81/8%

s/efilcovrexe

Al ¢

B6/10/2816 14:45 565171639

Division of Curporations

onic Fllmg Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax. audit

number (shown below) on the top and bottom of all pages of the document 2
-5_7 [32) ’5‘ ’T\
(((H16000142774 3))) Cg 2

T e 6%

H160001427743ADC%
~ - S

Note: DO NOT hit the REFRESH!RELOAD button on your browser from this ;
page. Dolng so will generate another cover sheet. v

To: -
bivision of corporations

Fax Number t {B830)617-6380

From:

Account Name CORPORATE CREATIONS INTERNATJIONAL INC,

. Rccount Number : 110432003053

Phone (561)694-8107 [\/
{561)694-1639

s wx an e

Fax Number
#**Enter the email address for this buginess entity to be used for futnre
annual report meilings. Enter only one email addrees please.** ?_%\5
4
Email Addreas: "m“ 1
\ ALBR\TTON

MERGER OR SHARE EXCHANGE

G]anbla Performance Nutrition, lnc.
: Cﬂ?“ﬂ"a‘e of Staws ;L.. ) K e s
<[Certified Copy | o | = Im
:- —— e — Fa e et 10, Ve oee weme ‘. P e — ::‘"I:’
PageCount | 06 . S
4Estimated Charge 370 oo S T
.k T L BT i i
g2 M
e

Electronic Filing Menu  Corporate Filing Menu Help

lof1 G/ta/1s, 2.1 PM



B5/18/2016 14:45 5616941639 + . - . PAGE ©2/8b

ARTICLES OF MERGER 2h 7
< [

{Profit Corporations) w7 T

The following articles of merger are submitted | accordance with the Florida Business Corporation Xﬂ?
pursuant to section 6071105, Florida Statutes.

5 ’:’ S
. o . . e 8
First: The name and jurigdiction of the m cotporation; e W
. ey
EAR R (o)
Name ’ Ju; E’gdictim Document Number {? «
{2 knowny applicable) ¥
Glanbia Performance Nutrition, Inc. Flarida X07073
Second: The name and jurisdiction of each merging corporation:
Natme Junigdicti Document Number
(f kmawny applicable)
PHTT Acquisition, Inc. Delaware Not applicabie

Third: The Plan of Merger is attached.

Fourth: The merger shall beeorne effective on Wht date the Articles of Merger are filed with the Florida
Department of State,

oRrR, / / (Enter a specific date| NOTE: An effective date cannot be prior 10 the date of filing or more
than 90 days after r file date,)

Note: 1¥the date inserted in this block does not meet the applicable statutary (iling requiraments, this date will not be listed as the

document’s effective date on the Department of State’s redords,

Fifth: Adoption of Merger by snrviving corporgtion - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adepted by the shareholders of the surviving corporation on June 10, 2016

The Plan of Merger was adopted by the board of dircetors 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 sharcheldera of the merging corporation(s) on Jure 10, 2016

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

{Attach additional sheets if necessary)
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Seventh: SIGNA' S FOR EAC RATT
3 L icer d MName diviches) itle
Ginnbia Petformance Nytrition
e, % Z . Thomas A. Tench, Chief Executive Officer
PHTT Acquisi -
equisition, ine, %_,- Thomas A, Tench, President
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PLAN OF MERGER
of
FHTT ACQUISITION, INC,
(A DELAWARE CORPORATION)
into
GLANBIA FERFORMANCE NUTRITION, INC.
(A FLORIDA CORPORATION)
PLAN OF MERGER (this “Plan of Merger”) dated as of June 10, 2016 by and between
PHTT Acquisition, Inc., 2 Delaware corporztion (“PHTT™), and Glanbia Performance Nutrition,
Inc., a Florida corporation (“GPN™).

WIINESSETH:

WHEREAS, it has been proposed that PHTT shall merge with and into GPN, whereby
GPN will be the Surviving Corporation (as defined below) of the merger (the "Merger”),
pursuant to Section 607.1101 of the Florida Business Corporation Act (the “FBCA”); and

WHEREAS, the Boards of Directors of both PHTT and GPN have adopted and approved
the Merger; and

WHEREAS, Glanbia, Inc., a Delaware Corporation and the sole stockholder of PHTT
and the sole shareholder of GPN (“Parent™) has approved the Merger.

