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19/13/2011 88:33  B58-245-6039 REGISTRATION SECTION
ARTVCLES OF MERGER
or .
BENIHANA [LINCOLN ROAD CORP.,
AND INTO

Thesa Aticles of Merger (e * provide for £:0 merger of:
\3Q'Be-nim of Sgn Antonfo, Corp,,/a Texas corporation, fils munher 01453936 (the "Nog-
surviving Eatity 1™);
v
Benlhena Lincoln Road Corp., @ Flaride corporation, documnent numbes H74497 (the
"Non-gurviving Pntity 2"); —_—

ware corporetion, file number 3976762 (the "Non:

é%mhm Tucgon Corp,, & D

ﬁ:xbsﬂﬁ'.&.ﬂl' Sty 37);

& Beifuns Winer Pk Cosp, o Delsvare corpton, Sl pbes 4592362, (the "Newe
w; Ohsons':);cm-, a DLhwm corposation, flo uwinber 4303672 (the "Nop-
%’M Bushi Pi!bmé Corp., & Pelaware corporation, il nummber 4323876 (the “Nog:

\_ RA Sushi Westwood Cotp., a [Delawars corporstion, lih. number 4262796 (ths "Nom
amviving Botity 7%
@*‘RA _Fgahion Valley Corp.,, a Delaware corparation, I'le pumber 41752532 (the "Nop-
‘ \sware corporation, £lo mumber 4291904 (the "Non-

§“RA Sushi Dmve? ;Oorp., A
BUurY

surviving Batity 9"); and
-PrA sushi Loawood Corp, & Delaware corperation, :ilo munber 4447327 (o "Nags
i 0;%and together with Non-surviviag, 2afity 1, Non-surviving Eotity 2,
iving Raotlty 4, Non-sucviving Entity 5, Non-mzviving

Non-surviving Entity 3, Noos :
Extity 6, Nop-surviviog Butity 7, Non-serviving Bntity 8 and Noo-swivivieg Entity 9,
eollectively, the "“Non. 6" end ench, 3 “Mon-surviving Batity*)

with and Lot _
Benthana Brickell Station Cérp., 8 Delaware corporiion, file number 2683885 (the

((o{‘é
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Pursuant to the tequirements of Section 607.1109 of e Florics Business Cocporation Ac (the
"Tlorda Busincas Act'), the Nomeurviving Entitles snd the Surviving Entity Jsrcby atate and
certify ag folows;

ARTICLEL ¥ AN OF MERGIR

Attachod a3 Exhibit A bereto is the Agreement an¢. Plan of Merger (the “Plan of
Mezzer™) Totween the Non-surviving Entities and the Survivi:g Entity, pursuant 1o which the
Non-surviving Batities shall mexga with and into the Susviviag Bntity, with the Surviving Bntity
emergiag bs the surviving corporatios {the *Maeser™.

ARTICLF, I1; SURVIVING ENTITY

The principat place of buginess of the Swrviving Entity, organized under the laws of the
State of Delaware, is ¢/o Bonitmaa Ing., 8635 N'W 53rd Terraco, Miami Fl, 33166,

Pursuant to Section 607.1109 of the Florids Business Act, (i) the Surviving Bntity is
deamed to have appointed the Saoretary of State of the Stuta of florida a9 its egent for servies of
process in & progesding to enfores any obligution or the rights «f dissenting shareholders of each
Non-surviving Entity Incorporated in the State of Floride; and if) the Surviving Entity agrees to
Promptly pay to tha dissenting sharebolders of any Non-smrviving Eatity incerporate in the State
of Florida, if any, to which they are entitled wnder Seotion 607.! 102 of the Florida Businesy Act,

vy DHTE

The Merger of the Nonrguzviving Botities with and into the Swurviving Bntity shal)
beoome effective on the dato on which the Articies of Mergar and Cortificato of Marger, 98
applicable, are filed with all of the Dopartment of State of the State of Florids, the Bocretary of
State of the State of Delawate and the Seomstary of State of ths State of Texaz (the "Effective
Date™.

