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COVER LETTER

TO:  Amendment Section - "
Division of Corporations

SUBJECT:___ Moguain PSA, TNE.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

£ 2 ENIN-OLAA /
Contact Person
CATHERINE JENIN -
Firm/Company

J181 N_opance  Ave, Svirté geo

Address

WINTER PARK, Fi. 32787

City/State and Zip Code

O HEAIN ‘77,’2 G BELlL SCUTH INET

E-mail address: (1o be used for future annual report notification})

For further information concerning this matter, please call:

LATRERINE R HENIN ~CLBRK _ A(_407 ) 426 d075
Name of Contaet Person Area Code & Daytime Telephone Number

':] Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301
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ARTICLES OF MERGER s ay
(Profit Corporations) ﬁf&;ﬁ-% - 0(9
The following articles of merger are submitted in accordance with the Florida Business Corporation Act’ ¢ f;,, b C‘ '
pursuant to section 607.1105, Florida Statutes. r,{J;_f

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicable)

Mok HAIN (J5A, INC Froking Po100016ld3

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
{(If known/ applicabie)

HEN 18 FOODS DA YIANY, INe.  FLORINA E&zgg 0P 897473

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 03 1 /¢ idoo ?(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on

maecit (s doo 9 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 shareholders of the merging corporation(s) on {4, 200

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)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of lndividuﬁl & Tille
) Director

HENIN Foods DRYIINA TNC J)aim_ma&&ﬂt_u,_(inm_&T_




PLAN OF MERGER

_ Morhain USA, Inc., a Florida corporation and Henin Foods Daytona, Inc., a Florida
corporation, hereby adopt the following Plan of Merger pursuant to § 607.1101, Florida Statutes.

1. Merged Corporations. The names of each corporation planning to merge are
Morbain USA, Inc., a Florida corporation, and Henin Foods Daytona, Inc., a Florida
corporation.

2. Name of Surviving Corporation. The name of the surviving corporation shail
Morhain USA, Inc.

3. Implementation of Merger; Duties and Obligations of Surviving
Corporation. On the effective date of the merger, the separate existence of the absorbed
corporation shall cease, and the surviving corporation shall succeed to all the rights, privileges,
immunities, and franchises, and all the property, real, personal, and mixed of the absorbed
corporation, without the necessity for any separate transfer. The surviving corporation shall
thereafter be responsible and liable for all liabilities and obligations of the absorbed corporation,
and neither the rights of creditors nor any liens on the property of the absorbed corporation shall
be impaired by the merger.

4, Conversion of Shares. The manner and basis of converting the shares of the
absorbed corporation into shares of the surviving corporation is as follows:

(a) Each share of the common stock of Henin Foods Daytona, Inc. issued and
outstanding on the effective date of the merger shall be converted into twenty shares of the
common stock of the surviving corporation, which shares of common stock of the surviving
corporation shall thereupon be issued and outstanding.

(b) The conversion shall be effected as follows: After the effective date ofthe
merger, each holder of certificates for shares of common stock in the absorbed corporation shall
surrender them to the surviving corporation or its duly appointed agent, in such manner as the
surviving corporation shall legally require. On receipt of such share certificates, the surviving
corporation shall issue and exchange therefor certificates for shares of common stock in the
surviving corporation, representing the number of shares of such stock to which such holder is
entitled as provided above.

(c) Holders of certificates of common stock of the absorbed corporation shall not be
entitled to dividends payable on shares of stock in the surviving corporation until certificates
have been issued to such stockholders. Thereafier, each such stockholder shall be entitled to
receive any dividends on shares of stock of the surviving corporation issuable to them hereunder
which may have been declared and paid between the effective date of the merger and the
issuance to such stockholder of the certificate for his shares in the surviving corporation.
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3. Changes in Articles of Incorporation. The articles of incorporation of the
surviving corporation shall continue to be its articles of incorporation following the effective
date of the merger.

6. Changes in Bylaws. The bylaws of the surviving corporation shall continue to be
its bylaws following the effective date of the merger.

