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STALES T

Yanging, Michigan

This is to Certify that the Annexed copy has been compared by me with the record
on file in this Department and that the same is a true copy thereof.

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 15th day

of June, 1999.

)
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Eaton Rapids, MI 48827 {Expiration data for new assumed names: Decomber 31,
{Expiration dats for transfaned assumed names 3ppeas i tem €
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CERTIFIGATE OF MERGER

Cross Entity Merg'er for use by Profit Corporatlons, Limited Liabilhy Companies
and Limited Partnerships

Pursuant to the pravisions of Act 284, Public Acts of 1972 (profit corperations), Act 23, Pudbic Acts of 1993

(¥mied liabifty companies} and Act 213, Public Acts of 1982 (limhed parmersh'ps) the undersigned entities execute the
following Certificate of Merger:

1. The Plan of Merger (Consalidation) is as follows:

3. The name of each conslituant entity and its idantification numberis;

Beverage Amexrica, Inc. 482-371
THL~SBI Acquisition Carp.
b. The name of the suniving (new) entity and its identification number is:
\ .
Beverage Arecica, Inc. 482~-372

Corperations and Limited Liahility Companies provide the sbreet sddress of the survivor's principal place of business:

7955 South Cess Avenue, Suite 201, Daxrimn, Illinois 60561

AN

2. (Compiete only If an effective date is desired other than the date of filing. The date must be no mom than 90 days after l
the receipt of this document in this office.)

The merger (cansofidation) shall be effective on the day of .19

& |
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3. Complete for Profit Corporattons only

For each constituent stock corporation, state:

Designationand
number of outstanding Indicate class or - Indicate class or
Nameofcorporation - shares In each class series of shares series entitled
or series enlitied tovote to vote as a class
THL-SBI Acquisition  See Exhibit A attached common stock no class voting
Carp. . necteto Class A Common Stock Class A — voting
Beverage America,Inc. See EXhibit A attached Class B Common Stock
— hereto

Class B —~ voting
If the number of shares is subject to change prior to the effective date of the merger or cansolidation, the manner in which
the change may occur is as follows:

The manner and basis of converting shares are as follows: See Exhibit B attached hereto

The amendments to the Articles, or a restatement of the Articles, of the surviving carporation to be effected by the merger
are as follows: See Exhibit C attached hereto

The Plan of Merger will be furnished by the surviving profit corporation, on request and without ¢ast, to any shareholder of
any constituent profit corporation.

The merger is permitted by the state or country under whose law it is incorparated and each foreign cocporation has complied
with that law in effecting the merger.

(Complste either Section (a) or (b) for each corporation)
a) The Plan of Merger was approved by the majority consent of the incorporators of

. @ Michigan corporation which has not commenced business, has nct
issued any shares, and has not elected a Board of Directors.

(Signature of Incorporator) (Type or Print Name)

(Signatura of Incarporator) (Type or Print NaT=)

{Signature of Incomporator) (Type or Print Name)
b) The plan of merger was approved by:

the Board of Directors of , the surviving Michigan corporation,
without approval of the shareholders in accordance with Section 703a of the Act.

(Signature of Incarporator) (Type or Print Name)

the Board of Directors and the shareholders of the followin
703a of the Act.

Beverage America, Inc.

o MfeGaslln. 1 o wig iy e
{Signature of Aut ed Officer ot Agent)

N (Sgnaturé of Autharized Officer or Agent)
__Q.I_EL%LLIM £L12°C P Ko o oS ELEIS
Ty, print name)

g Michigan corporation(s) in accordance with Section

(Type or print name)
THL-SBI Aoguisition Carp. Beverage America, Inc.
{Name of Corporation) (Name of Corporation)
TRADEMARK
R R
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Name of comporation
THL-SBI Acquisition Corp.

Beverage America, Inc.

1-Wr/asiag.l

EXHIBITA .

Designation and
number of outstanding
shares in each class
or series

1,003,312 shares of common stock, $.01 par value

2,618,991 shares of Class A Common Stock, $.01 par value
114,074 shares of Ciass B Common Stock, 3$.01 par value

TRADEMARK
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EXHIBIT B i

Upon the effective date of the merger, all shares of capital stock of THL-SBI Acquisition Corp.
which are issued and outstanding immediately prior to the effective time of the merger shall be
canceled. The issued shares of the surviving corporation shall not be converted or exchanged in
any manner, but each said share which is issued at the effective date of the merger shall continue
to represent one issued share of the surviving corporation. |

1-NY/356819.1
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Article I of the Restated Articles of Incorporation, relating to the name of the corporation, is
hereby amended and changed so as to read as follows at the effective time of the merger:

“The name of the corporation is ABC Beverage Corp."/
and said Restated Articles of Incorporation as herein amended and changed shall continue in full

force and effect until further amended and changed in the manner prescribed by the provisions of
the Michigan Business Corporation Act.

