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THIS AGREEMENT, PLAN AND ARTICLES OF MERGER (“Articles of Mergr s, dated a4
November 2001, is entered into by and among UTAH SUMMIT CORPORATIOI&[ /”}gevada
’ corporation (“JVP CORP.”), located at 3111 S. Valley View, Suite A-219, Las Vegas, %89102;
OUTBACK STEAKHOUSE, INC., a Delaware corporation (“OSI”) located at 2202 North Westshore
Boulevard, 5" Floor, Tampa, Florida 33607; and OUTBACK STEAKHOUSE OF FLORIDA, INC., a
Florida corporation (“Outback™) located at 2202 North Westshore Boulevard, 5% Floor, Tampa, Florida

33607.
WITNESETH:

WHEREAS, JVP CORP. is a corporation duly organized and validly existing under the laws of
the State of Nevada, and the authorized and outstanding capital stock of JVP CORP. is as follows:

Authorized ‘ Shares Issued
Corporation Capital Stock ) .. And Qutstanding _
UTAH SUMMIT CORPORATION 25,000 Common Shares 100 Common Shares

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

WHEREAS, OSl 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 78,513,869 shares of OSI Common Stock are issued and outstanding as
of September 28, 2001; and

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

WHEREAS, the respective Boards of Directors of each of J'VP CORP., QOutback and OSI deem it
advisable, for the benefit of their respective corporations and shareholders, that JVP CORP. be merged
into Outback, with Outback as the surviving corporation (in its capacity as surviving corporation, Qutback
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 the laws of
the State of Nevada (“Nevada Law™), and have approved these Articles of Merger; and

WHEREAS, the Board of Directors of JVP CORP. has directed that these Articles of Merger be
submitted to its voting shareholder for approval and adoption and the voting shareholder of JVP CORP.
has approved and adopted these Articles of Merger in accordance with Nevada Law and the corporate
governance documents of JVP CORP. by unanimous written consent effective as of November 14, 2001;
and

WIIEREAS, OS], as the sole shareholder of Qutback, has unanimously approved and adopted
these Articles of Merger effective as of July 25, 2001; and .

WHEREAS, the Agreement and Plan of Reorganization (the “Reorganization Agreement”),
which Outback, OSI and JVP CORP. have entered, contemplates the execution and delivery of these
Articles of Merger.
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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 that propose to merge are UTAH SUMMIT

] CORPORATION, a Nevada corporation (“JVP CORP.”), and OUTBACK STEAKHOUSE OF

FLORIDA, INC.,, a Florida corporation {*“Outback™). In accordance with the provisions of the Florida Act

and Nevada Law at the Effective Date (as hereinafter defined), JVP CORP. shall be merged into Qutback,

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 JVP CORP., respectively, by all action required by the laws under which it was
incorporated or organized and by its constituent documents.

2. Continuation of Corperate Existence. The corporate existence and identity of Qutback,
with all its purposes, powers, franchises, privileges, rights and immunities, shall continue unaffected and
unimpaired by the merger and the corporate existence and identity of JVP CORP. with all its purposes,
powers, franchises, privileges, rights and immunities at the Effective Date shall be merged with and into
that of QOutback, and Qutback as the Surviving Corporation shall be vested fully therewith, and the
separate corporate existence and identity of JVP CORP. 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 filing of these Articles of Merger with the Secretary of State of the State of
Florida and the Secretary of State of the State of Nevada. Such Effective Date shall be indicated on
Certificates of Merger issued by the Secretary of State of the State of Florida and by the Secretary of State
of the State of Nevada pursuant to the Florida Act and Nevada Law.

4. Corporate Governance.

(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 Quitback, as in effect as of the Effective Date, shall continue in full force
and effect and shall be the Bylaws of the Surviving Corporation.

{©) 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 JVP
CORP. into OS] Commeon Stock, subject to Section 5{d) below with respect to fractional shares, shall be
as follows:

(a) Each share of JVP CORP. common stock which shali 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 292.52
shares of OSI Common Stack.

(b) The Outback Capital Stock outstanding immediately prior to the Effective Date shall be
unaffected by the merger.
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(©) The stock transfer books of JVP CORP, shall be closed as of the close of business on the
Effective Date and 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 of 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.

(e) Notwithstanding the foregoing, the OSI shall not be required to issue or distribute more
than Twenty-nine Thousand Two Forty-two (29,252) 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.

63 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 nonassessable.

(g) At the Effective Date, each holder of certificates representing shares of the common stock
of JVP CORP. shall thereupon cease to have any rights with respect to such shares and
shall be deemed to be a shareholder of OSI to the extent of the number of shareg of
OSI Common Stock to which such shareholder shall be entitled in accordance with these
Articles of Merger; and shall surrender certificates representing shares of the common
stock of JVP CORP. 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:

() 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.

&) The Surviving Corporation shall possess all of the rights, privileges, immunities and

franchises, of either a public or private nature, of Qutback, and TVP CORP. 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 JVP CORP. shall be taken and deemed to be transferred or invested
in the Surviving Corporation without further act or deed.