7. Directors and Officers. The directors and officers of the surviving corporation
on the effective date of the merger shall continue as the directors and officers of the surviving
carporation for the full unexpired terms of their offices and until their successors have been
elected or appointed and qualified.

3. Prohibited Transactions. Neither of the constituent corporations shall, prior to
the effective date of the merger, engage in any activity or transaction other than in the ordinary
course of business, except that the absorbed and surviving corporations may and take all action
necessary or appropriate under the laws of the State of Florida to consummate this merger.

9. Approval by Stockholders. This plan of merger shall be submitted for the
approval of the stockholders of the constituent corporations in the manner provided by the
applicable laws of the State of Florida at meetings to be held on or before March 16, 2009, or at
such other time as to which the boards of directors of the constituent corporations may agree.

10.  Effective Date of Merger. The effective date of this merger shall be March 16,
2009.

I}, Execution of Agreement. This plan of merger may be executed in any number
of counterparts, and each such counterpart shall constitute an original instrument.

Dated this 16th day of March, 2009.

MORHAIN USA, INC.

T e J—‘\_\/“,,
David-Marhain .

Chairman of the Board of Directors

HENIN FOODS DAYTONA, INC.

By o e L N

David Méthain
Chairman of the Board of Directors




Articles of Merger
of MORHAIN USA, INC., and HENIN FOODS DAYTONA, INC.
(FS § 607.1105]
MORHAIN USA, INC., and HENIN FOODS DAYTONA, INC., being validly and
legally formed under the laws of the State of Florida, have adopted a Plan of Merger,
1. A copy of the Plan of Merger is annexed hereto as Exhibit “A”.
2. The effective date of the Merger is March 16, 2009.

3. MORHAIN USA, INC. adopted the Plan of Merger on March 16, 2009 by
unanimous voie of the shareholders and board of directors.

4. HENIN FOODS DAYTONA, INC. adopted the Plan of Merger on March 16,
2009 by unanimous vote of the shareholders and board of directors.

MORHAIN USA, INC. HENLN’F’OT(‘)F[;S__\YTONA INC.
a Floﬁdg,carpo’rﬁfﬁjn a Florida corpordtion. .- ——_____
——— e -
BV __,_i-r—“q/\'\':i“:f_/_::ﬂ’::‘—:"'— B //7"?:%:'//.4 - i
Prejde/ el . Ptgsadem .
R corpupmpas

e T _,,—-"'"’" """"""""" : _*——7 /.d'.—a'—:_:-':_"_‘,_,-/"" — . .
T _ _ // i e ______::_._
Secretary or Assistant™ =——"""Secretary or Assistant, —~
Secretary Secretary
(CORP. SEAL) CORP. SEAL)
STATE OF FLORIDA
COUNTY OF ORANGE

as?

I HEREBY CERTIFY that on this day before me, an ofﬁcer duly qualified to take gz o
acknowledgments, personally appeared Y . as Presidentof

MORHAIN USA, INC. who executed the foregoing instrument and acknowledged before me

that he or she executed the same on behalf of said corporation and for the purposes therein

expressed.

WITNESS my hand and official seal in Orlando, Florida this /6 day of M

2009
z

My commission expires:

otary Public

STATE OF FLORIDA
COUNTY OF ORANGE

«r'""%. ROGER VAN AUKER
: MY COMMISSION # DD934987

ao,,.@‘!' EXPIRES October 21, 2013
{407) 395 0153 FioridaNotarySarvica.com

-'1




I HEREBY CERTIFY that on this day before me, an officer duly qualified to takt/' ‘{M/
acknowledgments, personally appeared M-ﬁ?ﬂ%&gp President 6f
HENIN FOODS DAYTONA, INC. who executed the foregoirfg instrument and acknowledged

before me that he or she executed the same on behalf of said corporation and for the purposes
therein expressed.

WITNESS my hand and official seal in Orlando, Florida this 4 day ofM
2029.

My commission expires:

%% ROGER VAN AUKER
i J S MY COMMISSION # DD934997
'm,maf’ EXPIRES October 2+, 2013

Tr
[407) 398-0¢5] FlongaNotaryServica.com




