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ARTICLES OF MERGER <
N
MERGING A @

NATURAL HEALTH TRENDS CORP.
{a Florida corporation)

WITH AND INTO f

NATURAL HEALTH TRENDS CORP.
{a Delaware corporailon)

Pursuant to the provisions of Sectiona 607.1101, 607.1106 and 607.1107 of the
Florida Business Corporation Act (the "FBCA®), Natural Heafth Trends Corp., a
Delaware corporation trust ("NHTC-DE™), and Natural Health Trends Corp., & Floritla
corporation ("NHTC-FL"), adopt the followlng Aricles of Merger for the pumposa of
merging NHTC-FL with and into NHTC-DE (the "Merger”). '

FIRST: The names of the merging corporations and the states under the

laws of which they are respectively organized are: ‘
Name of Corporation State of Organizalion W
MNatural Health Trends Corp. Delaware
Natural Health Trends Corp. Florida

SECOND: NHTC-DE shall be the entity sutviving the Mergar and shalt
continug its existence undar the laws of the State of Delaware, and its principal office in
the Slate of Delaware is 1209 Orange Strest, Corporation Trust Center, Wilmington,
Delaware. 1

THIRD: Pursuant to Saction 607.0123 of the FBCA, the effeciiva data of the
Articles of Merger will be 11:59 p.m. on June 28, 2005, a date which Is not more than
ninety (90) days after the date of filing with the Depaniment of State of Florida.

FOURTH: Thaere is allached hereto as Exhibit A, a copy of the Agreement and
Pian of Merger dated as of March 23, 2005 (the “Plan”) and the Plan is Incorporated
herein by this reference.

FIFTH: The Plan was approved by the Board of Directors of NHTC-DE on
March 23, 2005 and by tha sole stockholder of NHTC-DE on March 23, 2008 in the
manneat prascribed by the Delaware General Corporation Law.

SIXTH: Tha Plan was approved by the Board of Directore of NHTC-FL on
March 23, 2005 and by a majorily of the shareholders of NHTC-FL ont June 24, 2005, ity
the manner prescribed by the FBCA,

EEVENTH: NHTC-DE hereby appoints the Secrelary of State of Florida as its

agent for service of process in & procesding to enforce any obligalion or the righis of
any dissening sharsholders of NHTC-FL.

Llretin) ST D 2
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EIGHTH: NHTC-DE hereby agress lo promplly pay to any disseniing
shareholdars of NHTC-FL the amount, if any, to which he, she or it j& entitled under
Sectlon 607.1302 of the FBCA.

IN WITNESS WHEREQF, thase Articies of Merger are dated o be effactive as
set forth above,

NATURAL HEALTH TRENDS CORP.
{a Delaware comporation)

. WL WAL

Nama: Tmark 0. Woodbum
Title: Prasidant

NATURAL HEALTH TRENDS CORP.
{a Florida corporation)

ANOVA

By:
Name: Bark B, Woodbum
Title; Prasident
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AGREEMENT AND FLAN OF MERQGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter referred o as
this "Agreement”) dated as of March 23, 2005, is made and entered into by and
between Natural Health Trands Corp., a Florida corporation (the "Parent”) and
Natural Health Trands Cerp., 8 Delaware corporation {the "Subsidiary™.

RECITALS

WHEREAS, the Parent is a corporation organized and existing under the
laws of the State of Florida.

WHEREAS, the Subsidiaty is a corporation organized and existing under
the laws of the State of Delaware and i= a wholly-owned subsidiary of the Parent.

WHEREAS, the Parent and the Subsidiary and their respective boards of
directors deem it advisable and o the advantage, welfare, and best intorests of
the corporations and their respective shareholders to mefge Parent with and into
Subsidiary pursuant to the provisions of the Flerida Business Corporation Act
4the "FBCA" and the Delaware General Corporation Law (the "DGCLT upon the
terms and conditions hereinafier set forth. .

. . NOW, THEREFORE, BE IT RESOLVED, in consideratlon of the premises,
l the mutual covenanfs herein contained and other good and wvaluabls
consiteration the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree that the Parent shall be merged o the Subsidiary (the
"Mgrger”) upen the terms and conditions herelnafter set forth.

ARTICLE L
PRINCIPAL TERMS OF THE MERGER

Section 1.1 Merger, On the Effective Dale (as defined in Section 4.1
hereof), the Parent shall be merged Into the Subsidiary, the separate existence of
the Parent shall cease and the Subsidlary (following the Merger referred 1o as the
"Surviving Corporafion”) shall ocperate under the name  Naiural Health Trends
Carp.” by virtue of, and shall be governed by, the laws of the Slata of Delaware.
The address of the registerad office of the Surviving Corporation in the State of
Delawara will be 1208 Orange Street, Corporation Tiust Center, it the City of
Wilmington, County of New Castle. The name of i#ts registered agent at such

address iz The Corporation Trust Company.

