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December 28, 2011
FLORIDA DEPARTMENT OF STATE

MARLIN ACQUISITION CORP. Davision of Corporations
231 N. MARTINGALE ROAD
SCHAUMBURG, IL 60173

SUBJECT: MARLIN ACQUISITION CORP.
REF: PD30D0OD29748

We received your electronieally transmitted document:. However, the
document has not been filed. Please make the Eollowlng corrections and
rafax the complete document, including the aelectronia filing cover sheet.

Tha document is 1llegible and not zeceptable for imaging.

If you have any questions concerning the filing of your document, please
wall (850) 245-¢6964.

FAX Aud, #: B11000302207

Irene Albritton
Letter Number: Bl1lAa(00D2B697

Regulatory sSpecialist Il

RECENVED

11DEC 28 AM 8: 09

P.O BOX 6327 — Tallahassee, Flonda 32314
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COVERLETTER
TO: Amendment Section
Division of Corporations
SUBJECT: MARLIN ACQUISITION CORP.
Nome of Surviving Corpormtion

The enclosed Articles of Merger and foe are submitted for filing,

Please return &1l correspondence conceming this matter to following:

Corporate Filing Team
Contact Person

Gapitol Services, Inc,
Fin/Cormpeny

800 Brazos, Suite 400
Acdress |

Austin, TX 7
City/State and Zip Code

Iszogas @cstcovers.com
E-mai] address: (10 bs used for fature anvual report notification)

For further information concerning this matter, please call:

At( 800 345-4647

Nime of Contact Person Arca Code & Duytime Telephone Number

m Cenified copy (optional) $8.75 (Pleass send an additional copy of your document If a certified copy Is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.0. Box 8327
2661 Executive Center Circle Tallahassee, Flonda 32314
Tallahassee, Florida 32301
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ARTICLES OF MERGER f Ib N
(Profit Corporations)
The following erticles of merger are submitted In accordance with the ¥iorida Busmcss Corpo:ranou Act
purstant to section 607.1105, Florlda Statutes.
First: The name and jurisdiction of the gurviving corporation:
Name  Jurisdietion Documenz Number
. {1 oown/ applicnblc)
MARLIN ACQUISITION CORP, Florida F03000020748
Second: The name and jurisdiction of each merging corporation:
Name : Jurisdiction Document Number
(I known/ spplicable)
CEC Management, Inc. Hiinols 58382003
- =
2 2

o 27

= gk
Third: The Plan of Merger is stashed. -] j‘gi‘:‘

) . py ] —
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida ™ 1:3{’.}
Deparmment of State. SO
OR_ 12 / 31 7 11 (Gntor aspecific date, NOTB: An effeotive date cauzot be pricy 10 tho date of Hling o more
at 12:10 a,m. than 90 days efter marper Blo date.)

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving oorpombon on_ December 27, 2011 | .

The Plan of Merger was adopted by the board of ditectors of the surviving corporation on
and shareholder approval was aot required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _December 27, 2011 ,

The Plan of Marger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Artach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CGRPORATION

Director \

Mariin Acguisition Corp.

“§-11 000302207

L

Michael J. Graharn, President and CEO

CEC Management, Ing.

Micheal J. Graham, Prasident and CEQ

10003002249,
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PLAN OF MERGER
o (Non Subsidtaries)

The following plan of merger is sutmmitfed In compliance with section 607.1101, Plorida Stanutes, and i acoordance
with the Jaws of any other applicable jurisdiction of incorporation.

Firstz The nama end jurisdiction of the surviving corparation:
- Marlin Acquisition Corp. Florida

Second: The neme and jurisdletion of each merying corporation:

CEC Management, Inc. INnols

Third: The terms end conditions of the merger are a9 follows:
See the attached Agreement and Plan of Merger.

Fourth: The mamer and basis of convesting the shares of each corporation into shares, obligations, or othex
securities of the surviving corparation or any other corporation or, in whele or in part, into cash or other.
‘property and the manner end basis of converting rights to atquire sheres of each corporation into rights to
acquite shares, obligations, or ether securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows: -

See the affached Agreement and Plan of Merger.

(ditach additional shsets if necessary)
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Attachment A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is entered into
as of December 27, 2011, by and between CEC Managument, Inc. an Nlinois corporetion
(“CECMT™), and Marlin Acquisition Corp., 2 Floride corporation (“MAC™), which corporations
arc hereinafter sometimes referred 1o jointly as the “Constituent Companies”.

WHEREAS, MAC desires 10 acquire the properties and other assets, and to assume all of
the liebilities and obligations of CBCMI by means of & merger of CECMI with snd into MAC
under and pursuant to the terms and conditions of 805 ILCS 5/11.25 of the Tilinois Business
Corporation Act (the “IBCA”), and Section 607.1101 of the Florida Businsss Corporation Act

(the “FBCA™) and this Plan of Merger, with MAC being the sole resulting and surviving party to

the merger, smd succeeding to all of the assets, rights, and properties of CECMI; and

WHEREAS, the Board of Directors of each of CECMI and MAC has, by resolution
adopted by unanimous written consent, duly adopted end approved this Plan of Merger, and
dizected that it be exccuted by the undersigned officers and that the Mexger contemplated in this

-Plan of Merger be submittad to the sole shareholder of CECMI and MAC for approval; and

WHEREAS, CECMI and MAC intend that the Merger (defiped below) will qualify as a
non-texable recrganization under Section 368(a) of the Internal Revemue Code of 1986, as
amended and in effect on the date thereod, and the Treasury Regulations thersander.

