J Y1 ET

COMMONWEALTH OF KENTUGCKY
OFFICE OF SECRETARY OF STATE
FRANKFORY, 40601-3483

BREMER EHRLER SECRETARY OF STATE (5(:2) 584-2480
SECAKTARY OF SIATY . )
CORPORATE FILINGS (502) 564-2848
CLINTON H. NEWMAN it
ABBIBTANT SFCHETARY OF STAIE COA/PCRAYION RECORDS {502 584-7330

MARCH 256, 1988

SUSAN METIE

C T COKPORATION SYSTEM
813 CAREW TOWER
CINCINRNATI, CGI1'0  us202

RE: CHiI-CHI'S . INC.
Deaar Sir:

Rec=ipt and filing of the following is hereby acknowiedaed,

o ) Articles of Amendment

2. | ) Restated Articies of Incorporation -
¥ PN

3. ( XX) Articles of Merger CHI-CHIP'S |, INC. EQUALL)Y INTGC
CHI-CHI'S , INC. (DELAWARE NOT QUAL.) WERE FILED IN KENTUCKY ON
MARCH 25, 7943,

4. | } Other

If we may be of further assistance to you, please do not hasitate to call us.

Sincerely yours,

£~ é’;% e '

Bremer Ehrler
Seacretary of State

An Equat Oppartuniiy Employer M/F/H
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I, Joan Anderson Growe, Secretary of State of Minnesota, do cert!FEERETARY (O SIATE
that; An Agreement and Plan of Merger between the foilowing corporations
has heen approved pursuant to the procedures required by the chapter
indicated. The Agreement and Plan of Herger was filed in this office on
this date. ECach of the merging corporations have been merged intc the
survivling corporation listed below on the effective date listed below.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 302A

State of incorporation and Names of Merging Corporations:

MN: Chi-Chi's, Inc. -f/«ﬁ//ﬁ?-W‘
BE: Chi-Cri's, Inc. 4D

tate of Incorporstion and Name of Surviving Corporation:
CE: Chi-Cnits, Inc,
Effective Date of Merger: 9/29/86

Hame of Surviving Co:poration After Effective Date of Herger:
Chi-Chi's, Inc.

_The surviving corporation, if 4 non-Minnesota corporation, is not

qualified to do business fn Minnesota.

This certificate has been issuyed on:  9/29/86

Secreary ot State,




MINNESOTA
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| -7 /2x ARTICLES OF MERGER

QF

CHI-CHI'S, INC. B B 7 § |

A Minnesota corporacion:
INTO

CHI-CHI’S, INC.
A Delawsre vorporation

1. These Articles of Merger concern the merger of
Chi~Chi‘s, Inc., 2 Minnesota corporation, into its whollywowned
subsidiary, Chi—ChL 8, Inc., a Delaware corporation (the
*Marger”). The Plan of Mergey as duly adoptod by ¢the Boards of
Directors of Chi~Chi's, Inc. (Minnescta) and Chi-Chi's, Inc.
{Delaware) is attached as Exhibit A to these Articles and is
inccrporzted haerein by reference.

2. Chi-Chi‘*s, Inc. (Minnesota) (the "Merged Corporation®}
has as of the Effective Date of the Merger 70,000,000 shares of
commor: stock, 3.01 par value, authorized of which 27 ns §29
shares sre issued and outstanding and 250,000 sharaes of preferred
stock, $.25 par value, authorized ol which nence are issued and
outstanding, Chi-Chi's, Inc. (Delaware) (the "Surviving
Corporation®) has authorized capital as of the Effective Date of
tiie Merger of 70,000,000 shares of comnon stock $.01 par valug,
and 250,029 shares of preferred stock, par value $.25, per share
of which one {1} share of common stock is issued and ocutstanding.
The ocutstanding stock of the Surviving Corporation held by the
Merged Coxporation ghall be cancelled upoa completion of the
Merger.

3. At a meetinc duly held tollowing appropriate notice, the
sharehelders of the Merged Corporation approved the Plan of Mergoer
and the Merqgcr contemplated therein.

4. There are no sharcholders of the Surviving Corporation
other than the Merged Corporation and the Merged Corporation has
authurized the adoption by the Surviving Corporation of the #lan
of Mergcer,
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5. The Surviving Corporation agrees that it may be served
with process in this state in a procecding for the enforcement of
an obligation of it or the Merged Corporation and in a proceeding
for the enforcement of the rights of a dissenting sharcholder of
either corporation against the surviving Corporation. The
surviving Corporation irrevocably appoints the Secretary of State
of Minnesota as its agent tcC accepy cervice of processg in any !
proceeding, and the adéress to which process may be forwarded iag"///
10200 T.inn Station Road, Louisville, XKentucky 93223, (.;'v
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CHI-CHI'S, INC. (Minnesota)’

Voo o IR
(l\.LLQ ]:\ . ')¢A'--~ - ";‘ . ‘
Richard A. Sanks R
Secrctary Lt e

il
S

o ""’rl,

CHI-CH1'S, INC. (Delaware) ' <% [

LIS
G

} . ,) ! i N
({‘waiva J\-S;~L_,—— i
Richard A. Sanks IR
Secretary v

COMMONWEALTH OF KENTUCKY )
} a8,

COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged before me this
\4¥  day of September, 1986, by Richard A. Sanks, Secrestary of
chi~-Cni's, Inc., a Minnesota corporation and chi-Chi's, Inc., a
Delaware ¢ayporation, respectively, on behalf of each corporation.

RULTALIT P
o A,

4.-.\ a "- -,
o Nwoaaa, ;‘. . ?m_,_L i
Notary Public \:)

My Commission Explxos: 5 33z
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AGREEMENT AND PLAN OF MERGER

THIS AGFEEMENT AND PLAN CF MERGER (hareinaiter catied the “Merger Agreement”) is made as of July
A% 1986, by and betwaert Cht-Chi's. Inc., a Minnesola corpuration ("Chi-Chi's Minngsota™, anu Chi-Chi's, Inc , 2
Dalawara corporation {"Chm-Chr's Delaware”) Chi-Chi's Minnesola a..d Chi-Chi's Delaware are somelimes referred 1o
as the "Conctitugnt Corporations™.

The authonzed cavilal stock of Chi-Chi's Minnescla consists of 250.000 shares of preferred 310Ck, par value Twenty-
Five cen’s ($.25), and 70,000,000 shares of common stock, par vaius One Cen: ($01), and the authonzed capital s1ock
of Chi-Chi's Delaware consists of 250,060 shares of preterred stack, par value Twenty-F.ve Cents {5.25), end
70.000.000 shares of common stock, par value One Cant ($01). wo shares of praterred stock ot Chi-Chr's Minnesata
or of Chi-Chr's Delaware are presently outstanding and none will be oulstanding at the ime of the merger provided
for herein. The directors of the Constituent Corporations deem il advisable and 1o the advantage of said corporaiions
that Chi-Chi's Minnasota marge into Chi-Chi's Delaware upor the terms .nd conditions herein provided.