Section 1.2 Cerificaie of Incorporation of the Sunvivinn Corporation. The

Certificate of Incorporation of the Surviving Corporation shall be the Certificate of
Incorporstion of the Subsidiary as in effect on the date hereof without change
unless and until amended in accordance with applicable law. -

P e e n =Y
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Section 1.3 Bylaws of the Surviving Coporation, The Bylaws of the
Surviving Corporation shall be the Bylaws of the Subsidiary as in effect on the
date hereof without change unless and until amended or repealed In accordance
with applicable law. Section 1.4 Diractors and Qfficers. At the Effective Date of
the Marger, the members of the board of directers, the board committees and
members thereof, and the officers of the Parent in office at the Effective Date of
the Merger shall become the members of the board of directors, the boand
committeea and members tharsof and the officers, raspectively, of the Surviving
Corporation, each of such directors, committes membere and officers to hold
office, sublect to the applicable provisions of the Certtificate of Incorporation and
Bylaws of the Surviving Cormporation and the DGCL, untit his or her successor is
duiy elected or appointed and qualified.

ARTICLE Il
CONVERSION, CERTIFICATES AND PLANS

Section 2.1 Converslon of Shares, At the Effective Date of the Merger,
each of the following transactions shall be deamed to cccur simultaneously;

{a) Common Stock, Each share of the Parent's common stock, $.001 par
value per shere (the "Paents Common Stogk’), lesued and outstanding
immediately prior to the Effective Date of the Merger shall, by virtue of the

. Merger and without any action an the part of the holder thereof, be convetied into

! and become one validly fssued, fuily pald and nonassessable share of the

Surviving Corporation’s commoen stock, $.001 par value per shars (the "Surviving
Corporation’s Common_Stock”).

(b)Y Options. Each option to acquire sharea of the Parent's Commeoen Stock
vutstanding immediately prior to the Effective Date of the Merger shall, by virtue
of the Merger and without any action on the part of the holder thereof, be
converted Into and become an equivalent optitn to acquire, upon the same terms
and conditions, the number of shares of the Surviving Corperafion’s Common
Stock, wihich is equal to the number of shares of the Parent's Common Stock that

. the tptiones would have raceived had the optionee exercisad stich optiorn in ful
immediately prior to the Effective Daie of the Merger (whether or not stich opfion
was then exercisable) and the exercise price per shate under each of said
options shail be equal to the exercise price per share thereundar immediately
prior to the Effectivea Date of the Merger, unless otherwise prmﬂded in tha
instrument granting such opticn.

(c) Other Rights. Any other right, by coniract of otherwise, fo dcquire
shares of the Parent's Common Stock cutstanding immedliately prior to the
Effective Date of the Merger shall, by virtue of the Merger and without any action
an the part of the hoider thereof, be converted into and become a tight to acquire,
upcn the same terms and conditiohs, the number of shares of the Surviving
Corporation’s Common Stock which is equal to the number of shares of the

SN2 STAART
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. Parent's Common Stock that the right holdar would have received had thae right
holder exercised such right in full immediately prior to the Effectiva Date of the
Merger {(whether or nat such right was then exercisable) and the exercise price
per share under each of sald rights shall be equal to the exercise price per share
thereunder immediately prior to the Effective Date of the Merger, unless
otherwise provided in the agreement granting such right,

(d) Cancellation of Subsldiary Shareg Held by Parent. Each share of the

Subsidiary’s common stock jssued and outstanding immediately prior to the
Effective Date of the Merger and hald by the Parent shall be canceled without
any consideration belng issued or pald thefefor.

Section 2.2 Stogk Certificates. Aflter the Effective Date of the Merger,
each certificate theretofore representing lssued and outstanding shares of the
Parent'a Common Stock will thereafler be deemed to represent shares of the
sama class and serles of capital stock of the Subsidiary. The holders of
outstanding cectificates theretofore representing the Parent's Commion Stoek will
not be required to surrender such cerlificate to the Parent.

Section 2.3 Emplovee Benefit and Compensatic ns, At the Effective
Dats of the Merger, each employes baneflt plan, incentive compensatian plan
and other similar plans to which the Parent is then a party shail be assumed by,
and continue 16 be the plan of, the Sumnviving Corporation. To the extent any
i employee benefit plan, incentive compensation plan orf othar similar plan of the
Parent provides for the issuance or purchase of, or otherwise relates to, the
Parents Common Stock, after tho Effectfve Date of the Merger such plan shall
he deemed to pravide for the lsssance or purchase of, or otherwise relats to, the
same class and serles of the Surviving Corporation’s common stock

