATEMENT) -
The Plan of Merger was adopted by the shareholders of the surviving serparation an

The Plan of Merger was adopted by the board of directors of the surviving corporation on
My 25, 20 and shareholder approval was not required,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE $TATEMENT)

The Plan of Merger was adopted by the sharzholders of the merging corporation(s) on M2y 7-54‘?-“('

The Plan of Metger was adopted by the board of direstors of the merging corporation(s) on
and shareholder approval was not required.

(Artach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
Mame of Corporation Sigpature of an Officer or Tvped or Printed Name of Individual & Title

Director ..

Pizza Hut of Amatica, Ine. John J. Murphy, President

Les Huts, Ine. Ida W, Hom, Assistant Scorctary

LOOE - 120003 L 1 Sypoem Ornne
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PLAN OF MERGER

{Merger of subsidiary corpuratian(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Stamtes and in accordance
with the lews of any other applicable jurisdiction of Incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
elass of the subsidiary corporation:

Name Jurisdiction
Pizza Hut of America, Inc, Dalawars

The name and jurisdiction of each subsidiary corporation:

Name Lugisdiction
. + L
Lae Huts, lne, Floriga i "

The manner and basis of converting the shares of the subsidiary ot patent into shares, obligatlons, or vther
seourities of the parent or any other c.urpcra.tmn or, in whele ar in part, into cash or othey propeny, and the
manner and basis of convecting rights 10 acquire shares of each corporation into rights to acqmre shares,
obligatiors, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
ather property are ag follews:

See Attached Exhibit A

{(dttach additional sheets if necessary)
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If the merger is belween the parent and a subsidiary corporation and the parent is not the surviving corporation,
3 provigion for the pro rata igsuance of shares of the subsidiary to the holders of the shares of the parant
corporation upon surrender of ary certificates is as follows:

NrA

Ifapplicable, shareholders of the subsidiary corporations, who, ex¢ept for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent fram the merger pursuant to section 607.1321, Florida

Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

FLE » (30U L T Sy Ol
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Exhihit A

Conversion of Securlties.

(a)  L'pon the effectiveness of the Merger, each share of stock of Lee
Huts, Inc. then issued and outstanding shall thereupon and without more be extinguished
and canceled, without consideration, and each share of stock of Pizza Hut of America,
Inc. (the “Surviving Corporation™) then issued and outstanding shall remain issued and
outstanding,

{b)  From and afier the Effective Time of Merger, each outstanding and
unexercised option or other right to purchase or gacurity convertible into Lee Huts, Inc.
stock shell become an option or right to purchase or a security convertible into the
Surviving Carporation's stock on the basis of one share of the Surviving Corporation's
stock for cach share of Lee Hots, Ing, stock issuable pursuant to any such option, stock
purchase right or convertible security, on the same terms and conditions and at an
exercise price per share equal to the exercise price par share applicable to any such Lee
Huts, ino. option, stock purchase right, or convertible security immediately prior 1o the
Effective Time of Merger.

TOTAL P.E7



