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GERTIFICATE OF MERGER FOR FLORIDA LIMITED LIABILITY COMPANY

The llowing articles of merger are being submitted in accordancs with section(s) 607.1109, 508 4382, and/or
620.203, Florids Stabutes.

¥IRSY: The etact name, awect address of ins principal affics, jurisdistion, and entity type for each merping
party ars aa follows:

N s e Tugiadict Entity T
], 8f. Macthew's apman Dattesaticnal, imd. S0, Flarida Le A TR
100% w. Collage Bivd., fulte A ;-:‘-f_ﬂ €2 e
Wicewville, ¥L_3257& A, i i
=0t e e
Florida Dommeni/Registretion Number: L02¢00016724 FEINumber:_3p0gsgges’ > 7 )
o e
2. 97 Acguisition Corp. Delawaye . cdom - - »“: =
1005 w. callage Blwvd., Ruite 1 . -
Niceville, FL 225678 T 2
R )
Florids Document/Ragisiration Number: pysn0ggoasss FEI Number;, 20-13237¢2 +
3
Florida DocumenvRegistration Number: FEI Number:
-
Florida Document/Regiseration Number: FEI Number:

{Anach additional sheet(s) if necessary)
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SECONP: The exact name, strect address of its principal oﬂ"i:e.juﬁsd.icﬂm.mdanﬁwt}pa of the sypeiving

pasty are as follows:
AT Acquiwition Coxp, Dalaware SOZpOpption

4] Wast Furnam Avanus

Greanuwich, T 0683310

Flurida Dorument/Registration Number: 206000004855 FEI{ Number:__20-3332763

)
el ¥y

: The arached Plan of Merger meets the roquiraments of section(s) 607.1 108, 608,438, 617, 1'163

:!jg’?;

:J.‘

and/or 620,201, Florida Statutes, and was approved by each damestic corporation, Jnited Hability comgagpy, | vy
ip snd/or limited partoership that is & party to the merger in acoordance with Chapter(s) 60‘?. 617, 608 - -
and/ar 620, Florida Stattes, e ;-;, :

] ‘1 et
VT are P
FOURTE: ) applicablc, the attached Plan of Merger was appwavod by the other business enfiry(ics) dnmfms' =,
party(ies) to the merger in acoordance with the respactive laws of all applicable jurisdictions. ; )

4 ...)
FIEYH: Ifrot incorporsted, organiaed, or otherwise formed under the lawa of the state of Florids, the sunrivﬁm
entity heeeby appoints the Floride Secretary of State ax its agant for substitute service of prozess pursuant to
Chapter 48, Florids Statutes, in any procesding to enforce any obligation ar rights of any dissenting
shareholders, pariness, and/er members of each domestic carporation, parmership, limited parmership and/or
limited liqbility compeny that i3 a party to the mesger.

m If not incorporated, arganized, or otherwise formed under the laws of the state of Florida, the
naviving cntity agrees to pay the discenting shareholders, pertaers, and/ar members of sach domestic
sorparation, partiarship, Limited partnership and/ar limired tability company thet is a party to the merger the
aoionnt, if any, o which they are entitled under section(s) 507.1302, 620,205, and/or 608.4384, Florida Statates.

SEVENTH: If applicable, the surviving entity has obtained the written consent of sach shareholder, membar or
person that as a regult of the merger is now a genaral partoer of the arviving catity pursuant to ssotion(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Floridn Stamtes.

EIGHTH; Ths merper is peruittzd toder the respective laws of all applicabls jurisdictions and is not
prohibited by the agreement of any partnership or [upited pariuership or the ragulstions or articlos of
organizasion of any limited lability company that is & party to the merger.
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NINTH: The merger shall becoms effective 4z of:
The date the Articles of Merger are filed ‘with Florida Departmant of State
[+) 3
(st spmcific date, NOTE: Dats oazmot ba prict fo the date of filing.) ,
: The Axticles of Merger comply 2nd were executed in accordance with the laws af ench perry’s
applicable jurisdiction.
e B
gt. Macthew'a Cayman '( . =
Interggtionnl. Ltd. oa. HBY; EMU Acqguigirion Corp., - y
its Sole Mwmbex - _ .0
Byr Seevan ¢. Rodger, ;

. ®

i £
. e =
aMU Acqulsition forp. 2 5 ! !ZI Staven C. R

(Artach additiopal theetfe) i necassary)
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PLAN OF MERGER
The following plan of , Which was adopted angd approved by each party to the merger in sccondancs with
gaction{<} 807.1107, 517.1103, 608.4381, and/or 626.203, 15 being auybmitted in acoordencs with seatian{s)
6071108, §D8.438, and/or 620201, Florids Statutes.
FIRST: Theexact name and jurisgdiction of cach merging party ape as follows:
Nams i
St. Matthaw's Cayman
Inrsrnational, Ltd. Co

Jurisdiction

8T Acquisicion Coxp.

v f‘::
o o E"'\ "
VoV = -
Plorids DRI .
::;‘“-J hE i ,1-1
Pelaware T s :E_}
A
IR ——y
A
it =
=T - J—?
T L2 H
[ £
SECOND; The exact name and jurisdiction of the suryiving party ars as follows:
N Juriaciati
BMD Acquimitien Corp, Ielawara

THIBD; The terms and conditions of the merger are as follows:
a8 Bxhibit A akitached harerc.

