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Jesse White
Secretary of State SUBMIT IN DUPLICATE
Department of Business Services
?Plf in%ﬁeld,(l:‘h 76)2;8526-6961 This space for use by
elephone Secretary/of Stite
http:/fww sos.state.il.us F l L E D Date / O 07—/
. DO NOT SENE lelSHf 0
emit payment in check or money " - .
order, payable to "Secretary of State." CT -3 2002 Filing Feq $ OD ) &
Filing Fee is $100, but if merger or @
consolidation involves more than 2 SECI‘;E?"E\‘(NS;TE Approv
corporations, $50 for exch additional A STATE
corporation.
merge _ )
1. Names of the carporaticis oroposing o -eemsehdete~ |, and the state or country of their incorporation:
3 ehaRge-ohores
Name of Carparztion State or Country Corporation
of Incorporation File Number

Uno Restavrant Holdings Corporation

Delaware

N/A

Sewell Corporation

Minois

35803696

s~

2. The laws of the state or country under which each corporation is incorporated permits such merger,consolidation

or exchange.

surviving
aaw
ACGHNRY

3. (a) Name ofthe

(b) it shall be governed by the laws of:

corporation; Uno Restaurant Holdings Corpoiation

Delaware

if not sufficient space to cover this point, add one or more sheets of tais ~iza.

merger

4,  Planof comsehdaben is as follows:

-exehango

See Exhibit attached hereto
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merger

»
5 Plan of conselidation was approved, as to each corporation not

exchenge  state under which it is arganized, and (b}

(The following items are not applicable (o mergers under §11.30 — 90%

Article 7.)

(Only "X one box for gach Hlinois corporation)
By the shareholders, a reso-
lution of the board of direc-
tors having been duly
adopted and submiited to 2
vote al. a meeting of share-
holders. Not less than the

organized in {llingis, incom
as to each lllingis corpora

. UNOFFICIAL COPY

By written consent of the
shareholders having not less
than the minimum number of

P.83-11

pliance with the laws of the
tion, as follows:

owned subsidiary provisions. See

minimum number of votes  votes required by statute and By written consent
required by statute and by by the articles of incorpora- of ALL the share-
the articles of incorporation  tion. Shareholders wha have holders entitled to
voted in favor of the action  not consented in writing have  vole on the action,
taken. been given notice in accor- in accordance with
(§ 11.20) dance with § 7.10 (§ 11.220) §7.10&§11.20
Name of Corporatian
Sewell Corporation - D D @
Q a Q
4 a Q
& Q a
Q Q Q

6. (Not applicable if surviving, new or acquir'ng corporation is an IMicis corporation)

State of the State of lliinois:

a. The surviving, new or acquiring corporatian may be serve
proceeding for the enforcement of any obligation of any corporation orga“
linais which is a party to the merger, consolidation or exchange and in &ny
of the rights of 2 dissenting shareholder of any such corporation organized und

against the surviving, new of acqiring corporation.

b. The Secretary of State of the State of lllincis shall be and hereby is irrevocably ap
surviving, new or acquiring corporation to accept service of process in any suc

It is agreed that, upon and after the issuance of a certificate of merger, r3asolidation or exchange by the Secretary of

d witt. b ocess in the State of lllinois in any
ized under the laws of the State of
sroceeding for the enforcement
«r the laws of the State of inois

pow.ad as the agent of the
h proceedings, and

c. The surviving, new, or acquiring corporation will promptly pay to the dissenting shaichoiders of any
corporation organized under the laws of the State of lilinois which is a parly to the merger, consolidation or

exchange the amount, if any, to which they shall be entitled u
Corporation Act of 1983" of the State of Illinois with respect to t

nder the provisians of "The Business
he rights of dissenting shareholders.
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7. (Complets this item if reporting a merger under § 1 1.30—90% owned subsidiary provisions.)

a.  The number of outstanding shares of sach class of each merging subsidiary corporation and the number of such
shares of each class owned immediatzly prior to the adoption of the pian of merger by the parent carporation, are:

Number of Shares of Each Class
Owned Immediately Prior to
Merger by the Parent Corporation

Total Number of Shares
Qutstanding

Name of Corporation of Each Class

N/A

b.  (Notapplicable to 100Y, vwned subsidaries)
Tha date of mailing a copy ¢ the pian of merger and notice of the right to dissent to the sharehoiders of each merging

subsidiary corporation was ____.
(Aionth & Day) (Year)

Was written consent for the merger or rwiiten waiver of the 30-day period by the holders of all the outstanding shares
of all subsidiary corporations received? Oves 0O No

(f the answer is “No," the duplicate copies O f1e Articles of Merger may not be delivered to the Secretary of State
untif after 30 days following the mailing of a caply of the plan of merger and of the notice of the right to dissent to
the shareholders of each merging subsidiary corpuration.)

