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July 29, 2010 2
FLORIDA DEPARTMENT OF STATE

PIZZERIA UNO OF ALIAMONTE SPRINGS. ‘PR of Corporefions
100 CHARLES PARK ROAD }
WEST ROXBURY, MR 02132US

SUBTECT: PIZZERIA UNO OF ALTAMONTE SPRINGS, INC

REF: P87000022999

We received your electronically transmittad document, However, the
decument has not been filed. Please make the following corrections and
raefax the . complatae documant, inaluding. the electronic filing covar sheet.

Plaase complete Block #6.
Please return your document, along with a copy of thie letter, within 60

daye or your filing will ba considerad abandoned

If you have any mmuestions concerning the filing of your document, pleass
axll (850) 245-6908.
Sylvia Gilbert FAX Aud. {: H10000171461
Regqulatory Specilalist IJI Letter Number: 110A00018321
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COVER LETTER

.TO:  Amendment Section
Division of Corporations

X
. SURBJECT: Pizzeria Uno of Reston, Inc,
_] Nane of Surviving Corporation
1
|
|

The enclosed Articles of Mergar and feo are submitted for filing.

Please return all correspondence concerning this maiter to following:

Grorge W. Herz 1T
Cantagt Parson

Pizzetia Uno of Restan, Inc.
Firm/Company

100 Charles Park Foad
Address

‘West Roxbury, MA 02132
City/State and Zip Code

george herz@unos.com
-E-mai] address: (to be used for futurc annual Tepor? notficution)

For further information concerning this matter, pleasa cail:

~ Goorge W, Hesz If At 67 ) 323-9300
Name of Contact Person Arca Coda & Duytime Tolephone Number -

. D] Certified copy (optional) $8.75 (Viense sead un additional copy of your document If » eoviified copy is requusted)

! STREET ADDRESS: ~ MAJLING ADDRESS:
! Arpendment Section : Amendment Section
] . Division of Corporations : Division of Corperations
Clifton Building ' _ P.0. Bex 6327
2881 Excoutive Center Circle Tallahassee, Florida 32314

Tullahasse, Florida 32301 -
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ARTICLES OF MERGER oslion, Tl

(Prolit Corporations) _ £, ,czz ,?;;/?
The following articles of mcrge.r are submitted in accordance with the Rlorida Busmtss Corporation Aef, !?/5»;1
pursuant to section 607.1108, Florlda Statutes,
First: The name and jurisdiction of the surviving corporation:
Name Jurisdiction : Doenment ber

: . Af knowo/ applicable}
Pizztria Uno of Reston, Inc. . Vieginia 03608973
. Second: The name and jurisdiction of each merging corporation:
" Name Turisdiction D
. {If keown/ applicnble}
Pizzeria Uno of Altamonte Springs, Ine, : Flocida PI7000022959
SL Uno University Bivd,, Inc. Flortda PO1000044057
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Arnicles of Merger are-filed with the Florida
Department of State.
OR / ! (Enter a specific dute. NOTE: An effective datc cannot be pricr to the date of filing or maore
than 90 days after merger file dute.)

Flfﬂl- Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT) :
The Plan of Merger was adopted by the sharcholdess of the surviving corporation on__ July 26 L2010

’ " The Plan of Mer-‘rer was adopted by the board of directors of the surviving carporation on

and shareholder appraval was not required,

Sixth: Adoption of Marper by merping corporation(s) (COMILETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shereholders of the misrging corporation(s) on _July 28 2010

The Plan of Merger was 2dopted by the board of directors of the merping eorporation(s) on
and shareholder approval was not required.

{Attach additional sheers if recessary)

LRSS - SSEIN T T Ryetom Galica



— et e

e aniras g

Soventh: SIGNATURES FOR £ACH CORPORATION.
Name of Comqratian Slsnature of an Officer or

Ditecior

Pizzesia Una of Reatan, Inc,

Typad or Printed Nawe of Individual & Title

Louie Ptallidas, CFQ, SVP-Finance and Troasurer

Pizzaria Uno of

Allnmonte Springy, 1nc.

Looie Peallides, CFO, SVP-Filuanse tnd Tronsurer

Louis Peatlidag, CRD, SVP-Finunce andTrogsurer

SL. Uno Usiversity Bivd, Inc, ol L.—
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Exhibit A
Agreement and Plan of Merger
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EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of July , 28, 28 2010
the “Agreement”), by and belween Pizzeria TIno of Reston, Inc., a Virginia corpm'ahon
(“PU of Reston™) and each of the eatities set forth on Exhibit A attached hereto (each, a
“Merging Bntity”, collectively, the “Merging Entities”, and together with PLS of Reston,
the “Parties”). Capitalized terms used heréln but not otherwise defined herain shell have
meanings escribod wo them in the Plan and the Disclosure Statement (hereinafter deflned).