NOW. THEREFORE. the parties do hereby adopt ine plan of recrganization encompassed Dy this Merger
Agreamant and do hereby agreo that Chi-Ch: - Minnesota ghall merge e Chi-Chi's Delaware o the fciowing terms,
conditions and otner Provisions:

t. TERMS AND CONDITIONS

1.1 Merger. “hi-Chy's Minnesota shall be mierged {the "Marger”) with and into Chi-Chi's Delaware, in accordance
with the Minnesola Business Corporation Act and the Gengral Corporation Law of the State of Delawaro, the separate
existence af Chi-Chw'a tinnesota shal! cease and Cm-Che's Delaware shall be 1he surviving corporation (the "Surviving
Co-poratin=’"} and conlinue i1S corpcrate existence undar tha faws of the State of Detaware, efleciive upon the late
daia and tirme 0! the Aiting of this Merger Agrsemant or a carfificate of merger with the Secretary of State of Delaware
and the fuing of Articles of Merger with the Secretary of State of Minnesota {the “Effective Date”). The name 0i the
Surviving Corporation shall be Chi-Chi'g, tr.e

* 2 Succession. O. the Eifective Date, Chi-Chr's Detaware shall succeed to all of the rights, privileges. powers and
property. incluging whout nrvtation al nghits, priviteges, franciises, patents, trademarks, hicenses, registrations and
other assets of every kind ard descrnption, of Chi-Chi's Minnesota :n the manner of and as more fully set forthin
Sectien 259 of tha General Coporatian Law of the State of Delawsare

1 3 Common Stock of Chi-Chi's Minnesota and Chi-Chi's Delawzre, Upon the ~ ‘lective Date, by virtie of the Merger
and without any further action o~ the pant of tha Constituent Corpurations or their stackholders, (i; each share of
-ommon stock 0! Chi-Ciw's Min- ssota, par valua § 01 per share, issued and outstanding immadiately prior th 2eeto
shalt be charged and converted into ane fully paid and nonassessable share of the common stock of The-Chi's
Delaware, par value of $ 01 per share, ard (ii) each share of common stock of Chi-Chu's Delaware par value of $0° per
share and issuad and outstanding immedia ely prios thersto shall be cancelled and returnad 10 the status af
authonzed but umssued shares

1 4 Stock Curtliicates. On and after he Effective Dats, all ot the outstanding certificates which prior to thal ime
represented shares o! *the commoan stock ¢! Chi-Chi's Minnesota shail be deemed 1or all purnposes (o eyidence
ownership of and 10 represant the shares of Chi-Chi's Delaware into which the shares of Chi-Chi's Minngscta
ranrasanted by such cenficates have been converted as herein provided and shall be 0 registered on the books and
records ol Chi-Chi's Delaware or s sranster agants, The requatered cwi er of any such oustanding stock certificate
shall, untit such certifictie thatl have peeén suriendered for transfer or conversion or otherwise accounted for tu Chi-
Chii's Delawnre or its transfer agent, have ar.d be entitled to exercise any voling and other nghts with respect to and {0
recewd any dividend and other distrbutions ypen the L -8r?s of Chi-Chi's Delaware evidenced by such outstandine
ceniticato as abnve provided

1.5 Options. Upon the Eftective Daie. Cmi-Chi's Dataware will assum and cantinue all o1 Shi-Chi's Minnesota's
stock option plans, Inciudin:. but not hmuted 10 i1, 1981 Stock Ophion ~nd Stock Apprectation Fights Plan and 1985
Stock Option Plan for Non-Employee Oirectors. and *he outstanding and unexercised portion of all apliens 1o buy
commaon stock of Chi-Chi'a Minnascta shall become opuinns for the same numoer of shares ot comman stuck of Chr-
Chi's Delaware w'ih no othar changes in the terms and conditions ¢t su=h aphons, ncluding prercise Prces, and
efiective upon the Effective Date, Chi-Chi's Delaware Ligreby assumnes the outstanding and unexerSed ponieas ot
such oplions and the obhigstions of Chi-Chr's Minnesota wih respect iz oo

1.6 Convertible Subordingled Debentures. Uporn the Effective Date, the nights and abhigations of Chi-Chi's
shinnesota under the indenture, dated as of October 11, 1984, between Citizens Fidehty Bank and Trust Company and
Chi-Chi's Minnesotu (tha “indenture”} sha!l be assumad by the Surveang Corporation a:.u & CONVErsIon privitege
under the 9% Convertible Subordinated Debentures due 1n 2009, issued by Cru-Chir's Maiiesota pursuant 1c the
Indanture shait refate 1o one share of common atock of Ch-Chr's Delaware tor eacn share of Chn-Ch's Minnasita’s
common s.0ck to which such conversicn priviege related immediately before the Effecuve Nate, such conversion
prwlege to be thereur 7 axercisable upan and otherwise subject 16 the same rms and conditions includng. wihout
fTitalion, CONVErsiun prce, ynich apphed with respect to he conveesion pivalaae as of the Eective Date

i
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2.1 Ceniificata of Incorporation and By-Laws At and aftar the Effective Dato, the centificate of incorporation of Chi-
Chi's Del> re as set forth in fulf in Appendix 1 attached herelo and hereby made  part hereof and thg By-Laws of
Chi-Cni's Delaware as set forth in full in Appendix 2 attached hereto and hereby made a part hereof, in @ach case in
effect on the Eltactive Cate, thall be the Certilicate of incorporation and By-Laws of the Surviving Corporation withaut
change or amendment unti further amendead in accordance win the provisions thereot and appticable law.

2.2 Directors. The direciors of Chi-Chi's Minnesoia immedt.tely preceding the Eifectrse Date shall become the
directors of Chi-Chr's Daelaware on and after tie Effective Date to serve until tha experation of the current terms and
until their successors are elactad and quahifed.

2.3 Oificera. The officers of Chi-Chi's Minngsota immedialaly preceding the Eftective Date shall become the officers
of Chi-Chi's Deiaware on the Effective Date to serve al the pleasura ¢! its Board of Oirectors.

iti. MISCELLANEOUS

1 1 Condition Precedent, Consurnmation of the Marger is subject 10 the appraval by the affirmative vote of the
holders of 2 majonty of outstanding shares of common sk of Chi-Chi's Minnesota

32 Further Aesurances. From time to time, u5 and when required by Chi-Chi's Delaware or by ilS Successors and
assigns, there shall be executed and delivered on behalf of Ciu-Chr's Minnesola such deeds and other insiruments,
and there shail ba taken or caused to be tzken by it such turther and other action, as shall be appropriate or necessary
0 arder 10 vasi ot perfect in or 16 conform of record or otherwise, in Chi-Chi's Detaware the title 1o and possession of
all the preperty, interests, assets. nghts, priviieges, immunities, pOWers, tranchises, and autharily of Chi-Chis
Minnagota and otherwisa 10 carry out tha purposes of this Merger Agreement, anu the otticars and diractors of G-
Chy's Delawara are fully Buthorized in the name and on behal? of Chi-Chi's Minnesota or otherwise to take any and all
such action an< 10 execute and defiver any and &li such deeds and other instruments.

