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THIS AGREEMENT, PLAN AND ARTICLES OF MERGER (“Articles of Merger”), da@ as of

November 1, 1997, is entered into by and among HOOD & ASSOCIATES, INC., a Florida corporation ("HAT");

OUTBACK STEAKHOUSE, INC., a Delaware corporation (*OSI”); and OUTBACK STEAKHOUSE OF
FLORIDA, INC., a Florida corporation (*Outback”).

WITNESSETH

WHEREAS, HAI is a corporation duly organized and validly existing under the laws of the State of
Florida, and the authorized and outstanding capital stock of HAI is as follows:

Authorized Shares Issued
HAI Capital Stock _ ~_and Qutstanding
HOOD & ASSOQOCIATES, INC. 10,000 Common Shares 1,000 Common Shares

WHEREAS, OSI is a corporation duly organized and validly existing under the laws of the State of
Delaware; and : o

WHEREAS, OSI is authorized to issue 2,000,000 shares of Preferred Stock, par value $.01, none of which
are outstanding and 200,000,000 shares of Common Stock, $.01 par value (the “OSI Common Stock”), of which
approximately 48,030,588 shares of OSI Common Stock are issued and outstanding as of March 7, 1997; and

WHEREAS, Outback is a wholly owned subsidiary of OSI; and

WHEREAS, the respective Boards of Directors of each of HAI, Outback, and OSI deem it advisable, for
the benefit of their respective corporations and shareholders, that HAI be merged into Outback, with Outback as
the surviving corporation (in its capacity as surviving corporation, Outback is hereinafter sometimes referred to
as the “Surviving Corporation”), pursuant to the provisions of Sections 607.1101-607.1107 of the Florida Business
Corporation Act (the “Florida Act”) and have approved these Articles of Merger; and

WHEREAS, the Board of Directors of HAT has directed that these Articles of Merger be submitted to its
voting shareholder for approval and adoption and the voting shareholder of HAT has approved and adopted these
Articles of Merger in accordance with Florida Law and the corporate governance documents of HAI by unanimous
written consent dated September 30, 1997; and

WHEREAS, OSI as the sole shareholder of Outback has approved and adopted these Asticles of Merger
by written consent on September 30, 1997; and

WHEREAS, the Agreement and Plan of Reorganization (the “Reorganization Agreement”), which
Outback, OSI, and HAI have entered, contemplates the execution and delivery of these Articles of Merger.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein and
for the purpose of prescribing the terms and conditions of the merger and such other details and provisions as are

deemed necessary or desirable, the parties hereto agree as follows: .
[}



1. Merger. The names of the corporations which propose to merge are HOOD & ASSOCIATES,

INC., a Florida corporation (“HAI"), and OUTBACK STEAKHOUSE OF FLORIDA, INC. (“Outback”).

In accordance with the provisions of the Florida Act at the Effective Date (as hereinafter defined), HAI shall be

merged into Outback, and Outback shall be the Surviving Corporation and as such shall continue to be governed

by the laws of the State of Florida. The plan of merger set forth in these Articles of Merger was duly authorized

by each of Outback and HAI, respectively, by all action required by the laws under which it was incorporated
or organized and by its constituent documents.

2. Continuation of Corporate Existence. The corporate existence and identity of Outback, with
all its purposes, powers, franchises, privileges, rights and immunities, shall continte unaffected and unimpaired
by the merger and the corporate existence and identity of HAI with all its purposes, powers, franchises,
privileges, rights and immunities at the Effective Date shall be merged with and into that of Outback, and Outback
as the Surviving Corporation shall be vested fully therewith, and the separate corporate existence and identity of
HAI shall thereafter cease except to the extent continued by statute.

3. Effective Date. The merger shall become effective (hereinbefore and hereinafter called the
“Effective Date”) upon the later of (i) filing of these Articles of Merger with the Secretary of State of the State
of Florida; or (ii) November 1, 1997. Such Effective Date shall be indicated on Certificate of Merger issued by
the Secretary of State of the State of Florida pursuant to the Florida Act .