ARTICL.E iil.
TRANSFER AND CONVEYANCE OF ASSETS AND ASSUMPTION OF
LIABILITIES

Saction 3.1 Effects of the Marger. At the Effective Date of the Merger,
the Merger shall have the cffects specified in the FBCA, the DGCL and thls

Agreement, Without limiting the generality of the foregoing, and subject theroto,
at the Effective Dafa of the Merger, the Surviving Corporation shall possess all
tho rights, privileges, powers and franchises, of a pubilc as well as a private
naiure, and shall be aubject to all the restrictions, disabillities and duties of each
of the parties to this Agreement; the rights, priviteges, powers and franchises of
the Parent and the Subsidiary, and sll property, real, personal and mixed, and all
debts due to each of them on whatever account, shall be vested In the Surviving
Corporation; and all property, rights, privilegas, powers and franchises, and ail
and evety other interest shall bg thereafter the property of the Surviving
l Corporation, as they were of the respective constituent entities, and the title to
' any real estate whether by deed or otherwise vesied in the Parent and the

.
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; . Subsidiary or either of them, shall not 1evert {o be in any way impaired by reason

- of the Merger; but all rights of creditors and all liens upon any property of the
parties hereto, shall be preserved unimpalred, and all debts, fiabllittes and duties -
of the respactive constitusnt entities shall thenceforth attach to the Surviving
Corporation, and may be anforced against it to tha same extent as if sald debts,
liabliitios and duties had been incurred or contracied by it.

Saction 3.2 Additionat Actions. i, at any fire after the Effective Date of
the Merger, the Surviving Comporation shall consider or be advised that any
further assignments or assurances in law or any other acte ara necessary of
desirable (a) to vest, perfect er confirm, of record or ctherwise, in the Surviving
Corporation, tile to and passession of any proncrty or right of the Parent
ecquired or to be acquired by reason of, or as a result of, the Merger, or
(b} otherwise to camy out the purposes of this Agreement, the Parent and its
proper officers and directors shall be deemed to have granted to the Surviving
Corpotation an lirevocable power of atiorney to execute and deliver all such
proper deeds, assignments and assurances in Jaw and to do all acts necessary
or proper fo vest, perfect or confirm fitle to and possession of such property or
rights in the Surviving Corporation and otherwise te camy out the purposes of this
Agreement. The proper officers and directors of the Surviving Corporation are
fully authorized in the name of the Parent or ctherwise to take any and all such

action.

ARTICLE IV. .
APPROVAL BY SHAREHOLDERS; AMENDMENT; EFFECTIVE DATE

Sactlon 4.1 Approval, This Agreement and the Merger conferaplated
hereby are subject to approval by the requisite vote of shareholders in
accordance witt applicable Florida law. As promptly as practicable after approval
of this Agreement by shareholders in accordance with appflicable law, duly
authorized officers of the respeciive parties shall make and execute Arficles of
Merger and a Certificate of Merger and shal) cause such documents to be filed
with the Deparfment of State of Florida and the Secretary of State of Delaware,
respectively, In accordance with the laws of the States of Fiorida and Delaware,
The effaciive date (the "Effective Date") of the Merger shall be the date on which
the Merger becomes effective under the laws of Florida or the date on which the
Merger becomes sffective under the laws of Delaware, whichever occurs later,

Section4.2 Amendmenis, The Board of Directors of the Parent may
amend this Agreement at any tima prior to the Effective Dats, provided that an
amendment made subsequent to the approval of the Merger by the shareholders
oquée Parent may only be made to the exent permitied by the FRCA and the
DGCL., '

AAIC 332 Da 2
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ARTICLE YV,
MISCELLANEOUS

Section 5.1 Teymination, This Agreement may be terminaled and tha
Merger abandoned at any time prior to the filing of Articles of Merger and a
Ceitificate of Marger with the Department of State of Florida and the Secretary of
State of Delaware, respectively, whether before or after sharaholder approval of |
this Agreement, by the consent of tha Board of Directors of the Parent and the

Subasaldiary.

Section 5.2 Cgunterparfs. This Agresment may be executed |n any
number of counterparts, each of which shail be considered to be an original

instrument.

Section 6.3 Descriptive Headings, The descriptive hendings are for
convenience of refetence only and shall not control or affect the meaning or
conatruction of any provision of this Agreement.

Section 5.4 Goveming Law. This Agreement shail be construed in
accordance with the laws of the State of Delaware, except to the extent the laws

of the State of Florida shall mandatorily epply ta the Merger.

INWITNESS WHEREOF, the undersigned officers of each of the parties
to this Agreement, pursirant to authority duly given by their respective boards of
directors, have caused this Agreement to be duly executed on tha date set farth
above,

NATURAL HEALTH TRENDS CORP.,
a Florida corparation

o L

Mark . Woodbum, President

NATURAL HEALTH TRENDS CORP.,
a Delaware corporation

o :OW%

Mark !P Woodburm, President
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