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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

RECORDATION FORM COVER SHEET

TO THE ASSISTANT COMMISSIONER FOR TRADEMARKS:

7
Please record the attached original documents or copy thereof: “
1. Name of conveying party: Cool Fruits, Inc.
a Florida corporation
2. Name and address of receiving party: Cool Fruits, Inc.
a Delaware corporation
11926 Fairway Lake Drive
Fort Myers, Florida 33913
3. Nature of Conveyance: Corporate Merger
4. Execution date: September 19, 2000
S. Serial Number:  75/741,653
6. Name and address of party to whom correspondence concerning document should be
mailed:
John C. Motley
Stoel Rives LLP
900 S.W. Fifth Avenue, Suite 2600
Portland, Oregon 97204
(503) 294-9584
7. Total number of marks involved: 1
8. Total fee (37 CFR 3.41):  $40.00
9. The Commissioner is hereby authorized to charge any additional fees which may be

required in connection with the recording of this document or to credit any
overpayment to Deposit Account No. 19-44355.

Portlnd2-4304389.1 003240100011
U.S. Postal Express Mail No. EL 822131438 US

Dated: April 25, 2001
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10.  To the best of my knowledge and belief, the foregoing information is true and correct
and any attached copy is a true copy of the original document.

Respectfully submitted,

PlE s

Pamela E. Lawson
Paralegal

Total number of pages comprising conveyance: 4
Date: April 25, 2001

STOEL RIVES LLP

900 SW Fifth Avenue, Suite 2600
Portland, Oregon 97204-1268
Telephone: (503) 294-9609

Portlnd2-4304389.1 0032401-00011

U.S. Postal Express Mail No. EL 822131438 US
Dated: April 25, 2001
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

COOL FRUITS, INC., a Florida corporation P37000071486

3

INTO

COOL FRUITS, INC,, a Delaware corporation not qualiiied in Florida.

File date: September 21, 2000
Corporate Speciaiist: Annefte Ramsay

Account number: 07210000003 Amount charged: 70.00

Division of Corporations - P.O. BOX 6327 -?auahasffg:, g&&ﬁf%@@%il No. EL 822131438 US
d: April-25, 2001
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COOL FRUITS, INC. Lo
{2 Florida comporation) A e 'f:‘»";
e u/ L
AND (@;;f”. %
v

COOQL FRUITS, INC.
(2 Delaware corporation)

To ths Depertment of State
State of Flonda

Pursuant to the provisions of the Floride Business Corporation Act, the domestic business
corporation and the foreign businass corporztion hercin named do hereby submit the following
articles of merger.

1. Anmnexed hereto and made a pan hersof is the Plan of Merger for merging Cool
Fruits, Ine., a Florida corporation, with and into Cool Frulis, Inc., a Delaware corparation.

2. The shareholders of Cool Fruits, Inc., a Florida corporation, entitled to vote on
the aforesaid Plan of Merger approved end adopted the Plan of Merger by written censent given by
them on September 15, 2000, in accordanes with the provisions of Section 607.0704 of the Florida
Business Corporation Act. o

3. ¢ merger of Cool Fruits, Inc, 2 Florida corporation, with and into
Cool Fruits, Inc., a Delaware corporation, is permitted by the laws of the jurisdiction of organization
of Cool Fruits, Inc., a Delaware corperation, and has deen authorized in comnpliance with szid laws.
The date of approval and adoption of the Plan of Merger by the shareholders of Cool Fruits, Inc., 2
Delawars corporation, was February 11, 1999,

=xecuted on September 19, 2000.

COQL FRUITS, INC.
{a Floride corporation)

et

Richard Worth, President

By

COOL FRUITS, INC.
(2 Delaware coxpo‘atmn)

By (/é

Richard Worth, President

Received Time Sep 19, 11o)oAM

U.S. Postal Express Mail No. EL 822131438 US
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AGRESMENT AND %% MERGER
oF
COOL FRUITS, IN@
{A Flarids Comparation)

IKTC

COOL FRUITE, IKC.
{A Delaware Corporation)

THIS AGRESMENT AND PLAN OF MERGER dated tis _| | ¢ay of Fesruary, 1582 (the
“Plar’) is batween Cool Fruits, Inc,, @ Flarida corporation ("Casl Fruts Fiorids”) and Coel Frutts,
.. 3 Delaware corporation (*Cool Fruits Delaware™), Cocl Fruits Florita and Casl Fruits Delawars
are gomenmes refermed (s hersin 28 the *Canstituent Corporations.”

