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ARTICLES OF MERGER,

(Profit Corporations)

The following articles of merger ar submitied In accondance wxﬂ: the Florids Business Corpmﬁon Adt,
pursuant to section 607.1105, Flozida Statutes.

Firat: ‘The name and jurisdiction of the sytviving corparation:

Name ' urisdigtion Dogynent Niapber
o (I eown! appHoabln
MARLIN ACQUISITION CORP, Florida FO3000029748
. Second: The name and juriadiction of each mergng qombrnﬂon:'
o Mame iction '
Uf ko pplicabin)
CEC HOLDINGS |, INC. ' Delaware 2367818

Third: The Plnn of Merger s attached,

Fourth: The merger shell bacome eﬁ"ccnve on the date the Artiples of Merger ate ﬁled with the Flarids
Depariment of State.

oRr 12 4 3¢ ¢ 11 {Brtex & spocific dxte, NOTE: Ao cffcotive dnte cammot be prior to he dato of fling armmore. o
2t 12105 4.3 ﬁmn!;oduyutmmmﬁ]:m) . . :
F¥ifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plen of Merger was adapted by the shareholders of the sorviving corporation on _12/22/2013.

‘The Plan of Mergar was adoptsd by the board of directors of the sirviving corporation on
and sharsholdor spproval wes pot required,

Sixth: Adoption of Merger by me;ging corpotation(s) (COMPLETE ONLY ONE STATEMENT)
“Thr, Plan of Mecger was adopted by the shareholders of the merging corporation(s) on__17/22/7011 .

“The Plan of Mergerwas adopted by the board of directors of the merging carporation(s) on
and sharcholder approval was not required,

(dirach additionn] sheely | necassary)
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PLAN OF MERGER
(MNon Subsidiaries)
The following plan of merger is submitted in complance with section 6§07.110 l. Florida 'itzmnas, and in acoardance
with the laws of any other applicabls jurisdiction of fncorporstion,
First: The pame andjm'isdiction of the suryiving corporetion: ) et
. . t
Marlin Acquisition Corp. Florida 'gﬁ,% =
Seconitt The 2ame snd jurisdliction of each merging oorporation: - R e
. ¥ P
wiy N
Name . Jutisdiction . % 7 - b T
CEC Holdings 1. Inc. X Delawara . . ' - E Pl
X g e 9
u’r"a:f.é“‘; ~o

Third: Theto:msanﬂ.condxﬁm of the merger are as follows:
Soe attached Agreament and Plan of Merger.

Fourth: Themenner and basis of converting the shares of each corporation inio shares, obligations, or other
sacurities of the surviving corporation ox any other corptrstion or, In whols or im past, into cash or other
property and the mapter md basis of converting rights to acquirs shares af each corporation into rights to

acquire shaves, obligations, or other securities of the surviving or any other corporaticn of, in whole o in part,
inte cash or other :rlymasﬂ:llcms .
Sea ettached Agreament and Plan of Merger

(Aitach additional sheets §f necassary)
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Seventh: SIGNA CH CORFP

Name of Corporation &Mmgtmgm lmmwmv 3 \
T .

cen sty aae s

Marlin Apquisition Corp.
CEC Holdings |, Inc.

Michael J. Graham, President and CEQ

Michaei J. Graham, Presidant and CEQ
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Attachment A |

AGREEMENT AND PLAN OF MERGER

_THIS AGREEMENT AND PLAN OF MERGER (the “Plan »f Merger”) is entared into
as of December 22, 2011, by and betwoen CEC ‘Holdings I, Inc., a Delaware corporation
(“CECHT"), and Marlin Acquisition Corp., 2 Florida corperation (“MAC™), which corporations
are hereinafter soroetimes referred to jointly as the “Constituent Companies™,

WEEREAS, MAC desires to acquire the properties and other assets; and to assutne all of
the limbilities and obligations of CECHI by means of a merger of CECHI with and into MAC
under and pursuant to the terms and conditions of Title 8, Section 252 of the General
Corporation Law of the State of Delaware (the “DGCL"), and Section 607.1101 of the Florida
Business Corporation Act (the “FBCA”) and this Plan of Merger, with MAC 'being the sole
resulting and surviving perty to the merger, and succeeding to all of the assets, rights, apd
properties of CECHI;

WHEREAS, the Board of Directars of each of CECHI and MAC has, by resolution
adoptzd by unanimous written consent, duly adopted mod approved this Plan of Marger, and
directed that it be executed by the updersigned officers and thet the Mexger contemplated in thia
Plan of Merger be submitted to the sole shareholderof CECHI and MAC for approval; and

WHEREAS, CECHI and MAC intend that the Merger (defined below) will qualify as a -
non-taxable reorganization wnder Section 368(a) of the Internal Revenue Code of 1986, as
amended and in effect on the date thereof, and the Treasury Regulations thersunder.

