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Artieles of Merger
For
Florida Profit or Noo-Profit Corporation

The following Articles of Merger are submitted w mergs the following Florida Profit
and/or Non-Froftt Corporation(s) in sccordanos with 5. §07.1109 ar 617.0302, Florida

Statutes. ‘
FIRST; The exact name, formy/entity typs, end juriadiotion for each mexpdng party are ag ,
Tollows:
Name Jurisdiction Form/Botity Type
Drlando Culinary Acartemy,
nc. Florida Corporation .
=
~ E;; -
35 8
Lo O 5,
£ ‘;,;;. PR ey
< @ i
M o
SECOND: The maict name, forwenthy type, end jmindiction of the gurviviag party oy, 1 2 § ¢ 1
a3 followa! Dv = )
. g?' -};" . *
Mame Jorisdiction Eomm/Enfity Tope 57 .

e

L.e Cordon Bleu North Ameriga,  Delawara
ma

THIRD: The atteched plan of merger was spproved by each domestic eotporation,
limited Jinbility company, partnership and/or limited partnership that. is » party to the
metper it accordance with the applicable provistons of Chapiers 607, 808, 617, snd/or

620, Floride Stemuizy.

fory
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EOURTH: The antached plan of meryer was approved by each other business endty that
is n party to the merger in acoardante with the spplicable laws of tac stete, country or
JSurisdiction wader which such other business cotity is formed, orgasized or incorporated.

FIEYH: If other then the duate of filing, the affective date of the merger, which cansot be
prior to nor more than 50 days after the dnte this document is filed by the Flerida

Deperanent of State:
12/24/10 at 12:30 a.m.

SDEIH: Hthe surviving party {8 not formed, organized or incorperated under tho laws of
Florida, the sicrviver's principal office address in itx home gints, country or jurtsdiction is

as follows;
1200 Orange Stregt, Wimingion, DE 19801

SEVENTH: If fhe surviving perty is an oub-of-stats antity, the surviving entity:

£} Appoints the Plorida Secretaty of State as its agent for sexvice o process in 2
proceeding to enforce any obligation or the riphts of dissenting shareholdess of each
domestic corporation that ig party to the merper.

b.) Agrees to promptly piy the dissenting sharcholdors of ench domestie cocparation that
i3 a party to the merger the amount, if a1y, to which they are entitled nnder s, 607.1302,

F8.
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RIGHTH: Signatoro(s) for Bach Party:

C . Typed or Printed
e of Sntity/Organtzation: Sipnnt Natzie of Individual:
Ls Cordon Bleu North Amerles, : Michaal J, Graham,

LLC i /_2' Manager

-l

Oriando Culinery Academy. loo. Michael J. Graham,
- Vice ProstdantiCEO - *
[
‘ . :
Cexporations: Chedrman, Vioe Chairnan, Presideot or Ofiser
(I 7o directory seleoted, sigmatan of incorporaror,)
CGeneszl Pacmesships Slgneture of & general partper o7 suthortzed parmon

Floride Limited Parincrabips: 'Signatares of 1]l goberal partners

Non-Florida Limited Permerslips:  Sigpsturs of o petiera] partner |
Limited Liability Companies: Signature of a mestber or authorzed representaiive . :
Rees: _ : $35.00 Pr Party

Ged Co! Honal): 38,75

Sof7
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FLAN OF MERGER

FIRSY: The sxoct nome, form/entity type, and jnrisdiction for tash merging party are o5
Iollows:

Name Jurisdiction Form/Bality Tupe
Soe sitached Agreement and

Plan of Merger

SECOND; The cxaer name, form/ontity type, md Jorisdiction of the gnpviving party are
as follows:

Name dpcdsdiation Form/Emity Type
Son altached Agresment and ___ Plan of Merger

THIRD: The tetms end vonditions of the merger ara ag follows:

Seeo attached Agresment and Plan of Memer

{Arrach additiont sheet if recossary
4 of7
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FOURTH:

A. The monner and basiy of converting the intersats, shares, obligntions ot other
secutitics of eack mérged party into the interests, shares, obligations or others securities
of the swrvivor, in whole or inn part, It cazh or other property is as follews;

Sec attached Agreement and Fien of Metger

[Anach additional sheet if necessary)

