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ARTICLES OF MERGER

- (Profli Corporailons)

‘The following artlcles of marger ars yobemitted in anocrdance with the Florda Boatness promﬂon Ant,
prrsuant to ssotlon 607,1103, Fiorida Statytos.

Biysk The name end jurisdiotion cPths gyyrytetng corporation: o

Negps ditglsdiotion Doerymest Napibar
' Ao spplable)
Internationel Acedomy of Fldrida Maoady
mfw”a & Besign, Ino.
Secopd; ‘Thenams end jurlsdiction of sach meveing oorporation:
Nime hyizdlotion Dogument Nurber
Fkoowsy/ applisebia)
~ Internationel Acadety of Deslgn & Dalawara 2763839-
Tachnplegy, Inc, L

"Third; Tho Flan of Motger is attached,

Fonrth: Tho merger shall booome effective on the date the Articles ome‘gcr o flled w!th the Blodda
Departmest of State,

or 12/ 8 4 i1 (Bmsmenﬂhmm 4 offbottyn dets capnot bo pedor <o the drts ot fling o taoro
at 2120 a.m,’ thexs 50 dega ety merper Blo data,)

Fxfih. Adoption o Matger by
Tho Plan of Merger waz adopiot by the ¢

hm&ﬁm (COMPLETE ONLY oNB

BTATENENT)
desy of the surviving corparetion ou__Deoamber 22 2044 ,

ooz

5 7 85 |

'ﬂmPlan of Marger woo edoptad by the board of divestors of the surviving co:pmﬂon oo
atid ahageholder mproval wosnot roqu!red.

Stxth: Adoption ofMo:ger by marging corporation(s) ccamnm ONLY ONI STATEM®T
'The Plen of Merger was adopled by the sharcholders cPthe meteing oorporation(s) on _December22 20144 ,

Ths Plan of Merger was adopted by the board of dicotors of the merging corporation(s)
— aad ahaholder approval was not roqaired.

(attach additiona sheats \fnecéssan)
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or GER
(Non Bubsidinyies) -

The following plen of merger Is submittsd o oexmpllancs with ssotiotr 607,110, Flarida Stetutes, md in aocordanos
with the laws of any other sppHoable jutladiction of insarporation,

Firsh Tho ozmo and jurisdictinn of the purvivine carporaton;
Nemo ' Turiadiotion

. .
Infernational Aoedemy of FL
Mirchandising & Tasign, Ins. -

Second; Tho name sitd orisdiciion of cach mexglpg carporation:
Name . © Torlsdlotion

|mtarnational Academy of

Deslgh & Teshnotogy, o, . BE_

Thirds Theteems and conditlons of the merger are aaibllows.
See atiached Agreement and Flan of Marger.

Fourth: The manaey and basly of converting the sharss of sach sorperation inde ahaves, oh{igations, ox other
gecuritles of the sorviving corporetion ot any ather comaration or, 4n whele or In part, into cash or athey
property and the marmer eand basls of cotivertiig rights (o anquire shares of each oaxporation hto rights to
acgulre shares, obligations, or ofuer seouriiles of the surviving of aty other cczporatlon of, la whals of in part,
into caah of other property ate 4z follevrs: )

Bes aftached Agreemant and Plan of Mel"ger.
(A Rach additional sheois Y necessaty

]
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Scventh: FOR TIO!
Namg of Cornoration Signatyre; of an Officer or or Printed Nage of Individual & Title
Intermational Academy of Michael J. Graham, Vice President

Deslgn & Technology, Inc.

ang CFQ

Intemational Academy of

)

Marchandising & Dasign,

Ine.

Michaal J, Graham, Vics Prasident

and CFQ

e

311000299'}8
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Attachment A l

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger™) is enterea into
as of December 22, 2011, by and between International Academy of Design & Technology, Inc.,

a Delaware corporation (‘IADTI"), and Internatonsl Academy of Merchandising & Design, -

Inc., a Florida corporation (“TAMDI™), which corporations ars hemnaﬂcr sometimes refarred to:
jointly as the “Coostitvert Companies”.

WHEREAS, IADTI owns 100% of the cutstanding shares of IAMDI;

WHEREAS, IAMDI desires to acquire the properties and other agsets, md to assume ail
of the liabilities and obligations of IADTI by meanas of a merger of IADTT with and into IAMDI

under and pursuant 1o the terms and conditions of Title XXXV1, Chapter 607, Scetions 1105 and -

1107 of the Florida. Business Corporation Act (the “FBCA™), and Title 8, Scction 252 of the
Delaware General Corporaﬁon Law (the *DGCL™) and this Plan of Merger, with JAMDI being
the sole resulting and surviving party 1o the mm-ger, and succeeding to all of the assets, tights and
properties of IADTI; .

WHEREAS, the Board of Directors of eack of IADTI and [AMDI has, by resolution
adopted by wnamimous writlen consent, duly .edopted and approved this Plan of Merger and
directed that it be executed by the undersigned officers and that the Merger conternplated in this
Plan of Merger be submitted to the sole sharsholder of IADTI and IAMDI for approvel; and

WHEREAS, TADTI and LADMI intend that the Merger (defined below) will qualify as a
non-taxable reorganization under Section 368(2) of the Intcrnal Revenue Code of 1986, ag
pmended and in effect on the date thereof, and the Treaswry Rogulations thereunder.