{Attach additional sheet(s) if necassary)
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FOURNIE

into the interesls, ehares, ochlipations ar other securities of the wurvivor, in whols or in. part, jnto cash or other
property fre as Tofiows:

A, The manner and baaiy ofconverynsﬂmi:mm shares, obligations or othar securities of each metped party
Bea Zxhibir A antached herets,

B. The manner and basis of converting rights &7 acquiny interests, shares, obligations mcﬂmsmmsornch
mesged pasty into rights to acqyire intorests, sharey, ohligations or other secudties of the a’umvms hmy.in
whale or in part, into cash or other property are as follow:

', 1,:, * &
TanL A '
L [asr v
1 e
T
- -

Cm Y
- N2
HER-STE
LA =

{Ariach addivional sheei(s) if necessary)

ELFTH: Ifa partaership or limited partnership {8 the surviving entity, the name(s) zod address{es) of the
general pastnor(s) are as follows:

¥ Generm) Parmer i nNon—Ind.iv:dml,
Fl JELLIS
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SIXTH: I's limited liability company is the surviving eutity the name(s) aod sddress(es) of the
manager{s)manxging members ero as follows:
N/A .
H
EEVENTH: Al staternents that are requized by the laws of the juriediction(s) under which »ach Non-Flosida
business entity that is & party to the marger is formed, organized, or incarporated are as foliows;
b P4 .
Tl B2
Mmoo L2 =
™ s
— [ feeed
= Fy ‘G
e -
wyn, s
s [} i
1 .
e R
EIGHTH; Other provisions, if any, relating to the mergar: S w
N/A o =

(Arrach additional sheet(s) if necessary)
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BXHIBIT A

TO
PFLAN OF MERGER
OF

13

a7

i

ST. MATTHEW'S CAYMAN INTERNATIONAL, LTD. CO. 2
(a Florida Limited labflity company)

WITH AND INTO *

P
SMU ACQUISITIGN CORP. ™
{a Delaware corporation)

T AL LI

d Ty
“THIRD: The terms and conditions of the merger are as fllows:
1. Mexger St Matthew’s Cayman Internatiopal, Lid. Co., 2 Florida mited linbilisy

company (hercinafier referred to as the “Merged Compeny™) shall merge with and into SMU
Acquisition Corp,, a Delawars carporation (herelnafter referred 10 a8 the “Surviving
Corporation’™), which shall be the surviving corpoation.

2. Texma snd Conditions. On the effective date of the merger, the separate exisience of the
Merged Company shall ceare, and the Surviving Corparstion shall succeed to all the rights, -
privilsges, imrumiries, and franchises, and all the property, real, personal and mixed, of the
Merged Company, without the necesalty for any sepatate tranafers. The Surviving Carporation
shal} thereafter be respomsible and liable for all Labilitisy and obligstions of the Merged

Company, and neither the rights of creditors ner any liens on the properiy of the Merged
Company shail be impaiced by the mezger. -

oy -

PRNV_TSTT_LOMIBLAND
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3.  Conversiop of Memberstdp Teferests.  The manner and basis of convening the
membership interests of the Mevged Company into shares of the Surviving Corporation are as
follows: '

(#) Each share of membership interest of the Meged Compeny

ousending on the effcctive date of the merger shail be canceled, and no payment
shall be made with regpect thereto.

S JP

IR

N

(6} Each share of comman steck of the Surviving Corporation issusd and -

- - "
-t -

4

outstsnding on the effective date of the merger shefl remain issued and

n

'7':,::; - ::V:T:'
an S
outstanding. | o g
4.wmmnammmmmmmofmm@fof €2
the Surviving Corparation is to be firther amendsd &nd changed by reason of the merger herein

cextified by smiking o Article FIRST thereof, relating to the name of said Surviving

Corporation, and by substituting in e thereof, the following new Article FIRST:

“FIRST: The name of the Corporation is St Matthew’s University, Inc, (the
“Corporation™™,;

and said Amended and Restated Certiﬂmra of Incorparation as so further amended shall continua

in full force and effect wmil further amended and changed in the manner prescribed by the
provisions of the General Carporation Lew ¢f the Stato of Delaware.

5. By:laws of Surviving Comnration The By-laws of the Surviving Corparation shall
contitine to be itz By-laws following the sffective date of the merger.

6. Purpases of Surviving Cotporgrion. The pimposes set forth in the Amended and

Restated Certificate of Incorporation of the Surviving Corparation, as in eifect on the date of the

PN _TS007 _VOAMHELANT
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mm,ﬁucomﬂhmrmemdeﬁbetumemammofﬂwsm
Corporation following the effective date of the merger.

7. Diregtors and Officars. The dirsctors and officers of the Surviving Corporation on the
effective dete of the merger shall continue as the directors and pfficers of the Surviving
Corporation following the merger for the full and unespizred tenms of their offices and wnil theair
sugceusary bave been elected and appointed.

8. Effective Date of the Merger- Fen é

{x) Thiz Agreemenut and the merger shell become effective upon the filing of the mﬁ'clesp_

A' -

of Merger with the Flotida Department of Stats and the Certificate of Merger with the Dean ";’ -
Scarctary of State. : ’ :? : ?; . __f,;
(b) The carporate identity, existence, purposes, powers, ohjects, franchives, nghts%md ‘i

imummities of tha Surviving Carporstion shall continus unaffected and unimpaired by the merger
hereby provided for; and the corporate Identity, exisiance, purpozes, powers, objects, franchises,
rights, and fmmunities of the Merged Company shall be continued in and ruerged into the
Surviving Corporation and the Surviving Corporation shall ba fully vested therewith.”

-1. PRY_TH00T_LDMMAND



