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ARTICLES OF MERGER
OF

BARQUIN FOOD ENTERPRISE CORP., a Florida for-profit corporation
(P21006105194)

" WITH AND INTO

BARQUIN CAPITAL CORP., a Florida for-proflt corporation

(P21000105191)

The following Articles of Merger are submitted to merge the following two Florida
corporations in accordance with Scctions 607.1101 — 607.1107 of the Floride Statutes: -

s

=3
L.

The exact names, forms / entity types, and jurisdictions for cach merging party aré—,
as follows: : . P iy P
: o o
(a) Barquin Food.Enterprise Corp.,.a Florida corporation (the “Disappearing Entity™); - .
and - o = i
(b) Barquin Capital Corp., a Florida corporation (the “Surviving Entity”). - L“j

. ¥

& ‘Attached hereto as Exhibit A is a copy of the agroement and plan of merger (the rr_-‘l_

“Agreement and Plan of Merger™), dated effective a8 of Deceriber 3}, 2022, by and between

the Surviving Entity and the Disappearing Entity, setting forth the pian of merger whereby the
Disappearing Entity will merge with and into the Surviving Entity.

3. The Agreement and Plan of Merger was approved, ratified and adopted by the
shareholders and directors of the Digappearing. Entity by unanimous written consent on December
3 I, 2022, in accordance witt: the applicable provisions of Florida law.

4, The Agreement and Plan of Merger was approved, ratified and adopted by the
shareholders and directors of the Surviving Entity by unanimons written consent on December
,!. ! , 2022, in accordance with the applicable provisions of Florida law.

5. The Surviving Entity is a domestic Florida entity. The principal office address of
the Surviving Entity is 9607 Hilltop Drive, New Port Richey, F1, 34654,

6. The merger shall become effective upon the filing date of this document by the
Flotida Department of State, Division of Corporations.

[REMAINDER OF PAGE INTENTIONALLY BLANK: SIGNATURE PAGE TO FOLLOW)]
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IN WITNESS WHEREOF, the parties hereto have duly exccuted und delivered these
Articles of Merger as of December _ 24,2022,

DISAPPEARING EN'I‘ITY

BARQUIN FOOD ENTERPRISE CORP, a
Florida corporation

By!

Antonio J. Barquin, Director

SURVIVING ENTITY:

BARQUIN CAPITAL CORP,,
a Florida corporation

By: | ' 0.&

e © -7 Antonio J. Batquin, Director
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EXHIBI

(AGREEMENT AND PLAN OF MERGER]
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AGREEMENT AND PLAN OF MERGER o
OF . -2

BARQUL\ FOOD ENTERPRISF LORP., a Florida !‘or-proﬂt corporanun
(P21000105194)
WITH AND INTO

BARQUIN CAPITAL CORP., a Florida far- proﬂt corporation
: ; {P2100010519I)

This AGREEMENT AND PLAN OF MERGER (this ;'Agmmenr") is.entered into and
made cffective as of the _3|  day of December 2022, by and between BARQUIN FOOD
ENTERPRISE CORP., i

a Florida corporation (the “Disappearing Entity’), and BARQUIN
CAPITAL CORP:, a Florida corporation (the “Surviving Entity”)

‘BACKGROUND

WHEREAS, the sharehoiders, direc.tors, and officers of the Disappearing Entity, and also
the, shareholders, directors and officers of the Surviving Entity, have determined that the

transactions described in this Agreement are in the best'interests of the parties hercto_and have
approved the transactions outlined and described in this Agreement

NOW, THEREFORE, in consideration of the mutual promiscs, agreeinents, obligations
representations, warranties and covenants herein contained, the partics agree asifollows

PLAN OF MERGER

1. Upon the terms and subject to the conditions set forth in this Agréemcm, and in
accordance with the provisions of Chapter 607 of the Florida Statutes, at the Effective Time (as
defined below) of the merger, the Disappearing Entity shall be merged with and into the Surviving
Entity (the “Merger”). Aga result of the Merger, the scparate cxistence of the Disappearing Entity
shall thereupon cease, and the Surviving Entity shall continue as the surviving entity of the Merger.
The Disappearing Entity and Surviving Entity are collectively the “Constituent Entities”.