1-N7/956419.1
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State of Delaware
PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"THL~SBI ACQUISITION CORP.", A DELAWARE CORPORATION,

WITH AND INTO "BEVERAGE AMERICA, INC." UNDER THE NAME OF

"ABC BEVERAGE CORP.", A CORPORATION ORGANIZED AND EXISTING UNDER

THE LAWS OF THE STATE OF MICHIGAN, AS RECEIVED AND FILED IN THIS

OFFICE THE FIFTEENTH DAY OF JUNE, A.D. 1999, AT 10 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ it

Edward J. Freel, Secretary of State

AUTHENTICATION: 9804551

DATE: TRADEMARK®
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CERTIFICATE OF MERGER
merging
THL-SBI ACQUISITION CORP.
(a Delaware corporation)
with and into

BEVERAGE AMERICA, INC.
(a Michigan corporation)

(Pursuant to Section 252 of the

General Corporation Law of Delaware)

THL-SBI Acquisition Corp., a Delaware corporation (*THL”), desires to merge
with and into Beverage America, Inc., a Michigan corporation (“Beverage America’), pursuant
to the provisions of Section 252 of the General Corporation Law of the State of Delaware (the
“Merger”). THL hereby certifies as follows:

FIRST: The names and states of incorporation of the constituent corporations
which plan to merge hereby (the “Constituent Corporations”) are as follows:

Name State of Incorporation
THL-SBI Acquisition Corp. Delaware
Beverage America, Inc. Michigan

SECOND: A Plan and Agreement of Merger, dated as of May 28, 1999,
between THL and Beverage America (the “Plan”), has been approved, adopted, certified,
executed and acknowledged by each of the Constituent Corporations in accordance with the
requirements of Section 252(c) of the General Corporation Law of the State of Delaware

(“DGCL”) and in accordance with the requirements of Section 703a of the Michigan Business
Corporation Act (the “MBCA”).

THIRD: The surviving corporation shall be Beverage America, Inc.
(hereinafter, the “Surviving Corporation”).

1-Nv/856563.1
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FOURTH: The Restated Articles of Incorporation of Beverage America in
effect immediately prior to the filing of this Ceriificate of Merger shall be the Articlés of
Incorporation of the Surviving Corporation, except that Article I of the Restated Articles of
Incorporation, relating to the name of the corporation, is hereby amended and changed so as to
read as follows at the effective time of the merger:

“The name of the corporation is ABC Beverage Corp.”

and said Restated Articles of Incorporation as herein amended and changed shall continue in full

force and effect until further amended and changed in the manner prescribed by the provisions of
the MBCA.

FIFTH: The executed Plan is on file at the principal place of business of the
Surviving Corporation. The address of the principal place of business of the Surviving
Corporation is 7955 South Cass Avenue, Suite 201, Darien, Illinois 60561.

SIXTH: A copy of the Plan will be fumished by the Surviving Corporation,
on request and without cost, to any stockholder of either of the Constituent Corporations.

SEVENTH: The Surviving Corporation does hereby agree that it may be served
with process in the State of Delaware in any proceeding for enforcement of any obligation of
THL, as well as for enforcement of any obligation of the Surviving Corporation arising from the
Merger herein provided for, including any suit or other proceeding to enforce the right of any
stockholder of THL as and when determined in appraisal proceedings pursuant to the provisions
of Section 262 of the DGCL; and does hereby irrevocably appoint the Secretary of State of the
State of Delaware as its agent to accept service of process in any such proceeding; and does
hereby specify the following address without the State of Delaware to which a copy of such
process shall be mailed by the Secretary of State of the State of Delaware: c/o Secretary, 7955
South Cass Avenue, Suite 201, Darien, Illinois 60561.

EIGHTH: The Merger herein certified shall be effective upon the filing of
this Certificate of Merger with the Secretary of State of the State of Delaware.

[Remainder of the page intentionally left blank]

1-Mr/85658].1 2
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IN WITNESS WHEREOF, the Surviving Corporation has caused this Certificate
of Merger to bg executed by its duly autherizad officer as of this _‘Lz_ day of May, 1999.

BEVERAGE AMERICA, INC.

By: L = ‘Lf) 37 L—
Name: . £, 22 r o s /m. MNE(R s
Title: Nz

1-Mv/8S8583.1 3
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Schedule A to

Assignment of Trademark and Patents

BEVERAGE AMERICA, INC.

Mark Registration/ Country/State Date of Filing
Application
Number
BEVERAGE 2,124,663 U.S. December 30,
AMERICA, 1997
INC. & design
BEVERAGE Sﬁr. No. 635,869 uU.s. March 2, 1998
AMERICA, Cag. Mo rey. 7145
INC. Kﬁa, 133 27| )

NY02A/216713.1
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