3.3 Amendmeni. Al any time belore or after approval by the shareholders of Chi-Chi's Minnesota, this Merger
Agreement may be amended in any manner {except that any of the principal tarins may not te amended without the
approval o1 the sharenolders of Chi-Chi's Minnesota) ag may be determined in the judgment of the respective Board
of Diraetars of Chi-Ghi's Detaware and Che-Cr s Lhinnesata ta be necessary. desirab’s or expedient in order to clarily
ihe intention of the parties hereto or to affect or faciiitate the purpose and intent of this Merger Agreement.

3 4 Abandonment. At any lime ".efore the Effective Date. this Merger Agreement may be rerminated and the Merger
may be abanduned by the Board of Dirsctors of either Chi-Chi's Minnesota or Chi-Ghi's Delaware or both,
notwithstanding :he approvai of this Merger Agreement by the shareholders of Chi-Chi's Minnesota.

3.5 Counterparis. In orde: to facilitate the fiting and recording of this Merger Agreement, the same may be executed
in any rumber of counterparts, each of which shall be deemed to be 8n onginal

IN WITNESS WHEREOF, this Marger Agreement, having ficst been duly approved by the Board of Direstors of Chi-
Chr's Minnaacta and Chi-Chi's Delawai e, 13 hereby executed on behalf of gach said corporation &1d attested by their
respective othicers thareunto duly anthonzad

CHI-CHI'S, INE.

By

Znafriian of tha Board and
Chiel Executive Officer

ATTESY: - .-

' i) "l ( :

'\,L( f ‘I ,(' o L e e+ e
Secretar)
Ay‘r'jf*-‘r B 2

.",;v ' ; [“ ’;;. \,‘\ 1, ..

Secrotary
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CERTIFICATE OF iNCORPORATION
OF
CHICHI'S, INC.

ARTICLE 1 — NAME
1.1 The name uf the corporation shatl be Chi-Chw's, inc.

ARTICLE 2 — REGISTERED QFFICE -

2.1 The addwss of tha corporatio’s registered office in the State of Celaware 15 c/o The Carporation Trust
Compary, 1208 Orange Street, i the City of Wilmington. County of New Castie The name of its registered agent at
such address is The _.orporation Trust Company

ARTICLE 3 — DURATION
3 1 Tha duration of the corporation shall be perpetual,

ARTICLE 4 — PURPOSES

41 The corporation shali have general busingss puroeses and may engage in any lawfut activities for which
corporations may be organizzd under the General Corporation Law of Delaware

ARTICLE 5 — CAPITAL STOCK

5.1 Authorized Shares. The tatal authorized nuinber of shates of tha corporation shail ba Seventy Million Two
Hundred Fifty Thoutand (70.250,000) shares, consisting of Two Hundred Fiity Thousand (250,000} shares of Freferred
Stock of a par salue of Twenty-Five Cants ($.25) and Seventy Milhion {70,000,000) shares of Common Stock of a par
valug of Ona Cent {$.01).

5.2 lasusnce of Siock. The Board of Directors of the corpoiation s authorized from time (C time 10 accept
subscriptions for, aliot, issue, sell and deliver shares of stock of any clgss of the corporation, inctuding stock issued as
a stock dividend, 10 such parsons. at such times and upon such erms and conditions 2s the Board shall determine.

5.3 issuznce of Siock Righis. The Board of Directors is further authorizer rom time 10 tm# 10 grant and issue rights
to canvet securities of the corporahion into shares of stock of ihe corporation of any cisss of classes, oplions {0
purchase or subscriba for such shares of stock, and warrants te purchase or subseribe far such shares of stock, and
10 tix tha tarma, provisions and sonditions of such nghts, optans or warranis. including the conversion basis or bases
and the option price or prices 2t wiich such shares may be purchasad or subscribed for.

5.4 Preferred Stoek Rights. The Preterred Stack shall have the foliowing rights, privileges and limitations:

{a) Haiders of Prefgrred Stock shalt not be entitled 10 vote at any ime or under any ciecurnstances zacepl as
otherwisg required by law.

{b}.Unless ail dividends accumulatad or accried upon auistanding shares of Prafer:~d Stock shall have been
paid or cet apart from the surplus or net earnings of the corporaiinn, No dividends tottier than dividends payahlo
solely in shares of Common Stock) shali be declared or paid upon Common Stock

{c) In the avent of any liquidation, dissolution or winding up of the terporation, holders of Prelerred Stock shall
be entiled to raceiva the liquidation pnce thereol in fuli, plus any unpaid awidends accrued thersen to the date of
distribution, betore any diatributions shall be made on account ot the Cnmman Stock. After such payment to the
holdars ol Preferred Stock, any remaining assels of the corparation avanlable tor distribution shall be distributed sclely
tor the ratabie benetil nf the holders of Commor S1ock

(d) Preferred Stock may be issueq in such senes and with such relative aghts, preterances and restiictions as
may be ditermined by the Board of Directors pursuant to Section 5 5 of this Articie &

5.5 lasuance of Serios of Sfock. The Board of Directors 18 further authorized from time 1o ime 1o dwide any ciass of
stock inlg ona or more series thereot and, upon ting a certitied cony of the authonzaing resolution adopted by the
Board ot Direclors in the manner provided by law, 1o accept subscrptions tor, aliot, issue, seli and deliver sharos of
any such seriee, with such dividend rale, redemption price, liqu:dation price, convarsion rights, end sinking o7
purchage funs rights and of such number of shares consututing the series as the Board shall establish in such
resolution.

>




ARTICLE 6 — RIGHTS OF SHAREHILDERS . }?4@)
8§ 1 Preempiive Rights. No holder of any stock of the corporation shall have any preemphive nght to subscnbe for or
purchase his preportianale share of any stock of the corporation now or herealtar authorzea or issued

€ 2 Voting Kights. Al cach meeating of the sharsholders and with respect 10 any matter upan which the sharehoiders
shalt have a nght 10 vote, each holder of rocard ol shares af Common Stock shall be entitied to one (1) vote for each
share of Commor Stock 80 heid No sharghotder shall have iha night to cumnuiaie his votes lor the election of directors

and hera ahall be no cumulative voling tor any purpose whatsoever

ARTIGCLE 7 — INCORPORATOR
7 1 The nams anr! a-idress al the incorporator 13 a3 nllows.