4. Corporate Government.

(a) The Certificate of Incorporation of Outback, as in effect on the Effective Date, shall continue
in full force and effect and shall be the Certificate of Incorporation of the Surviving Corporation.

(b) The Bylaws of Outback, as in effect as of the Effective Date, shall continue in full force and
effect and shall be the Bylaws of the Surviving Corporation.

(c) The members of the Board of Directors and the officers of the Surviving Corporation shall
be the persons holding such positions for Outback as of the Effective Date.

5. Conversion_of Shares. The manner and basis of converting the capital stock of HAI into
OSI Common Stock, subject to Section 5(c) below with respect to fractional shares, shall be as follows:

(2) Each share of HAI common stock which shall be outstanding immediately prior to the
Effective Date shall at the Effective Date, by virtue of the merger and without any action on the part of
the holder thereof, be converted into and exchanged for 231.725 shares of OSI Common Stock.

{b) The Outback Capital Stock outstanding immediately prior to the Effective Date shall be
unaffected by the merger.

(c) The stock transfer books of HAI shall be closed as of the close of business on the Effective
Date afid no transfer of record of any of its capital stock shall take place thereafter.

(d) No fractional shares of OSI Common Stock and no certificates or scrip therefor shall be
issued. Instead one whole share of OSI Common Stock shall be issued to each holder of shares of
common stock bf the merging corporations whose fractional share interest is .5 or more of one whole
share; each fraction of less than .5 of one whole share shall be disregarded.
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(e) Notwithstanding the foregoing, the OSI shall not be required to issue or distribute more than
231,725 shares of OSI Common Stock pursuant to the merger, less any shares reserved for dissenters'
rights, as described in Article 1 of the Reorganization Agreement.

(f) All of the shares of OSI Common Stock, when delivered pursuant to the provisions of these
Articles of Merger, shall be validly issued, fully paid and non-assessable.

(g) At the Effective Date, each holder of certificates representing shares of the commen stock of
HAI shall thereupon cease to have any rights with respect to such shares and shall be deemed 10 be a
sharcholder of OSI to the extent of the number of shares of OSI Common Stock to which such shareholder
shall be entitted in accordance with these Articles of Merger; and shall surrender certificates representing
shares of the common stock of HAI to the OSI, whereupon such holder shall receive a certificate or
certificates for the number of shares of OSI Common Stock to which such holder is entitled hereunder.

6. Rights and Liabilities of the Surviving Corporation. The Surviving Corporation shall have the
following rights and obligations:

(a)  The Surviving Corporation shall have all the rights, privileges, immunities and powers
and shall be subject to all the duties and liabilities of a corporation organized under the laws of the State
of Florida.

(b) The Surviving Corporation shall possess all of the rights, privileges, immunities and
franchises, of either a public or private nature, of Outback, and HAI and all property, real, personal and
mixed and all debts due on whatever account, including subscription to shares and all other chooses in
action and every other interest of or belonging or due to HAI shall be taken and deemed to be transferred
or invested in the Surviving Corporation without further act or deed.

(c) At the Effective Date, the Surviving Corporation shall thenceforth be responsible and
liable for ali liabilities and obligations of HAI and any claim existing or action or proceeding pending by
or against HAI or Outback may be prosecuted as if the merger had not occurred or the Surviving
Corporation may be substituted in its place. Neither the rights of creditors nor any liens upon the property
of HAI or Outback shall be impaired by the merger.

7. Consent of Shareholders. These Articles of Merger has been adopted by the shareholders of HAI
in accordance with Florida Law and its corporate governance documents by unanimous written consent effective
as of September ___, 1997, These Articles of Merger has been adopted by the written consent of the sole
shareholder of Outback dated September 30, 1997 pursuant to the Florida Act.

8. Dissenting Shareholders. If any shareholder of HAT files a written objection to these Articles of
Merger before a vote of the shareholders is taken hereon and complies with the further provisions of the Florida
Act, he may be paid the fair value of his shares. If any shareholder of HAI lawfully elects, pursuant to the Florida
Act, to exercise or pursue his right to dissent from any of the corporate actions referred to in these Articles of
Merger with respect to the shares of common stock of HAI owned by such shareholder (the “Dissenting Shares™),
such shareholder shall be entitled to exercise only those rights available to him as set forth in the Florida Act, and,
in that event, only in the manner set forth therein. During the period in which any such shareholder shall be
exercising or pursuing any of such shareholder's rights of dissent as specified in the Florida Act, as applicable,
such shareholder shall have no other rights pursuant to or arising from these Articles of Merger.