ARTICLE [V; ADOPTION OF PLAN C'F MERGER

(AX) The Board of Directors of the Sumviving Entity duly and manimousfy upproved,
edopted, and declared the Plan of Mexger edvisable to the sole shareboldor of the Surviving
Entity, and (i) the sole sharcholder of the Surviving Enfity duly approved, adopted, axecuted snd
roknowledged the Plan of Merger, by written consent thereto . dated as of October 11, 2011 in
gecordagos with Section 252 of the Delaware Corparate Law.

{B){1) The Board of Directors of the Non-surviving Er fities incorporated in the State of
Delaware duly and untnimously approved, adopted and declurid the Flan of Merger advisable to
the aole sharcholder of the Noo-surviving Entitiea incorpotatad in the State of Delaways, and (if)
the aole shareholder of the Nop-surviving Ratities incorporatzd In the Stats of Delaware duly
approved, adopted and exoouied the Plan of Merger, by written consent theveto, dited as of
Octaber 11, 2011 in necandance with Ssction 252 of the Delawsire Corporate Law.

MIAMI 27450412 7512034113
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(C)i) The Board af Directars of the Nom-surviviag Entity ! duly and unamimensly
approved and adopted the Plan of Merger and recommandad thut the Flan of Merger be apgrovecd
by the solo sharoholder of the Non-survivng Entity 1, and (i) the aole shareboldar of Non-
surviving Brtlty ! duly approved, adopted, execured and oclm:wiedged the Plan of Merger, by
written eonsent thereto, dated as of October 11, 2011 in accorance with Scotion 21.45% of the
Texas Corpurate Law,

()i} The Board of Ditectors of the Non-surviving Entity 2 duly end wnanimowsly
approved the Plan of Merger and recommanded that the Plan of Merger be approved by the sole
sharsholder of the Non-surviving Entity 2, and (i) the scle shureholder of Non-surviving Eatity
2 duly approved, adopted and execwted the Plan of Mesger, by wiitten vorsent thereto, dated as
of Octaber 11, 2011 in accordance with Section 607, 1303 of th: Florid Buasiness Act.

ARYICLY, V: CERTIPICATE OF INCORPORATION OF SURVIVING ENTITY

An of tho Bffective Date, the Certificate of Incotpovet! im, as ameoded, of the Surviving
Entity will not differ from it Cextitioate of Incorporation, &3 amended, immediately price to the
Maerger and the Certificato of Incorporntion, as emended, of the Surviving Extity shall be the
oartificate of incurporation, afthe surviving business emtity.

Thess Articles of Marger may be exeouted in soparate counderpart or counterpast signature

pages, each of which shall be deemed to be an original and all of which, when taken togethet,
shal] eonytitute one and tha same iostrament.

[Signature Page Follows]
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IN WITNESS WHERBOP, the perties have sposud aod delivered thess Artelos of
Mesgor 53 of October J)__, 2011,

NONFURYIVEIG FENTITIES
BENIHANADB AN ANTONIO, CORP,, 4 Teotas

o 7 Yo

BENIHANA LRCOLN ROAD CORP,, a Florda
ecrgoraton .
By ol
Cristiia L. Meedoza,
BENIHANA THSONW COH-P-} a Dﬂmm

“”‘—@-‘—‘%" |
Crinticn L. Mordors, ‘

mmm WIZTER PARK. CORP., n Dejaware

T B 7 Mo

camax. Mangozs, Bodeotary?

—— 4
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BEMIHANA. (HIAGO CQQRF., s« Dafmoare
carporatiag

B &@%/
ConimY. Mondors, B

M SUBHI- WTTSBURG CORF., @ Dnalawers

%ﬁ—g—zﬂ%ﬁr

m ausm WESTWOOD CORP, & Delaware

&4@4/ 7 /’7%/

Crlal!na L. Menrozs, Bearatary

RA. FASHION VALLEY CORP, & Delawar
parporation

il T My

R& SUSI'E DENYER CORP, a Dakwaw

NG

Cz!minL
RA SUSHL LEA'WOOD CORP, a Dalewato

m
Bw.&!‘iéﬂg% %/
Ceiat|sa L. Meeoza,

BEUAMT 2745041 27150841 19
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BENIBANA DRICKBIL STATION CORP, »
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EXBIBIT A"

PLAN OF MERGER

{Attached hereto and mada a pard he:pof)
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AGREEMENT AND PLAN OF MIIRGER