Hal W, Smith 16265 Linn Staiton Road
Louisvitle. Kentucky 40223

ARTICLE 0 — DIRECTORY
8.1 Names. Tha i.ames and post olfice sddresses of the directors of the corporation on the dale ot acoption of tiva
Ceriilicate of incorporalwh arg,

Hal W, Smith 1200 Linn Staton Road
t.Guaville, Kentucky 40223

Josepts £. Smaha 10200 Linn Station Fcad
Lovisville, Kentucky 40223

John R, Bitona 10200 Linn Station Road
Louisville, Keriucky 40223

Jemaes A Pallarsort 100C0 Shetbyville Road
Loulsville, Kentucky 40223

witlieen C. Rallasd, Je. 500 West Main Street
Louiaville, Kentucky 40202

tAick:ael M. Fleishman 3300 First National Tower
{.ouisvills, Kantucky 47202

Roburt G. Cowan F.0. Dox 2324
Pasco, Washington £9302

Paul J. Percortl 10101 Linn Station Road
Louisville, Kentucky 40223

8.2 Nutmber and Te:m. The management of the corporation shall be vested in a Board of Diractocs. The rumbar of
directcrs shall bg Hixed by the By-Laws and may be altered by emending the By-Laws but shall never bo leas than
requlzad by law, The tarm of otfice of sacit i the directors shall bs hxed by the By-Laws.

. ARTICLE 9 — BY-LAWS
9.1 The Board of Directors Is eapressly authanized 1o make and altar Ry-Laws of this cerporation, supiact 1o the
powar of the sharaholdars to change or repaal such By-Laws and cubjact 10 any other limitations on such suthority
pravidad by tie Ganeral Corporation Law o! Dolgware. :

ARTICLE 10 ~ MISCELLANEQUS

10.1 Interasied Directors. in the absence of fraud, no contract or other Iransaction belween the corporation snd ary
othar cornoretion, anc no act of the corporation, shall in any way be atfected o invalidated by the tect that any of the
directars of the corpuraticn are pecunig:ily or otherwise interosted in, ar are diractors or oHicers of, such other
corparation; and, in ihe absance of fraud, any director, individually, or any firma of which any director rmay be a
men:bar, may De & pny to, or may be pecunianly o otherwise irterested 1n, any comwract or transactics of the
corparation; provided, in any case, 1hat thG 1act Inat ne or such firm s 50 inlarasted shal be discioaed ¢r ehall have
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neen known 1G ihe Board o Directors ©r a majenty thereo!, and any auector ot fng ¢ BIPoOFatan wne 15 1% O (hrecior
or otficer of any such Oiher SOTBOTANON OF WhO 1% s wlerasted My be couniu o1 doigrmmning e eastence ol a
quorum at any meeting of the Board o Owector ol the cordoranon wiveh shati authonz: any such contract, aetgey ‘.; o
ransachion and may voie tharaal 1o pUIhOTSS any suth contract, act of transachon with g foree and eflect as !&.‘/ v
wut@ rat such dwectar oY oMlicer ¢1 such othes Corperaticn nr notse wtemsted

-0 2 Eliminnltion of Cerisin Lisbility of Dicactors, A& diragior of e sorparation shak not Le nersonaily labhe 1o the
cosporaion of ns stockhuiders lor monatary damaqges tor brach ol figngey duty as i geector, excep! for rabiity (1)
for any preach of ihe drrector's duty of ioyaity to the corparation of ns siockhepiers, {n) 1o XIS 0f QrNIsIONg not N
good tarth or whith invoive intenuional avscanduct or d KNOWING VIOIBTDN OF 13W. (s nder Secuon 174 of the
Dustaware General Corporation Law, Cf (wi tgi any trangsdchid irem wiigh the duedior drnved an improner personsl

bena™t
10 1 (ndeminkiication and Insurance.
{a) Right t¢ irdemnification. EBch peiiun Wits was Of 15 made a party 0015 weatened to be made a porty Lo ¢f
strative Of mveshgatve (herenaller &

13 involved 1n any 2EIOR, sun or proceading, whathe cwl, crimunal, admin
“praceading’), By reasun of the fuct tha' he or she, &r 2 peson of whoim he 0F she s ine lagi representative, s of was

2 chieg tor of ofhcer, Ot ihe cornoratinn af i5 OF Was 38rvilG at the reguesi of the corprration as 2 director, etlicer,
amployee or agent of angthes carporauon of af a8 panrersmnp, fnnt veniure, 7St OF DINEr enterpnsa, wncluding service
wilh 1eapect 19 amployes penehit plans, whether the bams of such procesding I8 alieged ACHGN 1 an ¢ ucial capacity
as a chrector, otficer, employee ¢c ageni or 10 any other capacily while sening as a awrectos, ofticer, employee of
agent, shail te \ndem trad and hetd narmiess by the corporation i ihe tllest extent autnonzed by the Delaware
Ganeral Corporghion Law, ag the same @xisfs of may herealtar be smaonded (but, 0 the Lase of any such amandment,
only 10 the axtant thal such amendment parmus the zarporation 1o provide brogded indemmification r:ights 1man said
taw permitted the corporation 1o provida pricr to such amendmant). against &l espensa, Latsiny and 1085 (including
altornay’s ieas. judamants, .nes, ERISA, extise Laxes O | 2naities and amounis pawd ¢° to be paid  setsiement)
reasanably tncurred of aifered Ly such parson i connechion Mesaeith andg such isgemmificabien shall cuntinue as to
a persnn who has ceaced 1o be a Gireziof, olhicor. employee Of agent and shalt rarg 1 the bereli 2¢ s or her hers,
ex giiors and Adrinseators, provided however ihat, except as pioaded in paragrapn () nar2of, the corporation
anall indemnidy any such Derson spaving indemniicahionin gonnectian with 2 pracending (of pant thereat) inihaled by
such person anly i grich proceeding (ar part therzo!) was author:zed by the noard ol directors of the corporation The
right {0 indemnifi~alion cunlerred in this sechon shalt te a countract nght and shall include the nght 10 be paid by ihe
corporstion he anpensey incurred 1) defending any such proceeding i advance ot 11s final ASpOSIIoN, Provicad
however, that, if the Delaware Genaval Corporahinn Law roquites. the payment of syrh expenses incusred > a
duector o ofhcer i Tis of her capacity ar & dirgctor o ofticer (and notn any sther capacity 12 which ssrvica was or
15 ret.dered by sych person while 8 giecicr of vtheer, nciuging. without heitation, service 1o an amployee benalit
plan) in a hanca of the final haposion ot a proceding, shall ba made cnly upon dehivery 10 the corparanon of an
undertai:ng, by or 4N nahatf of such dirg Jtor o7 otticer. 10 mpay all arnounts so advanced of 1t shail uttinately be
determnad that such director Of otticer s not enhtied l, be e nihied under s section Or /nenyise. The
~orporation may. by action of its Board ot Directois, provide \ndemmbication to empliyees and agents ot the
corporation with the sarr.s scope &) uitect as the toreCoing ,ndamohication of drvectors ang ofticers
(b) Right of Claimant to Bring Sull. It « ciawn under paragiaph 1a) of this sgction s not paid in full by the
corpos ation vath they (30) days after a written clasm has been recurved by the corporation ths clamant may at any
(e therealter brng st agarst the -orporauon tQ recover fhe unpnd rmount of tho claim and, succasiul in whoig
or in pan, the clamant ghiali be entitled 10 be paid a0 the axpense 0! ProsecuIny such clamm it snaltbea delense 10
any such action {otr2r than an action brought 1o entorce a claim 1o ¢ PENSEs incutred 1n detpnding any proceeding
n advance nfis tinal dispusiion whele tha raquued underanng, i any s regquiret, has Lean tonderad ta the
corporation) that the ciaitnani hay not met the stardards ol conuuct wineh make it peraussable under the Delaware
General COIparanen Law 1oy the carporat-on to jndemnity the clpmant tor the amount clawmed, but the burden a’
proving such detense ghati b8 Ot the corpofunn sntner the taduare of th.e coiporaten fnciyding its Board of
D.rectors, ngependent tegal counsel o ds ginck holGers) 1o Rave madn a detarminzhion prior 1o e comnencemant
of such act.on ihat indemmiication of the Clarant 15 proper the CHCLMSIBNZCeS pecause hg of shw has m£t tha