NOW, THEREFORE, in ¢considetation of the premises and of the mutual agreements of
the parties, this Plan of Merger, and the terms and conditions hersof and the mode of carrying the
same into effect, together with any provisions required or permitied to be set forth herein, arc
hereby determined and agreed upon as hereinafter set forth.

1. Terms and Conditions of Merger, As of the Effective Time (defined below),
PHTT shell be merged with and into GPN and the separate corporate existence of PHTT shall
thercupon cease, and GPN shall be the entity surviving the Merger and shall continue to exist as
a Florida corporation under the FBCA, OPN shall hereinafter sometimes be referred to as the
“Surviving Corporation.” As of the Effective Time, the Surviving Corporation shall thereupon
and thereafter possess all the rights, privileges, powers and franchises, of a public as well as of a
private nature, of PHTT and GPN (collectively referred to as the “Constituent Corporations™),
and shall be subject to all the restrictions, disabilities and dutics of both of the Constituent
Corporations, All the property, real, personal and mixed, and franchises of both of the
Constituent Corporations, and all debts due to either of the Constituent Corporations on whatever
account, including subscriptions to sharcs and other choses in action belonging to either of the
Constituent Corporations, and all and every other interest shal]l be deemed to be transferred to
and vested in the Surviving Corporation without further act or deed, All vights of creditors and

CHICAQO/M®2833591.1
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all liens wpon any property of eithcr of the Constituent Corporations shall be preserved
unimpaired, and all debts, liabilities and duties of both of the Constituent Carporations shall
. thenceforth attach to the Surviving Corporation, and may be enforced against the Surviving
Corporation, to the same ¢xtemt as if said debts, liabjlities and duties had been incurred or
comracted by the Surviving Corporation, all with the effect et forth in the FBCA, as applicable,

2. . Effectivg Time Upon the execution of this Plan of Merger, the Surviving
Corporation witl submit an Articles of Merger to the Florida Secretary of State. The Articles of
Mexger shall be effective upon filing (the "Effective Time™).

3. Tax_Consctuences. The Merger shall constitute n tax-free reorganization or
merges pursvant 10 the Interna) Revenue Code of 1986, as amended. -

4, Certifieste of Mevger of Surviving Comppration. The Articles of Incorporation of
GPN, a8 in effect immediately prior 10 the Effective Time, shall be the Articles of Incorporation
of the Surviving Corporation.

5. Bylaws of Sutviving Corporatign. The Bylaws of GPN, as in effect immediately

pnor to the Effective Tims, shall be the Bylaws of the Surviving Corpmtmn and shall continue
in full force and effect until amended, changed or repesied as provided in the Cenificate of
Incorporation and Bylaws of the Surviving Corporation, and in the manner prescribed by the
FBCA.

6. Manapement of Surviving Corporation. As of the Effective Time, the directors of
GPN immediately prior to the Effective Time will be the directors of the Surviving Corporation,

and the officers of QPN immediately prior to the Effective Time will be the officers of the
Surviving Corporation, In each case until their successors are elected and qualified. All officers
of PHTT shall be terminated (which shall not affect such person’s employment with GPN or
Parent (or their affiliates). All directors of PHTT shall resign from the position as a director of
PHTT.

7. Commeon Stogk of PHTT. All of the shares of stock of PHTT shall be canceled
and extinguished as of the Effective Time, without any action by PHTT or the holder of any of
its shares of stock Al shares of stock of GPN shal) remain outsfanding and unaffected by the
Merger.

8. Telecopy Execution and Delivery. A facsimile, PDF or other reproduction of this
Plan of Merger may be executed by one or more parties hereto, and an executed copy of this Plan
of Merger mdy be delivered by one or more patties hereto by facsimile. PDF or simflar electronic
transmission device pursuant @ which the signature of or on behalif of such party can be seen,
and such executian and delivery ghall be considered valid, binding and effective for &l purposes.

[SIGNATURE PAGE FOLLOWS]

CHICAGOM2E 333 ]
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{Signature Page to Plan of Merger)

TN WITNESS WHEREOF, the parties have caused this Plan of Merger to be executed
on the date first set forth above.

PHTT ACQUISITION, INC.

Neame: omas A. Tench
Title:  President

GLANBIA PERFORMANCE
NUTRITION, INC,

By: e

Name: Thomms A, Tench
‘Title:  Chicl Executive Officer

CHICATOMGR1IMN .Y