NOW THEREFORE, in consideration of the mutual covenants set forth herein end other

good and valuable consideration, the receipt and sufficiency of which are hareby acknowledged,

the Constituent Companies hershy sgres as follows:

ARTICLEI
THE MERGER

SECTION 1.01. The Merger.

(a) IADTI shall b= merged with and into IJAMDI, with IAMDI as the surviving
entity (“Surviving Company™), pursuant to thig Plan of Merger and in accordance with the FBCA
and the DGCL (the “Merger’™). This Plan of Merger is intended to and meets the requirernents of
an agreement of merger under the DGCL and an egreement of merger under the FBCA.

® Surviving Conrpanty shall file the Articles of Merger with the Secretary of State
of the State of Florida, shall file the Ceartificate of Merger with the Secretary of State of the State
of Delaware, and shall make all other filings or recordingy required by Florida or Delawate law
in connection with the Merger. The Merger shall become effective on Decembar 31, 2011 a1

'2:10 a.m. (the “Effective Date*). On the Effective Date, the separate existence of IADTI shal]

cease and TADTI shall be merged with and into the Surviving Cowmpany.

KCP41841790 1
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'SECTION 1.02. Msmner and Basis of Conversion of Shares. Upon the completion of
the Merger, (3) each share of common stock of IAMD] that is then issued and outstanding shall

rernain issued and outstanding rg one share of common stock of the Surviving Coropany, and (b)
all shares of IADTI stock that are then issued and putstanding, and all certificates reprosenting
such stock, shall be cancelled and retired and all rights in respect thereof shall cease to exist.

ARTICLET]
THE SURVIVING COMPANY

SECTION 2.01. Governine Documents. The Articles of Incorporation and the Bylaws
of IAMDT shall remain effective as the Agticles of Incorporation and Bylaws of the Surviving
Company and shall not be changed as o result of or in connection with the Merger.

SECTION 2.02. Directors and Officers. The petsons who are directors and officers of
IAMD]I on the Effective Date shall continue es directors and ‘officers of the Smviving Company
" until their respective snccessors shall be duly elected and qualified,

ARTICLE III
TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Iransfer Conveyance and Assumptiogn. On the Effective Date, LAMDI
shall continue in existence as the Surviving Company, and withowt finther transfer, succeed to
and possess all of the rights, privileges and powers of IADTI, and all of the assets and property
of whatever kind and character of YADTI shall vest in TAMDI without further act or deed
Thereafter, [AMDI, as the Surviving Company, shall sssume and be liable for all lisbilities and
obligations of IADTI, including all vakid and enforcesble rights of creditors and valid and
enforceable liens, debts, liabilities, obligations, and duties, and all suck liabiljties and obligations
may be enforced against IAMDI to the same extent as if they had been initially incurred or
conttacied by JAMDI,

ARTICLEIV
CERTIFICATION
SECTION 4.01. Appwvel by IADTI. This Plan of Merger was duly adopted and

approved by written consent of the Board of Directors and the sole sharcholder of TADTI in
actordance with the applicable laws of the State of Delaware and the Bylaws of IADTI.

SECTION 4.02. Aptwoval by IAMDIL This Plan of Merger was duly adopted and
approved by written consent of the Board of Directors and the gole sherehelder of IAMDI in
accordance with the applicable laws of the State of Florida and the Bylaws of IAMDI.

ARTICLEWV
CONDITIONS

SECTION 5.01. Termination. Notwithstanding approval of the Merger by the sole
shareholder of TADTT and TAMDI, the Merger and this Plan of Merger may be abandoned at any

KCP-41 34179 2
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time before ar after such approval, but not later than the filing of the Articles of Merger, by the
Board of Directars of each of the Constituent Companies, evidenced by and through appropriate
regolutions. In the event of the termination and abandonment of this Plan of Merger and the
Merger putsuant to this Section 5.01, this Plan of Merger shall become void and have no effect
and shall not impose any lighility on the part of either of the Constitueny Companles or thely
Board Directors ot shareholders in respect thereof.

SECTION 5. 02 Amendroent. The Constituent Companies, by mutual consent of their
respective Board of Directors, may at any time prior to the filing of the Articles of Merger amend
this Plan of Merger it guch manner as may be agmcd upon by them in writing, subject to
limitations imposed by applicable law.

SECTION 5.03. Counterparts. This Plan of Merger may be exscuted in multiple
counterparts, each of which when so executed shall be deemed to be an original, and such
counterparts taken together shall constituts but one and the same agreement, _

[Signature page follows.]

KCPALITTE1 3
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IN WITNESS WHERROF, the parties hereto bave cansed this Agreemermt t ba duly

execited as of the day and year first above written,

INTERNATIONAL ACADEMY OF DESICN &
TECANOLOGY, INC, :

J. Giohmm
ice Progident and Chief Financial Officer

INTERNATIONAL ACADEMY OF
MERCH.ANI?ISING & DESIGN, INC.

XCPA1341791 . . Signarom Pago i YADTT /1AMD Bisn of Mergar

HI]OD._OQQQ-}E