8. The undersigned corporations have caused these articles to-5e signed by their duly authorized officers, each of whom
affirms, under penalties of perjury, that the facts stated herein z/e e, (All signatures must be in BLACK INK.}

UNO RESTA URANT HOLDINGS CORPORATION

Septembey 2D o2

Dated
(Month,& Day) (Year) xar Mame of Corporation)
Z , 7<4 7 Do iy 10 <
attested by ~7 ‘ £~ by / J e o
{Signature ofS&eretary or Assrstant Secrefary) L (Signature of Presidcnt or Vice Prasident)
George W. Herz, II, Secretary Robert M. Vincent, Executive V ce P #sident - Finance
(Type or Print Name and Title) (Type or Prinf Name ane [ille)
Dated S’q)\‘ém ber 20 7T SEWELL CORPORATION

(Year)

% - |
attested by -\,ﬁ K o

(Signature of-Seerefary or ASsisignt Sacrefary)

George W. Herz, II, Secretary

%t‘ Name of Corporation) ~
w [ BatT li i S

(Signature of President or Vice President)

Robert M. Vineent, Executive Vice President - Finance

{Type or Print Name and Title)

{Type or Print Name and Title)

Dated
{Month & Day) (Vear) (Exact Name of Corporation)
attested by by
(Signature of Secretary or Assistant Secretary) (Signature of President or Vice President)
C-195.8 {Type or Print Name and Tille)

ILO20 11949 £ T Systers Onling

(Typs or Print Name and Title) v
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated this \30"\ , day of September,
2002, pursuant to Section 253 of the General Corporation Law of the State of Delaware, between
Uno Restaurant Holdings Corporation, a Delaware corporation and Sewell Corporation, an

[llinois corporation.

WITNESSETH that:

WHEREAS, all of the const.tuent corporations desire to merge into a single corporation;
and

NOW, THELEFORE, the ccrporations, parties to this Agreement, in consideration of the
mutual coveraits, agreements and provisions hereinafter contained, do hereby prescribe

the terms and couditions of said merger and mode of carrying the same into effect as
follows:

FIRST: Uno Restaurant Holdiags Corporation (the “Parent™), hereby merges into itself
Sewell Corporation (the “Subsidiary”j and said Subsidiary, shall be and hereby is merged into

the Parent, which shall be the surviving coiporation.

SECOND: The Restated Certificate of Incorporation, as amended, of the Parent, as
heretofore amended and is in effect on the date of the merger provided for in this Agreement,
shall continue in full force and effect as the Restated Ceitificate of Incorporation, as amended, of

the corporation surviving this merge:.

THIRD: The authorized capital stock of each foreign corporation which is a party to the
merger is as follows:

Par Value Per Share or

Number Statement that Shares
Corporation Class of Shares Are without ParValue
Sewell Corporation Common Stock 2,000 $500.00

FOURTH: The manner of converting the outstanding shares of the capital stock of each
of the constituent corporations into shares or other securities of the surviving corporation shall
be as follows: each share of common stock of the merged corporation which shall be
outstanding on the effective date of this Agreement and all rights in respect thereto shall be
canceled without any further action of the parties.
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FIFTH: The terms and conditions of the merger are as follows:

(a) The By-Laws of the Parent as they shall exist on the effective date of this Agreement
shall be and remain the By-Laws of the Parent until the same shall be altered, amended and
repealed as therein provided.

(b) The directors and officers of the Parent shall continue in office until the next annual
meeting of stockholders and until their successors shall have been elected and qualified.

(c) This merger shall become effective upon the date of filing with the Secretary of State
of Delaware and the date of filing with the Secretary of State of Illinois.

(d) Wnea the merger becomes effective under Section 253 of the DGCL, for all purposes
of the laws of the Stute of Delaware the separate existence of the Subsidiary shall cease and shall
be merged into the Farent possessing all the rights, privileges, powers and franchises as well ofa
public as of a private natars, and be.ng subject to all the restrictions, disabilities and duties of the
Subsidiary; and all and singular, the rights, privileges, powers and franchises of the Subsidiary,
and all property, real, personaland mixed, and all debts due to the Subsidiary on whatever
account, as well for stock subscriptions as all other things in action or belonging to the
Subsidiary shall be vested in the Parerii; and all property, rights, privileges, powers and
franchises, and all and every other {atercsushall be thereafter as effectually the property of the
Parent as they were of the Subsidiary, and il title to any real estate vested by deed or otherwise,
under the laws of the State of Delaware, in the Subsidiary, shall not revert or be in any way
impaired by reason of this chapter; but all rights o creditors and all liens upon any property of
the Subsidiary shall be preserved urimpaired, and i Aebts, liabilities and duties of the
Subsidiary shall thenceforth attach fo the Parent, and in2y he enforced against it to the same
extent as if said debts, liabilities and duties had been incur.ed or contracted by it.

[Remainder of page intentionally left Liark]
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IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors have caused
these presents to be executed by the Executive Vice President — Finance of each party hereto as
the respective act, deed and agreement of said corporations on this day of September,

2002.

UNO RESTAURANT HOLDINGS
CORPORATION

By

Robert M. Vincent
Executive Vice President — Finance

SEWELL CORPORATION

By:

Robert M. Vincent
Executive Vice President — Finance
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I, George W. Herz, 1L, the Sectetary of Uno Restaurant Holdings Corporation, a

corporation organized and existing urder the laws of the State of Delaware (the “Corporation™),

hereby certify, as such Secretary, that the Agreement and Plan of Merger to which this

Certificate is attached, after having been first duly signed on behalf of the Corporation and

having been signed on behalf of Sewsll Corporation, a corporation of the State of Illinois, was

duly adopted pursuant to subsection (f) of Section 251 of the General Corporation Law of the

State of Delaware without any vote of the stockholders of the surviving corporation; and that the

Agreement and Plan o' Merger does not amend in any respect the Certificate of Incorporation of

the surviving corporation, and no shares of common stock of the surviving corporation and no

shares, securities or obligations corvextible into such stock are to be issued or delivered under

the Agreement and Plan of Merger; and ‘Azt the outstanding shares of the Corporation were such

as to render subsection (f) of Sectior. 251 applicable; and that the Agreement and Plan of Merger
was thereby adopted by action of the Board of Diréoiors of said Corporation, and is the duly

adopted agreement and act of the said Corporation.

WITNESS my hand on this day of September, 2002.

" AV RN

George W. Herz, I Secretary
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