9. Reorganization Agreement. These Articles of Merger is intended to supplement the
Reorganization Agreement and is not intended to conflict with or supersede that agreement and, in the event of
any conflict, the provisions of the Reorganization Agreement shall control.

10. Copies. A copy of these Asticles of Merger shall be on file at the principal place of business of
the Surviving Corporation located at 550 North Reo Street, Suite 200, Tampa, Florida 33609. A copy of these
Articles of Merger will be furnished by the Surviving Corporation, on request and without cost, to any shareholder
of any corporation that is a party hereto.

IN WITNESS WHEREOF, the undersigned have executed this Agreement, Plan and Articles of Merger
as of the day and year first above written.

IEOSIH
Attest: OUTBACK STEAKHOUSE, INC.
a Delaw. rporation

By: .- Byi._

JOSEPH J. KAD ROBERT D. BASHAM

Title: Secretary, Title; President
STATE OF FLORIDA )

)ss

COUNTY OF HILLSBOROUGH )

On this z’)bﬁ day of J%nua 751998, before me, personally came ROBERT D. BASHAM and JOSEPH I.
KADOW, President and Secretary, respectively, of OUTBACK STEAKHOUSE, INC., a Delaware corporation,
who are personally known to me, and each being first duly sworn, did depose and say that they executed the
foregoing on behalf of said corporation by order of the Board of Directors of said corporation.

(NOTARY SEAL) Ntme ?F LdelopweHen
(Notary Signature)
NOTARY PUBLIC
Commission No. (Cb2%G7

SR, Norma P. DeGuenther
F5 A CE MY COMMISSION # COB29617 EXPIRES

March 13, 2001
BONDED YHAL TROY FAIN IRSLRANGE, iNG.
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Attest: - - OUTBACK. STEAKHOUSE OF FLORIDA,
: ' INC., a Florida corporation

By: By:
JOSEPH J. KAD / PAUL E. AVERY
Title: Secretary Title: President
STATE OF FLORIDA )
)ss
COUNTY OF HILLSBOROUGH )

On this 2071 day of I?;fem‘ﬁér, 1992;7 before me, personally came PAUL E. AVERY and
JOSEPHJ. KADOW, President and Secretary, respectively, of OUTBACK STEAKHOUSE OF
FLORIDA, INC., a Florida corporation, who are personally known to me, and each being first duly
sworn, did depose and say that they executed the foregoing on behalf of said corporation by order of the
Board of Directors of said corporation.

/Wﬂfd\,{,(bueﬂ%

(NOTARY SEAL)
(Notary Signature)
NOTARY PUBLIC
MY co:nq&[g‘s;foi #D cguszﬁ} EXPIRES CommissionNo.___(CC 226/ 2
- aanummghuﬁlangvﬁnﬁusumE THC.
“HAI”
Attest: HOOD & ASSOCIATES, INC.
a Florida corporation
%LZO-/%M By:
SI{EILA T.HOOD - DENWIS L/HOOD

Title: Secretary

Title: President



STATE OF NORTH CAROLINA )

) ss
COUNTY OF fhechlenbergq )
Fi ja_-\ua,f} chfb.'@
On this 77" day of Nevembor, 1997 belore me, personally came DENNIS L. HOOD and

SHEILA T. HOOD. 4s President and Secretary of HOOD & ASSOCIATES, INC., a Florida corporation,
who are personally known to me, and each being first duly sworn, did depose and say that they executed
the foregoing on behalf of said corporation by order of the Board of Directors of said corporation.

(NOTARY SEAL) Q&:\Q Q)Zw#

glgnature) _
NOT Y PUBLI
Commission No. %!a(ﬂ\{‘ls c‘/’h’(})[




