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COVER LETTER
TO:  Amendment Section
Division of Corporations
SUBIJECT: Studer Holdings, Inc.

( 2/6 )

Namc of Surviving Corporation

The enclosed Articles of Merger and fec arc submined for filing.

Please return all correspondence concerning this matier 1o following:

M. Martha Sherry
Contact Person

Skadden, Arps, Slate, Meagher & Flom LLP
Firm/Compony

155 North Wacker Drive
Address

Chicago, !llinois 60606
City/Stote and Zip Code

E-mail address: {to be used for fulure annual report notification)

For further information concerning this matter, please call:

Mariha Sherry AL 312y

407-0593

Name of Contact Pcrson Arca Code & Daytime Tefephone Number

D Certified copy (optional) $8.75 (Pleasc send an additiona) copy of your document if & certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Divisien of Corporations Division of Corporations
Clifton Building P.0O, Box 6327

2661 Executive Center Circle Tallahassce, Florida 32314

Tallahassee, Florida 32301
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ARTICLES OF MERGER %
(Profit Corporations) .?-o ¥
. N
The [ollowing articles of merger are submitted in accordance with the Florida Business Corporation Act, ‘
pursuant 1o section 607.1105, Florida Statutes. ,
First: The name and jurisdiction of the surviving corporation: !
Name Jurisdiction 0¢
{IFknown/ spplicable)
Studer Holdings, Inc. Delaware
Second: The name and jurisdictioﬁ of cach merging corporation:
Name Jurisdiciion
(1 known/ applicable)

Studer International, Inc. Florida P 14000001454 ‘
|
|

Third: The Plan of Merger is attached. |

Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida

Department of State.

OR / / (Enter a specific dutc. NOTE: An effective date cannot be prior 10 the date of filing or mere

than 90 days after meeger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders ol the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
March 19, 2015 and sharcholder approval was nol required.

Sixth: Adoption of Merger by merging corperation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adoptcd by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
March 19, 2015 and sharcholder approval was not required.

{Atrach additional sheets if necessary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corporatiop Signature of an Officer or T or Printed Nome of Individua
Biregtor

Studer Holdings, [ng. Diane C. Ratekin, EVP, GC & Corporale Secretary

Studer International, Inc. Diane E. Raickin, EVP, GC & Corporate Secretary

F1 fmd - D000 T Syviem Ondiw
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PLLAN OF MERGER

(Mecrgcer of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the cutstanding shares of each
class of the subsidiary corporation:

Name Jurisdiction
Studer Holdings, Inc. Delaware

The name and jurisdiction of cach subsidiary corparation:

Name Jurisdiction

Studer International, Inc. Florida

The manner and basis of converting the shares of the subsidiary or parcnt into sharés, obligations, or other
securities of the parent or any other corporation or. in wholc or in part, inte cash or other property, and the
manner and basis of converting rights to acquire shares of cach corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other carporation or, in whole or in part, into cash or
other property are as follows:

Upon the filing of the Anicles of Merger with the Florida Department of Siate, Division of Corporations, all of the issued and outstanding
shares of common stock of Studer International, Inc., par value $1.00 per share, and all rights in respect thereof, shall be sutomatically
cancelled and shall cease 10 exist and no consideration shall be delivered therefor.

fAtterch additional sheets if necessary)
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If the merger is between the parent and a subsidiary corporation and the parcnt is not the surviving corporation,
a provision for the pro rata issuance of sharcs of the subsidiary to the holders of the shares of the parent

corporation upon surrender of any certificates is as follows:

If applicable, sharcholders of the subsidiary corporations, who, except for the applicability of scction 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapler 607 regarding appraisal rights of dissenting
sharcholders, 10 be paid the fair value of their shares.

Other provisions relating 10 the merger are as follows:

FLOSN - 05002009 C T Sysizm Omlne




