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ARTICLES OF MERGER
OF
S0 ACQUISITION COMPANY
WITH AND INTO
SUNDOR BRANDS INC.

This Articles of Merger is hereby filed with the Florida Secretary of State pursuant to
Section 607.110% of the Florida Business Corporation Act,

1. Constityent Corporstions. The name and state of incorporation of each of the o
~ gonstitient corporations is set forth helow: o
Name State of Incotporation

Sundor Brands Inc. Florida ER

5D Acquisition Company Delgware ‘)

2. Agreement and Plan of Merger. The Agreement and Plan of Merger is attached “
hereto 25 Exhibis 1 .
3. Name of Surviving Corporation. The cotporation surviving the merger is Sundor R o A‘ :

Brands Inc., a Floida corporation. S

4, Approval of Agreement and Plan of Merger, An Agreement and Plan of Merger
has been approved, adopted, cortified, executed and s:knowledgcd by the sharsholders annd
Board of Directors of each of the constituent cc:;porancns in accordance with Section 607.1103
Floridas Business Corporation Act.

5. Effective Date. That this Articles of Merger shall be eﬂ“echvc upoxn filing wﬁh
the Florida Sscretary of State.

6. No Conflict. The merger is permitted under Iaws of the State of Florida and is not
prohibited by any shareholders® agreement of the merging or surviving corporations or their
respective Articles of Incorporation.
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Dated: August 1, 2004
SUNDOR BRANDS INC. SD ACQUISITION COMPANY
el .
By: [ Teschke By Teschke
Its: ident and Secretary Iis: ice President and Secretary
CHIYP 4X200T9- 10460680016
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AGREEMENT AND PLAN OF MERGER OF
SD ACQUISITION COMPANY,
A Delavirare Corporation
AND SUNDOR BRANDS INC.
A Fiorida Corporation

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of August
2, 2004, by and among SD Acquisition Company, & Delaware corporation (“Acquisition™),
and Sundor Brands Inc., 2 Florida corporation {“Sundor™), and submitted in sccordance with
Section 607.1101, Florida Stetutes (2004) and in accordance with the laws of any applicable
jurisdiction of incorporation.

ARTICLE]
" THE MERGER

{ .1 Deseription of erge
Az of the Effective Time (as hereinafier definad), Acquisition shall merge with and info Sundor
(the “Merger™} god Sundor shell continue as the Surviving Corporation subject to the laws of the
State of Florida. The Merger shali be pursuant to and shall have the effect provided for in the
Florida Businesy Corporation Act {the “Act’™) and the applicable laws of the Dalaware as they

apply.

Section 1.2 Terms and Conditions

The Surviving Corporation bereby agrees that it may be served with process in Florida in any
proceeding for the enforcement of any obligation of Acquisition, Sundor or of the Surviving
Corporation forwhich it is previously amenabie 10 suit in the State of Florida, hereby irrevocably
appoints the Secretary of State of Florida as its agent to acoept service of process in any such
proceeding, and hereby designates the following addrass within Florids to which said Secretary
of State shall mail a cepy of the process in such proceeding: Sundor Brands Inc. ¢fo C T
Corporation System, 1200 South Pines Istand Road, Plantation, Florida 33324,

ARTICLE T _
CERTIFICATE OF INCORPORATION, BY-LAWS AND DIRECTORS AND OFFICERS

] .1 Artich ey
The Articles of Incorporation of Sundor shall be the Articles of Incorporation of the Surviving
Cormporation.

Segtion 2.2 By-Laws
The By-Laws of Sundor shall be the By-Laws of the Surviving Corporation.

ir fficers

The directors of Acquisition shall be the dircctors of the Surviving Corporation ay of the

Effective Time. The officers of Acquisition shall be the officers of the Surviving Corporation as
of the Effactive Time.

CHISY 429767041 0450610016
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ARTICILE I
MANNER AND BASIS OF CONVERTING SHARES
At the Effective Date, pursuant to this Agresment and Plan of Merger and without any
action on the part of the holder thereol:

{2} each share of common stock of Acquisition issued and - T
cutstanding imwmediztely prior to the Effective Time shall be SR

converted intc one share of common stock of the Swviving , by
Corparation;

{b) each share of capital stock of Sundor issued and outstanding
immediately priot to the Effective Date shall be carcelied and
retired.

- ARTICLEIV S
MISCELLANEOUS L

The Marger shell become effective when the propezly cxecnted articles of merger are filed with
the Secretary of State of the State of Delaware and Sscretary of State of the State of Florida ag
required under Delaware and Florida law (the “Effective Time"),

i
-

If, at any time after the Effective Date, the Surviving Corporation or its successors or assigns

’* determmine that any documentation, action or things are necessary or desirable to carry out the
g purposes of this Agreement and Plan of Merger or to vest the Surwviﬁg Corporation with all
- right, title and interest in, to and under all of the assets, properties, rights, claims, privileges,

immunities, powers, franchises and authority of Sundor or Acquisition, the officers and divectors
of the Surviving Corporation shall be authorized to execute and deliver, in the name and on
behalf of Acquisition or Sundor or otherwise, all such documentation, and 1o take and do, in the
name and on behalf of Acquisition or Sundor or otherwise, all such other actions and things.

Section 4.3 Govening Lavw
This Agrecment and Plan of Merger shall be governed by and interpreted in accordance with the B
laws of the State of Florida and the applicable laws of Delaware as they apply fo Acquisition.

Segiion 4.4 Amsndment -

This Agreement and Plan of Merger may be amended, modified or supplemented by the Boards
of Directors of Acquisition or Sundor at any time prior to the filing of the Certificate of Merger
in Florida in eccordance with applicabls faw. -

CHIYD 4237670-1.048062.0016
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N WITNESS WHEREOF, the undersigned have cansed this Agreswent and Plan of Merger to
be executed by their respective duly authorized officers all as of the date first writien above.

SD ACQUISITION COMFPANY
By: ﬁ?/-d _
Name; -
3 Title: 2 ~
SUNDOR BRANDS INC

CINGS 43976T0-1 S46068.0016




