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H ' ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to scetion 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicablc)

Sodexo Pass USA, Inc. Delaware

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Nymber Erp,
(1 known/ applicsbic) > &

Vivaboxes US, Inc. Florida P05000122478 %‘u’?

&

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger arc iicd with the Florida
Department of State.

OR 08 ; 31 L@_Q“i (Bnter aspacific date. NOTE: An effective date carmot be prior to the date of filing or more
than 90 days after merger file dare.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on May 7, 2015

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not 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 May 7, 2015

The Plan of Merger was adoptod by the board of directors of the merging corporation(s) cn
and sharcholder approval was not requircd.

{Anach additional sheets if necessary)
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Seventh: NATU FOR COR ON
Name of Corgoration Signgture of an Qfficer or ed or Pri Name of Todividual & Tj
Sodexo Pass USA, Inc. Scott Robins, Corporate Secretary

Fit .
Vivaboxes US, Inc. [ M AR Scott Robins, Corporate Secretary
|9
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PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger is submitted in compliance with scetion 607.1101, Flonda Statutes, and in accordance
with the laws of any othcr applicable jurisdiction of incorporation.

First: The name and jurisdiction of the gsurviving corporation:

Namg Jurisdiction
Bodexo Pass USA, Inc. Delaware

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
Vivaboxes U8, Inc. Florida

Third: The terms and conditions of the merger are as follows;
See attachad Agreement and Plan of Merger.

Fourth: The manner and basis of converting the shares of ¢cach corporation into shareg, obligations, or other
securitics of the surviving corporation or any other corporation or, in whale or in part, into cash or other
property and the manner and basis of converting rights to acquire sharcs of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
inta cash or other property are as follows:

See atached Agreement and Plan of Merger.

{Anack additional sheets if necessary)
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EFO WING T FORTHIF APPLICABLE:

Amendments 1o the articles of incorporation of the surviving corporation are indicated beiow or attached:
The Articies of Incorporation of Sodexo Pass USA, Inc. in effect immediately prior o the effactive date
ot the merger shall be the articles of incorporation of the surviving entity.

OR

Resrated articles atre attached:

Other provisions relating to the merger are as follows:
See attached Agreement and Plan of Merger.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement’)
dated as of May 7, 2015 is entered into by Sodexo Pass USA, Inc., a Delaware
corporation (“Sodexo Pass'), and Vivaboxes US, Inc,, a Florids corporation

- (*Vivaboxes TUS™).

WHEREAS, in connection with an internal reorganization of certain dircet
and indirect subsidiaries of Sodexo SA, Vivaboxea US desires to merge with and
into Sodexo Pass, with Sodexo Pass as the surviving company.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE 1
Tue MERGER

Section 1.01. The Merger.

(a) Atthe Effcotive Time (as defined below), Vivaboxes US shall be
merged with and into Sodexo Pass (the “Merger™) in accordance with the
requirements of the General Corporation Law of the State of Dclaware (the
“DGCL™ and the Florida Business Corporation Act {the “FBCA™) and in
accordance with the terms and conditions hereof, whercupon the sepatate
existence of Vivaboxes US shall cease, and Sodexo Pass shall be the surviving
company (the surviving company referred 1o herein as “New Sudexo Pass”).

(b)  Vivaboxes US shall file articies of merger with the Department of
State of the State of Florida and make all other filings or recordings required by
the FBCA in connection with the Merger.

(c) Sodexo Pass shall filc a certificate of merger with the Secretary of
State of the State of Delaware and make afl other filings or recordings required by
the DGCL in connection with the Merger.

(d)  The Merger shall become effective at such time (the “Effective
Time") as the certificate of merger is duly filed with the Delaware Secretary of
State and the articles of merger are filed with the Department of State of the State
of Florida(or at such Jater time as may be specified in the certificate of merger and
articles of merger).

{e} From and after the Effcctive Time, New Sodexo Pass shall possess
all the rights, powers, privileges and franchiscs and be subject to all of the
obligations, liabilities, restrictions and disabilities of Sodexo Pass and Vivaboxes
US, all as provided nnder the DGCL and the FBCA.
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Section 1.02. Shares. At the Effective Time,

(2) the shares of common stock, par value $0.01 per share, of
Vivaboxes US issued and outstanding immediately prior to the Effective Time
shall be cancelled, and no payment shall be made with respect thercto; and

(b)  the shares of common stock, par value $0,01 per share, of Sodexo
Pass issued and outstanding immediately prior tc the Effective Time shall remain
outsianding and be unaffected by the Merger.

ARTICLE 2
THE SURVIVING COMPANY

Section 2.01. Articles of Incorporation. The articles of incorporation of
Sodexo Pass in effect immediatcly prior to the Effective Time shall be the articles
of incorporetion of New Sodexo Pags from and after the Effective Time until
amended in accordance with applicable law.,

ARTICLE 3
MISCELLANEQUS

Section 3.01. Successors and Assigns. The provisions of this Agreement
shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns,

Section 3.02, Governing Law. This Agreement shall be construed in
accordange with and governcd by the laws of the State of Delaware, without
giving effect to principles of conflicts of law {except that the Merger shall be
governed by the applicable laws of Delaware end Florida).

Section 3.03. Counterparis. This Agrecement may be signed in any

nuntber of counterparts, each of which shall be an original, with the same effect as
if the signatures thereto and hereto were upon the same instrument,

[signature page follows)
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement
1o be duly executed as of the date first written above.

SODEXOQ PASS USA, INC
By:

Name ~Sabebtien GEPVET
Title: ~piyecior

VIVABOXES US, INC.

~ =

Name: e bravstion de TREASULE
Title: - oiector

By:

[Signature Page — Mergsr Agreemant — Sodexo Pass-Vivaboxes LS)