2. :

The Merger shall become effective as of 11:59 PM on December -3} 2022 (the
“Effective Time"), regardless of and irrespective to the date and time of filing any documents or
instruments with the Florida Department of State, Division of Corporations

3.

The Anticles of Incorporation of the Surviving Entity, as in effect on December
3! 2022, shall be the Articles of Incorporation governing and conu-ollmg the Surviving Entity
after the Effective Time.

4. The principal office address of the Surviving Entity is 9607 Hilltop Drive, New
Port Richey, FL 34654,
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5. As of the Effective Time, by virtue of the Merger, and without any action on the
part of the shareholders, directors, officers or managers of the Constituent Entitics, the shares of
stock of the Disappearing Entity {which are issued and outstanding immediately prior to the

Effective Time) will be automatically cancelled and redecmed, and the sharcholders of the =
Disappearing ' Entity shall be ¢ntitled to receive and shaif ‘be' allocated’ all of the outstanding I3
common stock of the Surviving Entity. "= ™'7 - ‘ =
T

6. The legal consideration -for the Mergef is the express agreement that the ™ ,
shareholders of the Disappearing Entity will own and hold the same percentages of stock of the .
Surviving Entity after corhpleiion‘of the Merger awned and held of the Disappédring Entity.prior I -l
to completion of the Merger. Accordingly, as of thé Effective Time of the Merger, the Surviving o o}
Entity shall cancel and redeern all of the shares issued to the Disappearing Entity and shall issue
all ofits outstanding shares of commeon stock to the shareholders of the Disappearing Entity. st

7. The Constituent Entities, including all their shareholders, directors and officers,
intend for the Merger to be a tax-free reorganization pursuant to Section 368(a)(1)(A) of the U.S.
Internal Revenue Code and the U.S. Treasury Regulations promulgated thereunder.

8. The Surviving Entity shall possess and retain every interest in all assews and

properties, of every kind, type and description, of the Constituent Entities. The rights, benefits,
privileges, immunities, powers; franchises and authority, of a public and private kind and nature,
of cach’ of the Constituent Entities shall be vested in the Surviving Entity without further-act or
decd. The title to, and any interest in, all real estate vested in either of the Constitucnt Endties
shall not revert or in any way be impaired by rcason of the Merger.

9. All obligations, liabilities and debts belonging to or due to'each of the Constituent
Eniities shall be vested in the Surviving Entity without further act or deed. The Surviving Entity
shall be liable and responsible for all of the obligations, liabilitics and debts of each of the
Constituent Entities existing as of the Effective Time.

10. - Notwithstanding anything herein to the contrary, this Agreement may be réscinded,
cancelied or tefminated, and thie Merger may be halted or abandoned, &t any time prior to the
Effective Time by mutual agreement evidenced by written resolutions of the shareholders,
directors and officersiof the Constituent-Entities. - If the Articles of Merger have been filed prior
to the halting or abandonment of the Mérger, for any reason, either party may cxecute and file an
appropriate certificate or instrument with the Florida Department of State, Division of
Corporations in'order to immediately halt or abandon the Merger. :

11.  This Agrcement may not be amended, modified, supplemented or ‘Testated, except
by a writing executed by all of the parties hereto.

12.  This‘Agreement shall be binding upon, and shall inure to the benefit of, the partics
hereto and their respective successors and 8ssigns. ’
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13.  This Agreement shall be construed in accordance with, and govermed by, the laws
of the State of Florida, without resort to choice of law principles.

[(REMAINDER OF PAGE [NTENTléNALLY BLANK; SIGNATURE PAGE TO FOLLOW)]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this
Agreement as of Decernber __ 21 .2022
Dl%APl’EARING ENTITY:

BARQUIN FOOD ENTERPRISE CORP., a
Florida corporation

o

" Antonio J. Barquin, Director

SURVIVING ENTITY:

BARQUIN CAPITAL CORP.,
a Florida corporation

By: %g
Antonio . Barquin, Director
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