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Pursuant to the provisions of Section 620.8907 of the Florida Statutes,c"’the

undersigned hereby certify by this Statement of Partnership Merger as follows:

1. The name of each partnership or limited partnership, as identified in the
records of the Department of State, that is a party to the merger is as
follows:

Entity Charter State )
Outback Steakhouse of Palma Ceia, Ltd. A25904 . FL

Outback Steakhouse of Carrollwood, Ltd. A25903 FL

Outback Steakhouse of Sarasota, Ltd. . A27469 FL

Outback Steakhouse of Lighthouse Point, Ltd. ~ A27863 FL

QOutback Steakhouse of Largo, Ltd. . A27869 FL

Outback Steakhouse of Brandon, Lid A28462 FL

Outback Steakhouse of Palm Harbor, Ltd. A29268 FL .
Outback Steakhouse of Bradenton, Ltd. A29743 FL

Outback Steakhouse of Port Richey, Ltd. A30438 FL

Outback Steakhouse of Lakeland, Ltd. A31305 ' FL

Outback Steakhouse of Gainesville, Ltd. A31300 FL

Outback Steakhouse of Fort Myers, Ltd. A32085 FL

Outback Steakhouse of Ocala, Ltd. , A31527 FL

Outback Steakhouse of Temple Terrace, Ltd. ~ A32086 FL .
Pollard 1 General Partnership GP9700000834 FL -
Outback/West Florida-I, Limited Partnership ~ A95000001893 . FL T

2. The name of the surviving entity into which the above-named partnerships
are being merged is Outback/West Florida-1, Limited Partnership.

3. The street address of the surviving entity’s chief executive office in this
state is: 550 North Reo Street, Suite 200, Tampa, Florida 33608.

4. The surviving entity of the mergeris a limited partnership.

5 The effective date of the merger shall be the date this Statement of

Partnership Merger is filed with the Florida Department of State.




6. The execution of this statement as a partner constitutes an affirmation
under the penalties of perjury that the facts stated herein are true.

IN WITNESS WHEREOF, the undersigned, being the sole general partner of the
Surviving Entity, has caused this Statement of Partnership Merger to be executed on
behalf of the partnerships this _/7 day of December, 1997.

OUTBACK/MWEST - FLORIDA-I, LIMITED
PARTNERSHIP, a Florida limited partnership:

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general
partner

By: ; - '
Josep%a 6w/ Vice President

NORMAMWIPST/GP-PIMER




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made as of this /f%day of
December, 1997, by and among POLLARD 1 GENERAL PARTNERSHIP, a Florida
general partnership (the “GGeneral Partnership”), OUTBACK STEAKHOUSE OF PALMA
CEIA, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
CARROLLWOOD, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
SARASOTA, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE .OF
LIGHTHOUSE POINT, LTD., a Florida limited parinership, OUTBACK STEAKHOUSE
OF LARGO, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
BRANDON, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF PALM
HARBOR, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
BRADENTON, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
PORT RICHEY, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
LAKELAND, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
GAINESVILLE, -LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
FORT MYERS, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF
OCALA, LTD., a Florida limited partnership, OUTBACK STEAKHOUSE OF TEMPLE
TERRACE, LTD. a Florida limited partnership (the “Limited Partnerships”), and
OUTBACK/WEST FLORIDA-l, limited partnership (the “West Florida” or “Surviving
Partnership™). i

WITNESSETH:

WHEREAS, West Florida, the Limited Partnerships and the General Partnership
are each engaged in the operation of Outback Steakhouse® restaurants in Florida. To
achieve administrative and operating economies, and to eliminate duplicative overhead
expenses, the constituent partnerships desire to merge on the terms hereinafter set
forth.

NOW, THEREFORE, in consideration of the foregoing premises, the constituent
partnerships hereby agree that the Limited Partnership and the General Partnership will
merge into West Florida on the terms and conditions of this Agreement and Plan of Merger
(the "Plan"), pursuant to and in accordance with Section 620.8205 of the Florida Statutes
(1997):

SECTION 1.

THE MERGER

1.1. Effect of Merger. On the Effective Date (as defined in Section 4.1), the

Limited Partnerships and General Partnership shall be merged with and into West Florida,
pursuant to and in accordance with Section 620.8805 of the Florida Statutes (1997). The
separate existence of the Limited Partnerships and General Partnership shall thereupon
cease, and West Florida, as the Surviving Partnership, shall be fully vested in the rights,




privileges, immunities, powers and franchises of the Limited Partnerships and General
Partnership, subject to the restrictions, liabilities, disabilities, and duties, all as more
particularly set forth in Section 620.8906 of the Florida Statures (1997).

12.  Eurther Assurances. From time to time as and when requested by West
Florida or its successors or assigns, the general partner and limited partners of the Limited
Partnerships and General Partnership last in office shall execute and deliver such deeds
and other instruments and shall take or cause to be taken such other actions as shall be
necessary to vest or perfect in or to confirm of record or otherwise, West Florida's title to,
and possession of, all the property, interests, assets, rights, privileges, immunities, powers,
franchises and authority of the Limited Partnerships and General Partnership, and
otherwise to carry out the purposes of this Plan.

