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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge (he following Florida Limited
Liability Company(ics) in accordance with s. 608.4382, Florida Statutes.

FIRST: The exact name, formventity type, and jurisdiction for each merging panty arc as

foltows:

Name Jurisdiction ' ForpvEntity Type
Fjord Seafood USA, LLC Floridu LLe

Marine Harvest US Ine, Delawars Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are

as follows:
Name Jurisdigtion Form/Entity Type

Florida LLC

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, parinership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or

620, Florida Statutes,
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FOURTH: The attached plan of merger was approved by zach other business entity that
is a party to the merger in accorddnce with the applicable laws of the state, country or
jurisdietion under which such other business entity is formed, organized or incorporated.

FIFTH; Ifother than the date of filing, the offective date of the merger, which cunnot be
prior to nor mare than 90 days after the date this document is filed by the Florida

Department of State;
Ducember 31, 2007

SIXTH: ifthe surviving party is not formed, organized or incorporated under the luws of
Florida, the survivor's principal office address in its home state, country or juriadiction is

as follows;
N/A

SEVENTH: 1f the survivor is not formed, orgenized or incorporated under the laws of
Florida, the survivor ugrees (o pay to any members with appraisal rights the amount, to

which such members are entilles under s5.608.4351-608,43595, F.S.

EIGHTH; If the swviving party is an out-of-state enlily not qualified 1o transact
business in this sate, the surviving entity:

a) Lists the followiﬁg swreet and mailing address of an office, which the Florida
" Department of Siate may use for the purposes of's. 48.181, F.8,, are us follows:

Streer address:
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b.} Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of each limiied liability company that merged into such

entity, including any appraisal rights of its members under 93.608.4351-608,43595,
Florida Statutes.

NINTH: Signature(s) far Each Party:
' ' Typed or Printed
Name of Entity/Organization: Name af Individual:
Donatd Cynuwaki, Managor

Fjord Seafood USA, LLC

Rafael Puga, President

Marine Harvest US Inc,

Chairman, Vice Chairman, President or Officer
{If no directors selected, signaturs of incorporator.)

Carporations:
General parinerships: Signature of & general partner or authorized person
Florida Limited Partnerships: Signetures of all general partners
Non-Florida Limited Partnerships:  Signature of 2 general pariner = -
Limited Liabllity Companies: Signature of a member or authorized representative rr:f—‘n" =
i
TMos T
Fees: For each Limiwed Liabllity Company: 325,00 Lhx 9 P
For each Corporation: . $35.00 e = =
For each Limited Partnership: $52.50 1 s —
For each General Parmership: §25.00 o o iy
For each Other Business Entity: 25.00 iR
or ther Busin s Entity $25 D = T
$30.00 k

Certified Copy (eptional):
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PLAN OF MERGER

FIRST; The exact name, fonm/entity type, and jurisdiction for each merging party are as

follows:
Jurisdiction Fono/Entity Type

Name
LLC

Fjord Seafood USA, LLC Florida
Corporation

Deluware

Marinc Harvest US Inc.

SECOND; The exact nume, form/entity type, and jurisdiction of the surviving party arc

as follows: '
Name Jurisdiction FormvEnuty Type
Florida LLC

Marine Harvest USA, LLC

THIRD; The terms and conditions of the merger are as follows:

See Apreement and Plen of Merger attached as Exhibit A,
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FOURTH:
A. The manner and basis of converting the interests, shares, oblipations or other
securities of cach merged party into the intsrests, shares, obligations or others securities

of the survivor, in whole or in part, into cash or other property is as follows:

See Agreement and Plan of Merger attached as Exhibit A.

(Attach additional sheet I necessary)

B. The manner and basis of converting righls 1o scquirg whe interesty, shures, obligations
or other securities of each merged party into righls to acquire the interests, shares,
obligations or others securitios of the survivor, in whole or in part, into cash or other

property is as follows:
Sce Agreement and Plan o Morger anached as Exhibit A.
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FIFTH: Any statements thut are required by the laws under which ¢ach other business
entity is formed, organized, or incorporated are as follows:

N/A

(Atrach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
CF
MARINE HARVEST US INC,,
A DELAWARE CORPORATION,
INTO
FJORD SEAFQOD USA, LLC,
A FLORIDA LIMITED LIABILITY COMPANY

Pursuant to this Agreement and Plan of Merger, Marine Harvest US Inc., & Delaware
corporation (“*MH US") will be merged (the “Merger™) with and into Fjord Scafood USA, LLC,
a Florida limited liability company (“Fjord Seafood LLC"). In the Merger, Fjord Seafood LLC
shal) be the surviving entity with name changed from “Fjord Seafood USA, LLC" to “Marine
Harvest USA, LLC" (the “Surviving Entity”). The terms and conditions of the Merger and the
cnns:deratwn to be paid in the Merger are as set forth ‘ce]ow

1. The Merger shall be effective (the “Effective Time”) as of 11:58 p.m., December
31, 2007.

2. At the Bffective Time, the Articles of Organization of Fjord Seafood LLC in
effect immediately prior to the Effective Time shall become the Articles of Organization of the
Surviving Entity, provided, however, that the designation of the name of the limited liability
company within such Articles of Orgenization shall be changed from “Fjord Scafood USA,
LLC” to *“Marine Harvest USA, LLC”.

k) At the Bffective Time, the Operating Agreement of Fjord Seafood LLC in 'g‘ﬁggt =
immexliately prior to the Effective Time shall become the Operating Agreement of the Sufvi¥ing =
Enﬁty. pedocu = «-mgna
= 5
4. At the Effective Time, the managers und officers of Fjord Seafood LLC gé’% Y] -
immediately prior 1o the Effective Time shall continue as the managers and officers of then < =~
Surviving Entity, until their respective successors ere duly elected or chosen and have beén S x>  § 41
qualified in the manner provided in the Articles of Organization or Operating Agrc.cmcntrgjfdl_tc = ey
Surviving Entity or as otherwise provided by law. e p’ - e
Om 2
5. Al the Effective Time, by virtue of the Merger, and without any action on tlie part

of any holder of any capital steck of MH US, each shars of capital stock of MH US issued and
outstanding immediataly prior to the Effective Time shall be automatically cancelled without
further act or dead.

6. At the Effective Time, MH US shall be merged into the Surviving Entity and the
separate existence of MH US ghall cease; all of the properties (real, personal and mixed}, rights,
immunities, privileges, franchises, choses in action, and all other assets of MH US shall vest in
the Surviving Entity without further act; and the Surviving Entity shall assume all liabilities,
duties and obligations of MH US,
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