B. The manner and basts of converting the gights to acquirs the lnterests, shares,
chligations or other sectrities of each merged purty into the tights to soqnirs the intexests,
shates, ohligatiens or others secusities of the surviver, in whole o In part, into cagh or

ather ptoperty J2 as follows:
Sog aftached Agresmennt and Plan of Merger

(Attach additianal sheet if necessary)
5017

110003 04
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EXETE: Ifn partnership is the sorviver, the name and business address of each penera]
partner ia a8 follows:

Sep sttached Agrsement and Plan of Menger

(Anoeh additional sheet If necesxary)

SIXIH: Ifalimited fiability compeany (s the survivor, the tame and business sddress of
coch manager or menaging member iy a3 followy:

Sea attachod Agresment and Plan of Merger,

[Attach addittoral sheer [ meeessary)
607
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SEVENTH: Any sratermnents that are required by the laws undar which each other
business entity ia formed, erganized, or Incorporated arc as followa:

Seca ptiached Agrasment and Plan of Merger

{Artach additional sheet if neosssary!

EXGELH: Other provision, if iy, relsting to the merger se as Hilows:
Ses aitached Agreemant and Plan of Merger

{Astach additional sheet if necesrary) .

Tof7
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Aklnachment 4

AGREEMENT AND PLAN OF MERGER: : .

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger™) i cotered inte
a8 of December29, 2011, by and betwesn Orlands Culinsry Acaderry, Inc, & Florids
corporation ("OCAI™), and Le Cordon Bleu North America, LLC, a Dolewszs limited ligbility :
campeany (“LCBNALLC™), which corporations are hereinafter sometines rm‘crred to jointly as-
the “Consiituent Campames" _

WHEREAS, LCBNALLC desires to péquise the properties and other mssets, apd to
asseme all of the liabilities and obligntions of OCAT by means of a merger of OCAL with and
imo LCBNALLC under and pursuant to the terzas and conditions of Title 6, Scction 18-209 of |
the Limited Liability Compsmy Act of the State of Delawaze (the “Limted Lisbility Compimy
Act”), and Section 607.1101 of the Flozida Business Corporation Act (the “FBCA"™) and this Plan
of Merger, with LCBNALLC being the sols resulting and surviving party to the merger, and )

 succeeding to all of the assets, rights, sod propsrties of OCAL .

WHEREAS, the Board of Directorz of OCAI and Manager of LCBMNALLC hos, by |
rasolution adopted by vmanimous writton comsent, daly adopted and approved this Flan of :
Mezper and divected thet it be executed by the undersigned officers and that the Merper
conternplated in this Flan of Merger be stbmitted to the sole shareholder of OCAL fix approval;

mad

WHERZAS, OCAI and LCBNALLC intend that the Merger (defimed below) will qualify }
g 2 nonstmpble reorganization under Section 368(a) of the Internal Revenue Code of 1986, as
amended and in effest on the date thereot, and the Treesury Regulations therouader.

NOW THEREFORE, iu consideration of the mutval covesants set forth herein and other
good smd valuable considevetion, the reoeipt and sufficicnoy of which are bereby acknowledged,
the Constitvent Companics hereby agree a5 follows:

' AJ?.’I‘ICLE I
THE MERGER

SECTION 1.01. The Merger,

(6) ' OCAI sbhall be merged with and into LCBNALLC, with LCBNATLC as the
sorviving ety (‘Surviving Company™), putstant to this Plen of Merger and in arcordancs with
the Limited Liability Compeny Act snd the FBCA (the “Merger™). This Plan of Merger is.
intended to and mesrs the requirements of gn agreemene of merger under the Limited Liahility
Company Act and a plan or merger nnder the FECA.

()] Surviving Company shall file the Articles of Metger with the Seerstary of State
of the State of Florida, shall file the Certiffcate of Merger with the Seeretary of State of the State
of Délawvare, and shall make all other flings or recordings required by Flotida or Dielaware lasy
in commection with the Merger. The Merger shall become effective on December 31, 2011 at
12:30 aam, (the "“Effective Datc™). On the Effcctive Date. the separate cmstmw of OCAI shall
coase and OCAT shall be m.:rged with apd imto the $urviving Company.