(©) At the Effective Date, the Surviving Corporation shall thenceforth be responsible and
liable for all liabilities and obligations of VP CORP. and any claim existing or action or
proceeding pending by or against JVP CORP. or Qutback 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 upeon the property of JVP CORP. or Outback
shall be tmpaired by the merger.

7. Consent _of Shareholders. These Articles of Merger have been adopted by the
shareholders of JVP CORP. in accordance with Nevada Law and its corporate governance documents by

A3
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unanimous written consent effective as of November 14, 2001. These Articles of Merger have been
adopted by the written consent of the sole shareholder of Qutback dated as of July 25, 2001, pursuant to
the Florida Act.

8. Dissenting Shareholders. If any shareholder of JVP CORP. files a writien objection to
these Axticles of Merger before a vote of the shareholders is taken hereon and complies with the further
provisions of the Florida Act or Nevada Law, as applicable, such shareholder may be paid the fair value
of such shareholder’s shares. If any shareholder of TVP CORP. lawfully elects, pursuant to the Florida
Act or Nevada Law, as applicable, to exercise or pursue such shareholder’s 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
JVP CORP. owned by such shareholder (the “Dissenting Shares™), such shareholder shall be entitled to
exercise only those rights available to such shareholder as set forth in the Florida Act or Nevada Law, as
applicable, 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 or Nevada Law, 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 are intended to supplement the
Reorganization Agreement and are 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 Articles of Merger shall be on file at the principal place of
business of the Surviving Corporation located at 2202 North Westshore Boulevard, 5% Floor, Tampa,
Florida 33607. 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.

“OSI”

Attest: OUTBACK STEAKHOQUSE, INC.
a Delaware corporation

B By:

A
JOSEPHT) KA%SW, Seretary ROBERT D. BASHAM, President
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STATE OF FLORIDA )
COUNTY OF HILLSBOROUGH ) -

On this % ’/Q day of é e - 2001, before me, personally came ROBERT D. BASHAM and
£ JOSEPH J. KADOW, President and Secretary, respectively, of QUTBACK 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) ﬂ/ Flrve /A ,Up() fot

(Notary Signature)
CommissionNo. € C 7 frso9

NOTARY PUBLIC

A Norma P. DeGuenther
MYCOMMISS!ON# CCoB450%  EXPIRES

March 13, 2005
BONDED THRU TROY FAIN INSURANCE, INC.

“Qutback”

Attest: ‘ OUTBACK STEAKHOUSE OF FL
INC., a Florida corporation

By: By:
JOSEPH J. K’AD%Secfetary ROBERT D. BASHAM, Chief Operating

Officer
STATE OF FLORIDA )
COUNTY OF HILLSBOROUGH )

On this 3'_/ day of _L.Zac* , 2001, before me, personally came ROBERT D. BASHAM
and JOSEPHJ. KADOW, Chief Opcratmg Off icer and Secretary, respectively, of OUTBACK
STEAKHQUSE 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.

(NOTARY SEAL) /W % vu/’ ((M’ %/7“»

(Nota.ry Signature)

Norm P. DeGuenthar- CommissionNo. CC 9 8Y's> 3

% MYCOMMISSION # CCPB{S09 EXPIRES

Mareh 13, 2005
BONDED THRE TROY FAIN INSURANCE, INC.

NOTARY PUBLIC
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“JVP CORP.”

Attest: UTAH SUMMIT CORPORATION
a Nevada corporation

by ALH AT py B

ANTHONY P. GRAPPU, Secretary ANTHONY P. GRAPPQ, President

s

STATE OF NEVADA )
COUNTY OF Clave_ )

On this "cr"-ﬂnday of _Nevermaber 2001, before me, personally came ANTHONY P. GRAPPO,
President and Secretary, respectively, of UTAH SUMMIT CORPORATION, a Nevada corporation, who
is personally known to me, and being first duly sworn, did depose and say the foregoing was executed on
behalf of said corporation by order of the Board of Directors of said corporation.

(NOTARY SEAL) NUteasi 10 (o
(]ﬂcﬁé:y Signature)

NOTARY PUBLIC -

Commission No. 98 ~ 4 D57

L LS AN S e e mm A ww e o E Ad e

2% Notary Public-State Of Nevada |
COUNTY OF CLARK
ROXANNE PULIDO
My Appointrment Expires
August 27, 2002

“JVP CORP.”

ANTHONY P. GRAPPO, ifidividually

STATE OF NEVADA )

COUNTY OF CAark— )

On this Mﬁ day of U,,; vember , 2001, before me, personally came ANTHONY P,
GRAPPO, who is personally known to me, and being first duly sworn, did deposes that he executed the
foregoing.

(NOTARY SEAL) WWJ«AM/Q &Q{:

(beh'y Signature)

NOTARY PUBLIC . } o
CommissionNo. & - d 2577~ ¢

t
i
1
i
1
'
i
I
|
1
H]
i
1
1
1
i

Public-State Of Nevada !
Nmagoum-v OF CLARK :
ROXANNE PULIDO )
My Appointmeni Expies

Avugust 27, 2002 i
o

A — -
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