THIS AGREEMENT AND PLAN OF MERGER (his "Agreamout™) relstes o the
marger of cech of Benthang of Sen Antordo, Corp., & Toxas corporation (the *Non~mrviving
EBrtity 1), Benihana Tueson Corp., 2 Delaware copotation (the "Non-euryviving Extity 2",
Benthana Winter Park Cotp,, a Delawere corporation (the "Non-surviving Botity 3", Benibana
Chicago Corp,, 2 Dolaware corporation (the “Mﬂgjaﬁ;xj') Benihana Lincoln Roed
Corp., 2 Floride corporation (the ‘Nom-muviviag Batity $*, RA Suski Pitsburg Corp, a
Delawate eorpotation (the "Neg-syurviving Batity 6™, RA Suibi Westwood Corp, 8 Delaware
corpotetion (the “Non-surviying Botity 77), RA Fashion Valley Corp., e Delawsare corporation
(the "Non-gurviving Entity 27), RA Sushi Denver Corp., # Dielsware acrporation (the *Non:
guryiving Entity 9%), and RA Sushi Leawood Corp, a Delaware corporation (the ‘Non.surviving
Bty 10;” and together with Nor-surviving Entity 1, Non-survivieg Batity 2, Non-garviving
Entity 3, Non-surviving Entity 4, Non-enrviving Bntlty §, Wonwnrviving Entity 6, Non-swrviving
Entity 7, Non-swviving Batity 8 mnd Nongurviving Batity 9, vollectively, the "Non-gurviving
Entilisg" and each, & "Non-surviving Batity™) with and imte B:nihane Bricksll Station Corp,, B
Dretaware corporation (fhe "Surviving Bptity™.

WHERRAS, each Now-surviving Entity and the Surviving Eatity wish lo enter fmto &
merger agrooment pursuant to which each Non-mirviving Entity will mesge with and ioto the
Surviving Brtity and the Surviving Entity will be the surviving huslness entity,

NOW, THEREFORE, in consideration of the premiaes and the mutual covenants set forth

below, the parties epree as follows:
I, Nopspaviving Entity, The name and judadiction of (trmation of esch Non.gurviving
Butity are as follows: :
Name of Entity State of Formnation
Benihaza of San Antostis, Corp, Texas
Benihana Lincoln Road Corg. Florida
Benihana Tucson Comp. Deiaware
Bentheng Winter Park Corp, Delaware
Berihana Chicugo Corp, Delaware
RA Snehi Pittsburg Corp. Delaware
RA Suehi Westwood Corp, Delaware
RA Feahion Vallay Corp. Delawere
RA Sushi Denver Corp, Delaware
RA Buski Leawood Corp, Deluware

MIAML 27379142 791995344 13 1
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%611 Surviving Extity: ‘The namo and jurlsdiction of formerion of the Serviving Botlty are 45
OWwea;

Name of Rndty ' of Fa
Berihana Brickel! Station Cozp. Diolaware

3. The Merper, Subjext to the terms and condttions of this Agreement and in accordancs
with Beotion 607.1107 of the Florida Business Corporation .Act (the "Flofida Business Act™),

Sootion 252 of the Delaware Qenera) Corporation Law (the "Dglaware Carporste Law™) and
Bection 10.00} of the Texas Corporation Law (the "Texag (‘omhopsts Lew™), on the Effective
Date, as hepeinafter Sefined, each Non-strviving Eatity shall merge with and into ths Surviving
Extity (the "Meargat"). Upon consummation of the Merges, tho peperate existenoe of sach Non-
ﬁﬂiving Entlhty shali coase and the Surviving Entity shall be the ewrviving corporation in the

arger,

4, Effectiva Date and Time of the Mecger. The Merger shall besome efficsthve as of the dete
on which all of the Articles of Murger and Cenificstes of Merger swbzantlally in the forms
attached heveto ns Exbibit A, by and between the Non-surviving Enfitivs and the Surviving
Rntity, or this Plan of Merger, us applicable, aze filod with al. of the Department of Stete of the
State of Florida, the Secrsiary of Stat of the State of Deleware, and the Secretary of State of the
Btats of Texeas (the "Effective Date'"),

iation o Asgumption of Obligations. As of the Effective
Date byvirtuc ofthe Mergerandwthuut uny aetion on the part of the Surviving Batity or the
Nonesurviving Entities, all outstanding shares of the Non-mmvms Bntities shall be cuncelled
wnd all ouwwstanding sharea of the Surviving Entity shall romuin.  Each sharebolder of the
Surviving Bofity shall hold the same siomber of cutstanding sharey immediately prior to the
Effective Date and iomedistely aftor the Merger, All cutstunding debt ingtruments and gther
obligations of esch Nonesutviving Entity, if any, shall convert to dobt instruments and
obligations, tespectively, of the Surviving Bntity, All assets and property of sech Non-sarviving
Entity, if any, skall becarne asets and property, respuctively, of fhe Surviviog Entity,