FCPAIE3AG0:1 1
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SECTION 1.07.  Memvier snd Basig of Conversion, of Shawes. Upon the letion of
the Merger, () all of the membership intarest of LCBNALLC thet are jssued snd :!c:’t.ms“gmdmg or
the Effective Date shall remain ismed and oustanding, and shall constitote’ all of the
membership interest of the surviving Company, and (b) all shares of QCAT stock thet are then
fssned and quistinding, and all certificates reprecenting sich shonk. shall be cancelled and retired

and o}l riphts in respect thereof shall coase 1o exiet.

ARTICLE Ii
THE SURVIVING COMPANY

) SECTION 2.01. G i 00 g, The Certificate of Formstion and the
Operating Agreement of LCBNALLC shell remain offective as the Certificate of Formation and
Operating Agreement of the Sutviving Company and shell not be changed gc a reeult of or
comnection with the Merger.

SECTION 2.02. Mannger and Qfficers. The pexsens who are Manager and officets of

LCBNALLC on the Effective Date shall comtinue ns Manager and officers of the Surviving

Comprey untl thair respective successors shall be duly elected and qualified.

ARTICLE ITd
TRANSFER. AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01, Tpmsfer, Conveysuce md Asgmpiin- On the Effective Date,
LCENALLC shall continus in existence as the Surviving Compeny, and withowt forther thanefer,
succeed to and possess oll of the rights, privileges, and powers of OCAL and all of the: assets and
propetty of whatsver kind end character of OCAI shall vest in LCBNALLC without finther act
ot deed. Thereafter, LCBNALLC, ag the Surviving Campeany, shall assume and dbe ligble for al)
linbllities end ob]iganu:m of OCAL inchuling all valid and enforceable rights of creditors and
valld and enforosable linns, debis, liebilities, obligations, end duties, and all such lisbilitics and
oblipmions mey be enforeed epaingt LCENALLC to the smme extent as if they had been initially
incurted or contracted by LCBNALLC. _

ARTICLEIV
LCERTIFICATION

SECTION 4.01. Approval by OCAL This Pien of Merger was duly edopted amd
approved by wwritten consent of the Boaxd of Directors and the sole shareholder of OCAT in
accordance with the applicable Jvwa of the State of Florida and the Bylaws of CCAL

. SECTION 4.02. Ayprovellby LCENALLC. This Plan of Merger was duly edopted and
approved by written consent of the Manager of LCBNALLC in agcordance with the applicable
taws of the State of Delaware and the Operating Agreement of LCBNALLC

KCP msé-t 2
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ARTICLE V
CONDITIONS

SECTION 5,01, Tetminstion. Notwithstanding approval of the Merger by the solo
sharcholder of OCAL snd of LOCBNALLC, the Merger andd this Plan of Merger may be
abandoned st atry time before or after such approval, but not later than the filing of the Articles

. of Mezper, by the Board of Direstors of OCAT and Member of LCBNALLC, evidonced by and

through appropriate tesohrtions, In the event of the teemination and sbandonment of this Pl of
Merger and the Merger prrsuant to this Section 5.01, this Plan of Merger shal! become void and
bave no effect and shall not icpose any Lability on the part of either of tho Constituemt

Companies ar the Board Directors or shareholders of OCAL or the Member of LCBNALLC in

eapect thereof,

SECTION 5.02. Amendment The Constiient Companies, by mutul sonsent of the
Board of Directors of DQAT and Member of LCBNALLC, may et arry me prior to the {iling of
the Certificate of Merger and Artioles of Merger amend this Plan of Mezger in such manner as
may he agreed upon by them in writing, subject to limitations imposed by apphmbl: law.

. §BCTION 5.03. Countetparts. This Plan of Merger may be execuied n mulﬁplc
connterprrts, each of which whep so executed shall be decmed to be an original, and much

counterparts taken together chall constinite but one and the same agreement,

[Signature page follows,]

REP-A18366041 3
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IN WITNESS WEEREOF the partics hereto have canced this Agreement to be &uly
exwunedas of the day and year, ﬁ:stabm written,

Orlanda Culinary Acadersy, Ine.

Name: Mi J. Grohnm
Titley ~V3dz President and Chief Flaanmal Offcar

Le Cardon Blen Noxth America, LLC

RarAtmsd1 Sigaityre Prgh ¢ OCATLEMALLG Phan of Merpze

311000'30449,;;

e tae Mmd el s

ety ARt dema e o i

- s