WHEREAS, Uno Acquisition Pareat, Inc, and each of its direct and
indirect subsidiaries, Including PU of Reston and the Merging Entites, each commenced
# volnatary case under chapter 11 of title 11 of the United States Cods (the “Bankruptey
Code") in the bankrptey court for the Southem District of New York (Case Number 10-
10209(MG)) on January 20, 2010 and in connection therewith filed a Joint Consplidated
Plan of Reorganization under Chapter 11 of the Bankruptey Code of the Company, dated
a5 of Murch 15, 2010, as amended by the First Amended Jolnt Consolidated Plan of
Reorganization dated as of May 7, 2010, sapplemented by the supplemental index thereto
filed with the Court as of June 4, 2010, and amended by the Second Amended Joint
Consolidated Plan of Reorganization dated as of June 29, 2010, and as approved by the
Order Confinming the Second Amendsd Joiat Consolidated Plan of Reorganization dated
as of July 6, 2010 (as further amended, modified or supplemented fiom time 1o time, the
“Plan’} and the related First Amended Disclosure Statement (as further smended,
modifigd or supplemented from time to time, the “Disclosure Stutement™); and

WHEREAS, the Plan contemplates certain mergers end combinations of
the Parties to provide an efficlent tax and aperational structuce for the Cormpany in
fimtherance of the Plan, and the Partles deslre to enter into such mergers and
¢sombinations, as further detailed hereln, and .

WHEREAS, the Plan contamplates and the Boards of Directors of each
Merging Entity and PU of Regton deem It advisable, upon the terms and subject 1o the
conditions herein stated, {hat the Meyging Entities be merged with and into PU of Reston,

" and that PU of Reston be the surviving cogporation; and

WHIREAS; PU of Reston and the Merging Entities desire that the Merger
(as hercinafior defiped) be troated a3 & reorganization of the Merping Bntities into PU of
Reston pursuant 1o Section 368 of the Internal Revenue Code of 1986 (as amunded);

NOW, THEREFORE, in considerution of the murtual agreements and
prOVlSlOllS hereinafier cortained, and for ather pood snd valuzble consideration, the
roceipt und sufficioncy of which are hereby acknowledped, the Parties do hereby agree as
follows; . )

Section 1+ Eech Mergmg Lﬁﬁty shall merge with and into PU-of Reston

‘(with respect o vaeh Merging Entity, & “Mergor” and collectively, the “Mergers™) ¢n the
4 1y, Mergers’

Effective Date upon the terms and conditions set forth in this Agreement and in

US_ACTIVIMW34013 15abndidipooes



accordance with the laws of the jurisdiction of organization of such Merging Entity
governing corporations and the Virginia Stock Carperation Act (the “VSCA"). From and
after the Effective Dale, the separats corporate existence of each Merging Entity shall
cease and PU of Resion shall continue its corporate existence under the VSCA as the
surviving corporation.

Section 2: The Articles of Incorporation and Bylaws of PU of Reston, as
in effeot on the Effective Date, shall continue in fill force and effect as the Artiolea of
Incorpomtion and Bylaws, respectively, of the surviving corporation.

. Section 31 On the Bffective Date, by virtuc of the Mergers and without
any action on the part of any party or the holder of any of the following securities, each
outstanding share of common stock of each of the Merging Entities, uny other shares of
capiial stock of the Merging Entities held in treasury immediately prior to the Effective
Date, or any rights to acquire any other shares of capital stock of the Merging Batities
shall be cancelled and retired without any payment therefor.

Seetion 4 On the Bffective Dats, the stock transfer books of each of the

- Merging Entities shall be closed and no teansfer of shares of any of the Merging Entities -

shall thereafler be recorded.
Section 5: The tenus and cqndiﬁens of the Mesger are as follows:

(3)  The Merger shall become effective upon the filing and approval of

anticles o certificates of merger s appropriate in each _yunsdlchon set forth on Exhibit A

_(the “Bffgotive Date”). i :

(b}  Onthe Effective Date, all of the property, rights, pr-iviicgcs,
franchises, registrations and other assets of every kind and desoription of the Merging
Entities shall be transferred to, vested in und devolve upon PU of Reston without further

-act o1 Jeud, and all ebligations and liabilities of the Merging Entities shall thereupon be

assumed in full by PU of Reston withont further act or deed.

Section 6: The directors and-officers of PU of Reston hnmf:diately priox"
to the Effective Date shall be the directors and officers of PU.of Reston as of the
Effectwe Date with cach dircetor and officer retaining his vr-her respective position(s).

Section 7 Thls Agreement may be exceuted in vounierparts, each of
which shall b deamed an oripginal but which together shall cansiitute ane and the same

instrument.

Seuiien 8 This Agreement shall be govermed by and construgd in
accordancs with the laws of the State of Virginia without regard to the applicable
prinviples of comlivts of laws thereof thet require the application of the laws of any other
Jurisdiorien,



- - P

.

- IN WITNESS WHEREOF, the parties hereto have exacuted this
Agreement ag of the date first above written. :

wl " ‘

PLZZERIA UNO OF RESTON, INC,

' | " By /@L

ST ) . Name:  Lonis Psallidas
’ Title: . Senior Vice President-Finance and -
Treasurer

R

- Bach of the Merging Entitics set forth on
s : _ + Bxhibjt A

By' ‘6%\

Name? Lowie Peailides - .
Title: Chief Financial Officer, Treasurer,

' #nd Senior Vice Fresident-Finance
. L
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