apphcabie standard of co7 dutt set forth 0 tie Dotawars Aaperal Corpuration Law, noran actuat delecmnslion by the
corpotation L conrsel ofis stockholdersy ihat the ¢clamant has not

neluding Hs Briard of Directors independent inqal
mel such apphuable s1 nrg of conduct, shall be d gufensae tn the acliun of creatr: a presurmption that e clavmant

tya5 not met the ag phoatile standarg of cenduc!
Y]

() Noa-Endiusivily of Righta, The nignt
a proceading in advance of is :nal Gisposihion Lon
any person may hove Of ner aer acGuin gader ary statute provtin
agreemant, vole of slockneiders of gisinterastind qurclon of gtherwise

{6) Insu.ance. Tha cOrPOTAUON Miy Mainimn nsurange atlty expengs 10 protect el ard any drectur

ofticer, employee 97 agent 01 the coiporation o another corporation. partnur i, ant vantuig, st oF ¢thor
anterpnaa sgamst any 2uGCH axponse. haDiity ar foss whictner ¢ NOY the corporatien wOnl hawe e pORT 13
wnoamaity such pe sof aganst suth eapanga, kit "0 L under the Ctawarn General Corptanor Law

z
)

1y indemmibeation and the parnent ot eapenses ot edn detending
tesreped 10 this SECon ol Nt b exclnsve of any Ak nght wine!
o ot the Sertibicate of Lo PO, 8y Law



ARTICLE 11 — MEBGER, CONSOLIDATION AND SALE OF AGSETS 4 ?éh
11.9 When and it authorized by the alfirrnativ vote of the holdass oi record of shares of Common Stock antitting
them 1 axarcise af ieast a mujonty of tha total voting power ot ait shareholders authonzod uider these Articles ¢
voig, the corporation may merge of cansolidate inlo or wiin ariother corporation of sall, lease, exchange of otherwisy
dispose of atl or substantiatly all of its property and aszals, including us guod will, upon sush terma and conditians
ard for such cansidaration (which may ba money, slock, bonds Wy other \struments Sor (he payrient of racney of
othar propariy) as the Board af Direciors shall dasm advisable.
3 — AMERDMENT OF CERTIFICATE OF CCRPORATION

arter, change or repest any provisions
proserived by statute, and ail nghs

ARTICLE 1

12.1 Reservation ot RAiphts. The COrporation reseives the rinht to amend.

contamned in this Cerishcale 0! Incorporaton 1 the mannar naw of hereafter
conlerrod upor sharehokiers harain are granted subject 16 ths reservation

12.2 &mendmen) provedure. Any amandmant may ba adopted by he athiimative vols of the hoiders o! record ol
shares ot Common Stock entitiing them 1o exarcisa at least 8 myjorily ol the total voling power cf all shyrenoigers

authorizes undar these Articles 10 vots, except 8 may e otharwise prescrived by ine Siatutes 3 the State of
Daiaware.

I THE UNDERSIGNED. being the incorporato? hareinabove named, for
¢ Jrsuant to the Gengral Corporation Law nt the Siate ot Delaware, =22 mahe
certdytng that this 18 riy act and dead and tha facts herein staled are lrue, an

hand this ... day of July, 1986.

tha purpose of fnrming 2 corparation
\his Genificate, hereby doclaring and
d accotdingly have hereunger sl my

s arr v e At ST ¢

Fal W. Souien

6

"
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APPENDIX 2
S FZE]

BY-LAWS OF CHI-CHI'S, INC,

ARTICLE 1.
OFFICES

1.1) Ottiees. The reqistered olhice of the corporation shall be co The Corporastizn Trust Company, 1209 Qrange
Street, Wilmingtun, Delrware, and the corporation may have cHices at such uther placag witkin or withoul the State of
{ietaware 83 1he Board of Diractors shatl lrom time to ime delermine or the business ol tne corparation requires.

ARTICLE 2,
MEETINGS OF SHAREMOLDERS

2.1) Anstual Meebing. The Anpual Meeting of the shasenalders of this o< poration shall be hald at a time ang en such
date. 10 each calandar year, as detarmined by the Board of Dwacto's ar President priae to the date of the Annuai
Maeting. Such Annnat Meating, or Adjcurned Meeting, may be huld at the corporation’s registernd oitice or at any
othai place within or withou! tne Stale af Delaware as may be selected by the Boarg of Directors or President ar as
may bu dasignalad i thy notice of all of such meeting Al the Annuut M nng, the shareholders, vating as provided
in the Acdtictes 6f fncorporation, shal efect drectors ana snall trrNsact such other busingss as shall praperly ¢ame
beiois the masting.

2.2} Bpeclzi Mestings. Specis! meaiings of the sharcholders entitled ta voie shall be calied by thg Secretary at any
time ppor reguast o1 e Chairman of the Hoard, the Prasiunnt or the Beard of Directors {act:rg upon majority voie),
or upon request by shareholiders holting ten purcent {10%) or more of the voting power of the sharetoiders

2.2) Motice of Moriings Thera shatl be meil ! 10 each sharehclder envlied 10 vole, at his address as shown by the
books ol the corporstion, a notice satting out the place, date and hour ot the annusl raeeting or eny special meehng,
which notice shati 0a mailed &l least ten {10) days prior 10 the date ol the meeting. Natice of any special meeling sha!l
state the pupose or purpoces of the proposed meetng, and the husiness transacted at all special meetings shad be
conlined 10 purposes stated in 13 nofice. Attendance «! a rmeeting by any shareholdar, withou! chjection in writing by
him, shall cariztitute his waiver ol notics of the meeting.

2.4} Quorum ani Adjournied Sdsetings The holders of a majority of all shaies autslanding and entitied to volte,
represurted eithe’ 1 person or by peoxy, shall constilute a quorum for the transaction of business at any annual or
special rmoating of the shareholders. in case a guorum s not present al any meeting, those prasent shall have the
priwer o adjourn the maating from tisng 10 e, withoul nolice Gihar than anr suncemsnt &l the meeiing, untit ihe
requisite number of voli.ig shares shall be represenied A® such adjourncd meetings at which the required amaun! of
v5ing shares siigll be reprasentrd, any businass may be transacted which might have beea transacied at the onginal
mesting.