‘ NOW THEREFORE, in consideration of the mutusal covenants set forth herein and other
good and valuable consideration, the receipt end sufficiency of which are hereby acknowledged,
the Comstituent Compamiss hereby agree as follows: -

ARTICIEL
THE MERGER

SECTION 1.0, The Meroer. . !

(a) CECHI sha)l be merged with and into MAC, with MAC as the surviving entity
(“Surviving Company™), pursuant to this Plan of Merger and in accordance with the DGCL and
the FBCA (the “Merger™). This Plan of Merger is intended to and meets the requirements of an
agreemant of mexger under the DGCL and a plan or merger under the FBCA.

()] Surviving Company shall file the Agreement of Merger with the Secretary of
State of the State of Delawnre, shzll file the Articles of Merger with the Secretary of State of the
State of Flotida, and shall make all otker filings or recordings required by Delawere or Florida
law in connection with the Merger. The Merger shall become effective on December 31, 2011 at
12:05 am, (the “Effective Date™), On the Effective Date, the separate existence of CECHI shal}
cease aad CECHI shall be merged with and into the Surviving Company,

SECTION 1.02, Manger and Basis of Conversion of Sheres. Upon the completion of
the Merger, (2) each share of common stock of MAC that is then issned and outstanding shall

KCP-4183875-1 1

1100020909799
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remain issued and outstanding as one share of commen stock of the Suwi'ving Compeny, and (b)
all shares of CECHI stock that are then issued and outstanding, and all certificates representing
such stock, shall be cancelled and retired and all rights in respect thereof shall céase to exist,

ARTICLE I
THE SURVIVING COMPANY

SECTION 2.01. Goveming Docwnents. The Articles of Incorporation and the Bylasws
of MAC shall remain effective as the Articles of Incorporation and Bylaws of the Surviving
Company and shall not be changed as a result of or in connection with the Merger.

SECTION 2,02, Direstors and Officers. The persons who are directors and officers of
MAC on the Effective Date shall continue as directors’and officers of the Surviving Company

unti} their regpective successors shall be duly slected and qualified.

ARTICLE I
TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Trapsfer, Convevance and Assumption. Om the Bffective Date, MAC

shall continne in exdstence as the Surviving Company, and withort frther transfer, sucesed 10
and possess all of the rights, privileges, and powers of CECHI, and all of the assets and property
of whatever kind and character of CECHY shall vest in MAC withowt forther act or deed
Thereafter, MAC, as the Surviving Comnpany, shall assume and be liable for al] Habilities and
obligations of CECHI, inciuding all valid and enforceable righis of craditors and valid and
enforceable liens, debts, lisbilities, obligations, and dutles, and all such liabilities and obligations
may be enforced against MAC to the same extent as if they had been intially incurred or
contracted by MAC.

ARTICLE IV
CERTIFICATION

SECTION 4.01. Approval by CECH], This Plan of Merger was duly adopted and
spproved by written consent of the Board of Directors and the sole shareholder of CECHI in
accerdance with the applicable Jaws of the State of Delaware and the Bylaws of CECHL

SECTION 4.02. Approval by MAC. This Plan of Merger was duly adopted and
approved by written consent of the Board of Directors end the sole sharcholder of MAC in
sccordance with the applicable laws of the Stats of Florida and the Bylaws of MAC.

ARTICLEV
CONDITIONS

SECTION 5.01. Teppipstion. Notwithstanding approval of the Mergsr by the sole

shareholder of CECHI and of MAC, the Merger emd this Plan of Merger may be abandoned at |

amy time before or after such approval, but not later than the filing of the Articles of Merger, by

_the Board of Directors of each of the Constituent Comparies, evidenced by and through

KOP-414387501 2
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gppropriate resohitions. In the event of the termination and abandonment of this Plan of Merger
and the Merger purguant to thig Section $.01, this Plan of Merger shall bécome void and have no
effect and shall not impose any Hability on the pert of either of the Constituent Compenies or
their Board Directors or shareholders i respect theteof

. SECTION 5.02. Amendment. The Constituent Companies, 3y mutual consent of their
tespective Board of Directors, may a1 smy time prior to the filing of the Articles of Merger and
Agremment of Merger amend this Plan of Merger in such manner as may be agreed upon by them
in writing, subject to limittions imposed by applicable law,

SECTION 5.03. Counterparts. This Plan of Merger may be executed in multiple
couaterparts, each of which when so executed shall be deemed tc be an original, and such
coumterparts taken together shall constitite it one and the same agresment.

[Signsture page follows.]

KCP-4189875.1 3
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. NWII:NESSWHBREOFthc cshmto.havccansedth ent
mmdascf&adaymdywﬁrﬂabom : smm o be ly

CEC Holdings I, Inc.

eaident md Chief Execuh“le Ofﬁcmr

Marlin Agquisition Corp. . ' é

By: :
Nampe? Michael J. Graham [
resident and Chief Bxecrtive Officer P \

-
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