NOW THEREFORE, in eonsideration of the mutual covenants set fortly herein and other
good and valuable consideration, the receipt and sufficiencay of which ar¢ hereby acknowledged,

the Cobstituent Companies hereby agree as follows:

ARTICLB 1.
THE MERGER

SECTION 1.01. The Merper.

(a) CECMI shall 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 JBCA and
the FBCA (the “Merger”). This Plan of Merger is intanded t0 and meets the requirements of an
plan of merger under the IBCA end the FBCA.

()] Swrviving Company shall file the Articles of Merger with the Secretary of State
of the State of Illinois, shall file the Articles of Merger with the Secretary of State of the State of
Florida, and shal} make all other filings or recordings required by Illinois or Florida law in
commection with the Merger. The Merger shall become effective on December 31, 2011 at 12:10
a.m. (the “Effective Date™). On the Effective Date, the separate existence of CECMI shall cease
and CECMI shall be merged with and into the Surviving Company.

SECTION 1.02. er and Basis of Conversion of Shares, Upocn the completion of
the Merger, () each share of common stock of MAC that is then issued and outstanding shall

reraai issued and outstanding as one share of common stock of the Surviving Company, end (b)

KCP-4183922-1 - 1

B110008022449

FLORIDA FILING & Slgiugcla Aoo7
9003 93, 0 7




12/28/2011 02:43 FAX 8502180480 FLORIDA FILING & SEARCH doos

H1100063°%062¢%07

all shares of CECMI stock that are then issued and outstanding, and all certificates representing
such stock, shall be cancelled and retired and all rights in respect thersof shall caase to exist ag
all of the issued shares of the two entities participating in the merger are owned by the same
entity, Career Education Corporation, a Delaware corporation, in identical proportions.

" ARTICLED
THE SURVIVING COMPANY

SECTION 2.0, Goveming Documents. The Articles of Incorporation and the Bylaws
of MAC shall remain effective as the Articles of Incorporation and Bylaws of the Surviving
Company end shali not be changed as 2 result of or in connection with the Merger.

SECTION 2.02. Directors and Officers. The persons who sre directors and officers of
MAC on the Effective Date shall cantinue as directors and officers of the Surviving Compeny
unt] their respective suceessors shall ba duly electad and quatified.

ARTICLE II
TRANSFER AND CONVEYANCE OF ASSETS -
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Transfer, Conveyance and Assumption.  On the Effective Date, MAC
shall continue in existence as the Surviving Company, end without further transfer, succeed to

and possess all of the rights, privileges, and powers of CECMI, end al: of the assets and property
of whatever kind and charecter of CBCM]I shall vest in MAC without farther act or deed.
Thereafter, MAC, as ths Surviving Company, shall assume and be liable for all Lisbilitics and
obligations of CECMI, including all valid and enforceable rights of creditors and valid and
exforceable liens, debts, liabilities, obligations, and duties, and all such liabilities and obligations
may be enforced egainst MAC to the same extent ss if they had been initially incurred or
contracted by MAC,

ARTICLETV
CERTIFICATION

SECTION 4.01. Approval hy CECMI  This Plan 6f Mergexr was doly adopted end
approved by written copsent of the Board of Directors and the sole shareholder of CECMI in
accordance with the applicable laws of the State of Illinois and the Bylaws of CECML

SECTION 4.02. Approvel by MAC., This Plan of Merger was duly adopted and
approved by written consent of the Board of Directors and the sole shareholder of MAC In
accordance with the applicable laws of the State of Florida and the Bylaws of MAC.

ARTICLE Y
CONDITIONS

SECTION 5.01, Termination. Notwithstanding approval of the Merger by the sole

sharehalder of CECMI and of MAC, the Mergar and this Plan of Merger may be sbandoned at
any time before or after such approval, but not later than the filing of the Articles of Merger, by

XCP-4183022-1 2
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the Board of Directors of each of the Comstituent Companies, evidenced by and through
apptopriate resofutions. In the event of the termination and abandonment of this Plan of Merger
and the Merger pursuant to this Section 5.01, this Plan of Merger shall bevome void and have no
efiect and shall not impose any liability on the part of either of the Constituent Compeanies or
their Board Dixectors or sharehoiders in respect thereof.

SECTION 5.02. Amendment The Constituent Companies, by mutual consent of their
regpeetive Board of Directors, may at apy time prior 1o the filing of the Articles of Merger amend
this Plan of Merger in such manner =s may be agresd npon by them in writing, subject to
limitations imposed by spplicable law, ' _ )

SECTION 5.03. Counterperts, This Flan of Merger may be executsd in multiple
counterparts, each of which when 50 exscuted shall be deemed to be an original, and such
counterparis taken together shall constitirte but one and the sams agreement,

[Signature page follows.]

KP4 18392201 3

11000302207
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ﬁ&wrrﬁnss WHEREOF, the parties hereto have caused this Agcasnent to be duly
excenied as of the déy and year Sryt apovewﬂ&en. ‘ .

CRC Management, Ine.

KCP41E3TZL Signuno Bagy £ CECMUMAC Flan of Menpar

31100030226‘7