2.5) Voling. Al each meeting of the shargholders, every shiareholder having the nght to vote shall ba entitless 1o vote
in parson Or by praxy duly appointad by an instrumant in wriding subscrited oy such shareholder. Each sharehoiger
shall havs one {1) vote far vach share having voling power slanding in hig name 6n tha books o tha corporation. The
vots tor Crreciors or, upon the gemind of any shareholdsr the vate upon any othier question betore the meeting, shail
pe by Saliol. All siections shall be determined and aii questions deciden by a majority vute cf the number of ahgres
eni:tiad 10 vote and repraseniad at any mueting at which there is 8 quorum except in such cases as shall otherwisa b »
required by staiute, the Carificale of incarporation or these By-laws Direclors shall be elecled by a plusality of the
votes cast by holdors of ¢hares entuied 1o vota thercon.

2 6} Rocord Date The Board of Direciors may fix a time, not exceeding Sixty (60) davs preceding the dete 5f any
meeting < at-areholders, as a record date for the determimaiion of the shareholders entitled 10 notce of ang ta vote nt
such menling, nolwithslanding any translar of any sharcs on the books of the corporation atter any record date so
tied. The Board of Direciors may nioce the books of the cOrporubion agawst transter of shares aurning the whole or
any part ol such pariod.

2.7) Order of Business. The sugested order of busi:gss at the arnual meehng #nd. {o the exten* approprata, at alt
other megiiags of ihe shareholders shall, unless modiied by the preswiing chairman, be )
{a) Callo!roll
{b} Proo! of due notice oi mesting or waver of Rctice
{c) Retermunstian ol existence of guorum
(49} Reading an¢ disposal ol any unapsreved minutes
(#) Annual reports of otficers and comm:liees
{) Elgction of directors



{a) Unfimshed husiness 0
{h) Hew busijiess A9
(1} Adjournment . 175

ARTICLE 3.
DIRECTORS

3.1 Ganeral Powsrs The proverty, affawrs and business of the corporation shail be managed by cr undar the
direction of the Boars of Qirectors.

3.2 Humber, Yarm and Quaiifications The number of Directors shali not be less than live (5% nor more than nine (9).
Directors deed not bo shareholdere. The sharehaidars shall determing at each annual mgeting, within ihe limits herein
prescribed tha number of Diractors to be slected; provided tRat ihereatter the authorized numper of Directors may be
increased by the shaseholders or the Board ol Directors or decreased by *he stiaraholders, or by amendment 1o these
By-! aws. Each Direc’or ai each snnual meating of sharenhcldars shall ba elected for a term of one (1) year and shal!
nold oMice until his successar is elected and qualiied or until his resignation or removal as provided Ty Statute.

3.3) Vacancies Vacancies on the Board of Osrectors shall be fillec Dy the remarning mermbers of the Board, though
loss than @ quorum; providad that newiy created directorships resulbing irom an inc:2ase 10 the authonzed number of
directurs shall be filled by two-thirets (2/3) of the direciors serving at the time o! such increase. Persons 50 elected
shail ba directors untl thei successors are glacted and quahly.

J.4) Quorum. A majority of the directors al the time i olhice shall constitute a quorusm tor the transaction of
business.

3.5) First Mosting Ag 3¢0n0 as praciicsdle alter each annual wlection of disactors, the Board of Directors shall meet
tor (ha purpasa of organizatinn, glecting of appmnling othcers of the corporatiun, and transaction of olther business,
at the place whare the sharghoiders meeting is held or at tha pliice where regular meelings ¢! the Brard of Direc s
are held No notics of such mesting need b given Such first meeting rmay ba held at any other ime and place
specilied in a notice given as hdrainalfter Provided 10¢ speciu! mizetings or ik 8 waiver o riclice signaed by all the
directors.

3.6) Regulsr Meatings. Regular mestings of the Boerd of Directors shail be hetd fram tima to tma at such time and
piace as may irom time to ime be tixad by reaolution adoupted by a maponty 0! the ontire Roard of Directors. No nolice
nced by givan of any regular meeting.

3.7) Sprcial Meetings. S; acial meetings of the Board of Direciurs may be ho!d at such ume ang place as ey bs
designated in the notice or the waiver of Aotice of the mreting, Speciat ineetings of the Boarg of Direstors may be
called by the Chairman of the Board, the Fresidans r b, any two (2) dirsctirs Unlass notice shall bo waived by al
divectors, notica of such special mesting {inniuding « .tatement ol the purposes thereot) shall ba given Lo eash
sirsctor al least forly-eight (48) hourt in advance of the saeeting if oral or thrae (3) days in advance 6f the mesting if
by mail, telegraph or other written communication, provided, however, thal meetings may be hald without waiver of
nunce irom or gleing notice 1 any Jiraclor white hs 1 in the armed jorces of the Lnited States ur Gulside the
contnantal limits of tha United States. Altlendance at 3 meeting by ary director, withicut chyection in writing oy him,

. shall constituie & walvar of noica of such musling.

3.8) Compansption. Direciors and mambars of any commitiee of the Board shali receive enly such compensation
thereisre 83 msy be detarmined from tima lo time by resolution ot the Board of Directors. Nothing kerein conteined
shat! be cornstrued 10 praciude any diertor Irnm serving the corposalicn in any Other cipacily and (ereiving aper
compansation thersfore,

3.Y) Executiva Comanittec. Tha Board of Directors may. by unanimous athirmative aciicn of the entire 3oard.
Gezignate two (2) or more of it numbey to Lonshitute an Exacutive Commitiea, which, (0 the extent determined by
urianimous atfirmative action of the entire Board. shall have and exercise the authoniy of the Boara in the
managamant of the business of tha corperation. Any such Exscutive Commitiae shall act only 1n the interval between
maetings of the Jorr3.

3.10; Ovder of Susinaus. The suggosted oxder of business al any meating of the Aoard of Diredtors shail, to tha
extant appropviate tnd uniess maoditied by the presiding chanman, ba

{a) Rali calf
{b) Proof of due ncuce of meehng oF waver o notice, or unanimous preser<a and deciyralion by Prosident
{c) Datormsnation of existencs of quuorum
i1) Recding wnd disposa’ 0F any unaparaved minuias
(&) Reports of officors and commullsas
{f) Elaction of olticery
19) Unfinishag businuss
{h) New business
~i1) Adournmaent




ARTICLE 4. iy | ?51
OFFICERS '

8 13 Mumbsr and tsaignation The Board ol Cirectors shall elect a Presiderd, & Secsetary and a Treusures. and may
eloct or appoint 8 Chawman of the Board, ane or more Vice Presidents, and such other otficars and #5ents 83 it may
from time 10 lime datarmine. No ong persen shati hold simultaneously the olfices of President, Secretary and
Troasured.