13. Aagreement of Limited Partnership. The Agreement of Limited Partnership of
West Florida, as amended and in effect immediately prior to the Effective Date, shall be
the Agreement of Limited Partnership of the Surviving Partnership untit further amended
as provided by law.

14, General Partner and Limited Partners. Subject to Section 2.2 below, the
general partner and limited partners of West Florida in office on the Effective Date shall
remain the general partner and limited partners of the Surviving Partnership.

15 Strest Address of Surviving Partnership. The street address of the Surviving
Partnership’s chief executive office is 550 North Reo Street, Suite 200, Tampa, Florida
33608.

SECTION 2.

CONVERSION OF INTERESTS

21. West Florida. Edch interest of West Florida outstanding prior to the Effective
Date and all rights in respect thereof shall be unaffected by the merger and shall, upon the
Effective Date, remain the same.

22  Parinerships.

(@) Each partnership interest in the Limited Partnerships and General
Partnership immediately prior to ihe Effective Date shall, by virtue of the merger and
without any further action on the part of the holder thereof, be converted by the merger into
a limited partnership interest in the Surviving Partnership, as provided in the Agreement of
Limited Partnership of the Surviving Partnership.

(by  After the Effective Date, no partner of the Limited Partnerships or

General Partnership shall have any rights other than those set forth above in this
Section 2.2.




SECTION 3.

GENERAL PROVISIONS

34, Limited Partnership. Each Limited Partnership represents and warrants that
it is a Florida limited partnership and its status is active and current.

32  @eneral Parnership. The General Partnership represents and warrants that
it is a Florida limited partnership and its status is active and current.

SECTION 4.

GENERAL PROVISIONS

44. Effective Date. The merger of Limited Partnerships and General Partnership
into West Florida shall become effective (the "Effective Date") when filed with the Florida
Department of State.

4.2,  Choice of Law. This Plan shall be govemed by, and construed and enforced
in accordance with, the laws of Florida, excluding the laws of Florida relating to the
resolution of conflicts among laws of different jurisdictions.

43 Termination. At any time before the Effective Date (whether before or after
filing of Statement of Merger), this Plan may be terminated and the merger abandoned
(subject to contractual rights, if any) by the general partner of each of the constituent
partnerships, notwithstanding savorable action by the pariners of interest of the respective
constituent partnerships. _

IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan
of Merger to be signed by their duly authorized general partner on the date first written

above. :
Each party signing for itself and as a pariner of the
“General Partnership:”

“Surviving Partnership”:

QUTBACK/MWEST FLORIDA-I, LIMITED
PARTNERSHIP, a Florida limited partnership

By: QUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general
partner

By

; Josep% 73&@ Vice President




| jmited Partnerships?’

QUTBACK STEAKHOUSE OF PALMA CEIA, LTD., a
Florida limited partnership
By: OUTBACK STEAKHOUSE OF FLORIDA,
~INC., a Florida corperation, its general
partner

" Joseph & Kayw,yé Pfesident

OUTBACK STEAKHOUSE OF CARROLLWOQOD,
LTD., a Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

pariner

JoseW?& Vice President

OUTBACK STEAKHOUSE OF SARASOTA, LTD., a
Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner

By

By:




OUTBACK STEAKHOUSE OF LIGHTHOUSE
POINT, LTD., a Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner

" Joseph J Oad ~Vice President

OUTBACK STEAKHOUSE OF LARGO, LTD.. a
Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner !

y: - _
Joseph J. Kafuﬁc}é President

OUTBACK STEAKHOUSE OF BRANDON, LTD., a
Florida limited partnership

B

By: QUTBACK STEAKHOUSE OF FLORIDA,
INC., a Flerida corporation, its general
partner

By

" Joseph J/’{ad "Kfice President




OUTBACK STEAKHOUSE OF PALM HARBOR,
LTD., a Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner

: JoseWVice President

OUTBACK STEAKHOUSE OF BRADENTON, LTD.,
a Florida limited partnership

By

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner '

By:

. Jose%f,/yﬁow, Vice President

QUTBACK STEAKHOUSE OF PORT RICHEY, LTD.,
a Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner

By

, Vice President

"Joseph ?ﬂ/




OUTBACK STEAKHOQUSE OF LAKELAND, LTD., a
Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general
partner

By: '
JoseW.ﬁow, Vice President

OUTBACK STEAKHOUSE OF GAINESVILLE, LTD.,
a Florida limited partnership

By: OUTBACK STEAKHOUSE: OF FLORIDA,
INC., a Florida corporation, its general

partner

By: . -
Joseph&k(aoy&, Vice President

OUTBACK STEAKHOUSE OF FORT MYERS, LTD,,
a Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general
partner




OUTBACK STEAKHOUSE OF OCALA, LTD., a
Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner

By

" Joseph J. Kaﬁbw,%/ice President

OUTBACK STEAKHQUSE OF TEMPLE TERRACE,
LTD., a Florida limited partnership

By: OUTBACK STEAKHOUSE OF FLORIDA,
INC., a Florida corporation, its general

partner '

4

y:
Joseph J. 7&y/ice President

B

NORMA/FORMSMERGER