6. MM At and after the Effoctive Date, the Merger shall have the effkets
set faeth in 60711101 of the Florida Business Act, Section 259 of the Delawars Corporate Law,
and Scciion 10.008 of the Texes Corporate Law,

7. Asticles of Incorporetion the Surviviog Entity and Byliwe. As of the Bffective Date, the
Centificats of Incorporation, as amended, of the Surviving Bntity will not diffr fom iw
Ceriificats of Incorporation, as amended, immediately prior to the Merger, The Bylaws of it
Surviving Bmtity as in effect on the Effective Date shall be the bylaws, respactively, of the
maviving business entity,

8, Compliance Agronment, Each Noo-surviving Bntidy skall from time 1o tivae, 85 and when

requested by the Surviving Bxity, exeoute and deliver all such documents and ingtruments and
take al! guch sotion nocossary or deairable to evidencd or carry Jut the Merger.

MIAM] 27574142 19190341 13 2
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o, Termination, This Agreatnont may be terminated at any tme prior 1o the Bifective Date,
whether prior 10 or after approval by «ithar party’s respoctive 1:oard of diroctors or sharsholdars,
ay applicable, effoctive upon and pursums 10 the written consent of the bomrd of divestors or
uhareholders of the Surviving Entity and the Non-gurviving Bnrities,

0. Effect of Terminatign, If this Agreament is tenminate:| as provided in Section 9 above,
this Agreement shal! forthwith become void and havo no ofisct, without linbllity of any kind
baing attributed to the Surviving Bntity or the Non-surviving Ewtities, of any of their tespecttve
officars, directors or shercholders, as epplicable,

1i.  Amendment. This Agresment may not be amended except by an instrymentt signad by
each purly berste,

12. Coumterparts, Thiy Agreement mmy be executod in tivp or more counterparts, sach of
whioh zhall be desmed an original, and all of which fogether thall constitate one and the same
Instrument.

[Signature page to follaw]
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IN WITNERS
dey of Ootobex, 2071,

MEAMD 2314145 76 9044113

WHEREBOR, the nndrrsigeed ave oxnvied Mwmmwufﬂxel

NON-SURVIVNG ENETIEs:
BENIHANA OF SAN ANTONIO, CORP,, s Texan

ourpostion
Lutes 7
Q'uiian L. Menﬂm.

mm;.rmmmw CORP, s Floiids

b fﬂ%

ck'lltmahundcms'&n

BEﬁHANA TICEON 'DQR.P-. A Dﬂhwm

Mhl%%

ERENIFHANA WINTER PARK CORP., n Delaware
porporation

BENHQUMA GMCAGO CORP, n Delaware

Tl 7 iy

Cristi :a L. Mendora, Bdonetary?

alvLlS JdD 1430 4 L6B82-5pZ-B58 FAR S
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RA JUBHI PTITSBURG COR.P., a Delaware
optpotuton

B m:mn.mmwg

RA SUNHEI W(BTWOOD CORP., & Delawnm

&Mzahhﬁm Boodotary

RA PABHION VALIEY CORP, g Dolsesrs
sorparedinn

B ﬁ:@é_ﬂﬂ-‘ f@r%w
r(:dlﬂmb.Mmdum, SOPULETY

RA AUEHI DIZINVER CORP, n Dnlaware
setody

Bar:..ﬁ.@. Lo f A
Cristir.s L, Mendoza, 8

li.A. EUE‘HI EAWOODr CORP., u Dalaware

Tl M

Cl'hﬂml L. Mandoza,

MIAME X734 43 1104113 s . I
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BURYIVIRG ENIATY;
BENTHANA BRICKBLL BTATICN CORP. &
TMortda sorparetion

MILAMY 273142 7910584113 5
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