4 2} Elsction, Term n! Oifice and Quaiitications At each annual meeting of the Board of Directors, tha £0ard shait
elaci the off.cers provided tor in Section 4§ 1 and such ofthcers shall hod otlice until the next annuat meeting of the
HBoard or untit their 3UCCE330rSs are etected o appointed and qu-hty, provided, however, that sny SHicer may be
ramoved with or without cause by the alfinnative vota of 8 majonty of tite entire Board of Directors (withoul prepudice,
however, to any coniract rights of such officer)

4 3) Resignotions. Any cificer may resign at any bims by giving antisn notice: 10 the Board of Directars oc to the
Cnairman of the Board, President or Sacratary The resignation shall take ettect At the ime specified « the notice and,
unigss gtherwisa specitied therein, acceptance of ihe resignation ghall not be uecessary o make it effective.

4 .4) Vacencles in Ofilces. i thera be a vacancy tn any oftice of the corporation, by reason of death, resignation,
removal or otherwise, such vacancy shail ba tilled for the unexpired term by the Board ot Direciors 8t any regular o7
special meeting

4 51 Chalyman of tha Board The Churman of the saard. 1t any, shail prosde at all meetings of the shargnolders and
of the Soard and shatl exercise general supemmision and tirecton over the implementation of Board policy afieciing
e glfnirs ol ha corparation. The Chainan of the Board may cail a maenng of the Board whenever he deems it
advisable.

4.6} Presidenl. Unless otherwise designated by the Board of Girortors the President ahall be tae Chidl Executive
and Chiet Cperating Officer of the corporation. The President shall have general &ctive management of the busingss
of the carporation. tn the absencs of the Charrman ¢! the Board, he shall presids a: afl imeatings of the sharoholders
and Board of Directors. In the abssncs of a des'gnated Chie! Execulwe Officar att.er than tha Praadent he shall ses
that all policies anc directives of the Soard of Dwrecto.s arc carned nto effect He shal! perorm all dulies ysually
incident to the otfice of President end such olher uulles as may from fime to time be asaigned to mm by the Boar~

4.7) Vice Prasident. Each Vice Prasident 3halt hava such powars an< shall perlorm such duties as may be apsciied
in thesn By-L&ws 07 prescnbed by the Board of Direciars in the event of at.sence or disability ot the Prasident, the
Vice Presidents shal: succe2d to nis powers ang duties n " 2 grder in which they are elected.

4 F) Secrets y. The Sacretary shail be vecretury of and ¢ atl attand all meetings of the yharsho'ders and Board of
Directors. He shall act 83 clerk theres! and -hall meord all the precredings of such meehings in the miwt2 back of ine
corpo ation, He shall g.ve proper nolica of maetings of sharghiolders and girectors ke may, with the Ghawman of the
Bogs~, Presidoni or Vice Prexidant, sn all carlilicates representing shaes of the corporation and shsll perform the
dutins unuaily incident to his Ltfice and such other duties a3 fufty br proscribed by the Board of Owrectors from: ime 10
tL.me

4 9) Tresauver. The Treasurer enall kegp scuurate accoums of all monies of tha corparation recaved or dhsbursed,
and ahait daposit afl rMonies, dratts and checks i the naiie of and 1o the credit of the corparation 1 such banks and
depositorias as tha Aosard of Directors shall gauignate frorm ting to ttme He shall have pov. i to endcrse 107 daposit
the tunds of tha curporation as auihorized by ths Soard of Directars He shail render o the Chairman of the Board.
Prasidant and tha Boad of Diractors, whengvel reguiresd, an account of all ot Ins trarsactions as reasurer and
statements of the financial condition af the CoOPorainn, and sialt pertorm the dutes usually ncident 1 his otfica and’
such other dutiss as may e prescrioed 1o Fos othea and such cther duties as may pe prescnbed by the Board nf
Diractors from time o time.

4 10} Culet Execulive Otficar; Chlef Oparating Oliicer The Board of Drrectors, trom tinte (0 lime may designats any
person appointed or olected Chairman of ihe Soard and any pereon elec 2d Prasident 1o be the Ciuel Executive
Osticar or Chist Gperating Oiticer ¢f the corporatien.

A parson Gesignated Chiel Execuuva Otticar of the corperation shati have primary racponsibilily for she
managemaent snd supervision of the braness of the corporation in the svent thal the Chie! Executive Othcer 13 7ot
the President of ihe corporalior., the Chief Exacutve Othicer shall supervize the performance of ihe Pras.gent and
shzil be responsible (or the exacution of the polites and directives < the board af Qrectois The Chiet Execuiiva
Oriticer shal! report directly to the Board of Directors Tha Chief Exocutive Otficer shal perform such other dulies as
My be assignad by the Board of Lrectors.

A porson dozianaind Criet Ope rating Qtiicey 7 the corparation shatl be resp wigible lor the day -to-day
managenient of the zarporation’s business The Ctiet Oparating Ofhcer shall report directly to tre Chief Exacutive
Othcer of the corporal.on, and shall consult with the Ghvel Executiva Olticer an all matters of corporate policy The
Chis! Operung Othcar snall perform such othet duties as may be assigned by the Beard of Directors of the Chiet
Exacutive Othcar




Perwém designaled Chiel Exactityve Officer or Chief Operating Otlicar shall serve in such capacties at the plxw
ot the Bogid ol Diwreslors. 3.

4 11) Othwer Gificars. The Board of Owrecturs may appoint an Assistant Secretary, an Asgistant Treasuret and auch
otner oificers, sgants and employees a3 the Board may deem advisahie Each such officer, agent or emplaye? S0
a4 iuinled snali hoid otire at 1he pleaaur: of the Boara and shalt perform such dulies as may be assigned to him by
ihe Bosrd, Chawman ot tha Board of President,

ARTICLE S
SHARES AND THEIR THANSFER

5.1) Cortiflcates of 3tock Every owner of stock of the cosporatior: shall be entitled (o a certificate, in such form &8s
the Board of Dirgctors may prescribe, carufying the number of shares of stuck of the corporation owned by him. The
cenificates for such atock shall ba numbsred (3epasately {ar anch clasa) in the order in which they shall be issued and
shail be signed in the naina of the corporation by thi Chairman of tne Board, Presidant or a Vice President, and hy the
Secrotary, Assistant Sacretaty, Temacurer, Assisiant Treasurer, Of ahy ather peoper officer ol the corporation ihigreunlc
authorired by tha Board of Threciofn. Gignatures of the otficars 4pan & certilicate may be facsimiles if the cerlificate is
countecsigned by 8 transier agent of registareo by a registrar other shan the carporaucn. Certificates ob which a
racsimile signatire of a tormer officer appears may be 1s3ued with the same effrct s if he were such ofticer ca the
date ot 135u6. ‘ ‘

5.2) Stock Record As used in thase By-Laws, the lerm “sharehuides” shall nmaan the person, firm or corporati- - in
whose nama outslanding shared o capital siock of the corporanen are currentiy registered on ihe stock reco’ - k3
ol ihe corporstinr. A recorc shalt be kept of the nume at the person, firm or corporation owning the stock represented
Hy such cortiticates respactively, the respactive dales thereo! and, in the case of cancellation, the respes.tive dates of
canceligtion. Every certificate surrenderec 10 the corporation for exchange o transfer shali be cancelled and No NEW
contiticate or certifigates shall be issusd in exchange for any existing certificate untii such evisting cortificate skatl
have been 30 cancelied {except as provided for in Section 5.4 of this Article 5)

5.3} Transfar of Shaves. Transter of shares on the books of the corporation may be guthorized onty by the
shareholgur named in the certiticate {of his 234l reprasentative or duly authorized attornay-in-fact) and upan
gurrander for cancaliation of the cerificaie or cartificates for such shares. The charehoidor in whose name shares o}
stack stand on the books of the ceorporation shail be deemed the swner therect lor all purposes as regards the
corparation; provided, that when any transfer of shares shall be made as collateral gecurity and not absolutsly, such
fact, it khown io the Secretary of the corporation or 10 the transter agant, shail be 50 exptessed ir tha entry of transler.

5.4) L.ost Cetificaies. Any shareholder claiming a certihicate of slock io be lost ar destroyed snall make an alfidavit
or atfirmation of (hat fact in such torm as the Roard of Direriors may require, and shali, i the direclors sO require, give
the corporatior: & pond of ingamnity in lorm and with ona (1) of more sureties satisfacie ¥ 10 the Board of at least
double tha value, as geterminad by the Board, of the stock represanted by sueh centificate in order tg mndemnify the
carporatien against any clsim that (nay be made against il on account of the alleged foss or destruction of such
certificalo, whereupon & new certifiLata may be issued in the 3arme tencr and for the Same nuMber ol ghaces ag the
ong alleged to have been geytroyed of iost.

ARTICLE €.
. GENERAL PROVISIONS

6.3) Dividends. Subject to the provisicns of the Certficate of Incorporation and of these By-Laws, tha Board o°
Directors may declara dividends from the net sarnings of nat asaets of Ine corporation available for dividends
whenever and in such amaunts as, in tts apinicn, the condition of the attarrs of the cosporation shal render it
advisable. :

8.2) Surplus snd Resorves. Subiest to the provisions of the Cetliticate of tncorporation and of thess By-Laws, the
Soard of Directors in its discretion may use and pply any of ihe surpius of the carporation available for such puUrnose
to purchasa of acquire Aty of the shares of the capital stock of the corporption in arcordance with the law, or from '
time 1o time may 26t gside from s niet assets nr Bt AATNINGS SUCH SUMS s it, 1 itg absulure discredon, may think
proper as X seserve fund 1o mes: contingencits, for tha purpcie of mamntaining of \nCreasing the propety of business
of the corporation, or for &ny other purpose it may ihink condugive 10 the best :pterests of the corperation

6.3) Fiacal Year. The liscal yeas of the corpuration shiali be esiablished by the Board of Directors

6.4) Audit of Bouis and Accounts. The budks and secounts of the carpuration shall be audited at least oncw in gach
fiscal year Or at guch imas ag may be orgered by tha Boars of Directors

6.5) Ses! The corporaiion shal! have such corporate seal of n0 corporate sual as the Board of Direciors shall tfrom
time to lime determiné

10




. . - ARTICLEY. ) Groes
o WAIVER OF NOTICE AND UNANIMOUS CONSENT '?03

7.1} Walver of Nctice. Whenover any notice whatsoever is required 10 be givan by these Ely-Laws, the Articins ot
Incorporation or any of the lawa of the State of Dafawara, a waiver thereo! in writing, signed by tha persan gr parsons
entitied to such nolice, whether befora, at or after the tima stated tharein, shall be deemed aquivalent to the actua!

required notice. )

7.2) Authosization Without Meeting. Any action of the shareholders, the Board of Directors, or any lawlully
conatituted committee of the corporation which may e taken 2t & meeung thereot, may be taken without 6 meating if
authorized by & writing signed by all of the holdars of sharas who would be entitiad 1o notica of a mesting for such
purpose. by ali of the directort, or by all of the members of such commitles, as the case may be.

ARTICLE 6.

AMENDMENTS OF BY.LAWS

8 1) Amendragnte. These By-Laws may bo aftered, amanded, auded (o or ropealad oy the eftirmetiva vola of 2
mejority of the mambers of the Board of Directors at any regular m:seting of the Board or al any specint theeting ol the
Borsd callad o7 that purpose, subject 10 ths powet of tha sharanolders 10 change o¢ repeal such By-Laws and subject
1o any other limitaliong on such authority of the Board provided by the Dslaware Generat Corporation Law.

L angNESQTA
StATE Gl or
DA en gD

1




»
), Richard A. Sanks, Secrataty of Chi-Chi's, inc.. a corporation urganized and existing under the laws of fhe Stalgo’?m
Mirnesota £"Chi-Chi's Minngsola”), hereby certify 88'such Secretary that the Agresmerit and Plan o! Merger dated ag of
July 28, 1088, between Chi-Chi's Minnezsota and Chi-Chi's, inc., & Delawure corporation, to which this certificate i3
attached was duly submitied 1o the stockholders of Chi-Chi's Minnesgota ot the annual meating of said stockhoiders cailad
and hoid on the 29th day of Septambar, 1986, pursuant 1o the Business Corporation Act of tha State of Minnesots for the
purpose, amonyg oher things, of considenng and faking action upon the proposed Agreement and Plan of Maigar, fthat
—— ——_ohares of Comman Stock, par valua $.01 per share. of Chi-Chi's Minnesota (“Common Stock™) were
on Said date issuad 8nd outstanding; that the proposed Agreement and Plan of Marger was apgroved by the affirmalive
vole of the hoiders of a majority of the total number of shares of the outstanding Common Stock entitted to vote thereon,
and that thersby such Agreement and Plan of Merger was at su.n meeling duly adupied as the act of the sockholdars of

Chi-Chi's Minnesota and the duly adoptad agreemant ¢f such corporation.

Aichard A, Sanks
Secretary

.

1, Qicharc A. Sanks, Secratary of Chi-Chi's, inc., a corporation organized and exisling under the laws of e Stete nt -
Ostaware {"Chi-Chi's Detewsre™), heraby cantily as such Secretary that the Agreemest snd Plan of Marger dated 88 of
QJuly 29, 1884, hetwaon Chi-Chi's, Inc., 8 Minnasota corporation (“Chi-Chi's Minnasota™), ang Chi-Chi's Delawsre, to which
ihis cortificate is attacted, was duly consented to in writing by Chi-Chi's Minnesota, the hoider of alf the cutstanding stock -
of Chi-Chi's Delaware, in accordanca with Section 228 ol Title 8 of the Genaral Corporation Law of t+ "“ste of Ratewgre,
and that thersby such Agrecmant and Plan of Merger was duly adopted as the act of the sole stockhun..r of Chi-Chi's
Delanare and tha dub’ sdopied agreement of such corporatiorn. -

Hichard A, Senks
Secretary
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