1. Cool Fruits Flanida i3 a corparation duly organized and axisting under the laws of the
Stz of Fiorda ard has an suthorized capital of 1,000 shares, no par value per shara,

Z Coal Fruits Delaware is a corporation duly organized snd existing under the laws of
the Siate of Dalaware 2nd has an authonzed capial consisting of 6,000,000 sharas, 5,000.000 of

which are Common Steck, par value $.001 per share, and 7,000,000 of which ara Prefemed Steek,
par vaiue 3.001 pershare,

2. n accordance with the provsions of this lan, e Florida 1889 Business
Comporation Act (*Fiorida BCAT and the General Carporation Law of the Stats of Delaware
("Delaware GCLT, Cool Fruits Florida shall cazse to exist and Cool Fruits Deteware ehall be, and

~ i85 herein semstimes refered to zz, the “Surviving Comaratan,” and fe nama of the Surviving

Caomporation shall be “Cool Frufts, lne”

4, The Marger shall become effecive wien this Plan and the Marger shall ave been
adoptad and approved by e stockhoeldsrs of aach Constituent Corporation in assordanszs with the
Delawars GCL and ths Florida BCA a2nd the execwtad Cartificate of Merger has baen fad with the

. Secratary of the Sixte of Delawars in accordance with the requirements of the Datawars GCL (the

date and ims whan e Mergsr shall become effective, 25 aforesaid, is harsin calied the ‘Sfective
DPare of tha Marger”).

g, Upon the Efectve Dats of the Merger, Ne caparate sxistancs of Casl Fruls Flords
shall cease and Coal Fruits Delawars, as the sunviving. cotparation, (J) shall continue o pessess
ali of Cocl Fruits Florida's assel, rghts, powers and property as constiuted iImmsdiataty prier o
the EFecdve Date of the Merger, () shall be subject v all acions praviously taken by its znd Coul
Frujts Flonde's Boards of Direstors, (i) shell succoed, withowt other transter, 1o all of the essets,
rigitts, powers and property of Caol Fruits Floridz in the manner mors fully sat fort in Section 259
of the Delaware GCL. {iv} shall comtinus 19 be sublact to afl of its detts, fiabiiies and obligetions
as cansttuted immediately priar to he Sffectve Date of the Merger, and (v) stall succesd, withouwt
oter raster, 4o gl of the dabts, llabiities and ebligatisns of Caal Frults Flords in the cames mamner
ag if Coal Frutts Delaware had itseff incurred thern, all as mere fully provided under the applicabls
provisicng of the Delagware GCL and the Flonds BCA,

Rualind Timg Lok 11 [1-T02Y
Received Time® Sep. 19, {1:]6AM
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g. Upon the Sfective Datg of te Marger, 2azh share af commen stock igsued by Cool

Fruits Florida ang eustanding immediataly prior therets shall, 5y virtue of the Merger and witiout
any_action by he Constitvant Corporazons. he holdar of such stares of any omar person, be
tanverted imte ang excianged far £.000 fully paid and nenacseasatle shares of cammen stosk of
Casl Fruits Delaware.

After the Sffsctive Date of the Merger, each holder of an cutstanding certificats
represanting shares of commen siock of Coal Fruits Floride may, at such socihmider's option,
surmender the same for cancellation to Cocl Fruits Delawars, as axchange sgent, and each such
hoiger shall be entitied 0 receive in axshangs therefor a cenificate or cartificates raprasanting the
number of shares of somman steek of Coal Frults Delaware it which f1e surendersd sizres
wera sonveried 2s Merein provided. Until so surmendersd, egeh sutstanding cerliffeats tharetoiors
representing shares of scommon stock of Cool Frults Floride shall be deemed for all purposes o
ramresent the numbar of shares of eommen stock of Copl Fruits Delaware ime whish such shares
of commion stvck of Cocl Fruts Fleride were convarted in the Merg=r 23 harsin provided.

7. The Certifizate of inccrperation ang by-laws of Cool Fruits Daiaware 23 in effect
immediataly prior tv the Efective Date of the Marger shall cortinue in full fores and effect as the
Carifizate of incorparation and by<aws of te Surviving Carporaton umi duly amended in acsorc-
ancs with the provisicns thereef and appilcable jaw. The direstors and officars of Cool Fruits
Deiaware immedighaly srior 1o the Efective Dat of s Merger shall be the diractors and officers
of the Surviving Corparation undl their suceaesars shall Rave baen duly elected and quaified or unt
as otherwise provided by law, the Certificate of incarparztion of the Surviving Corporation or T2
by-laws of the Surviving Compoeratian.

I WITNESS WHEREQF, this Pan having first beeny agpraved by the joirt resofuticns of
tm poke sharefaider and Board of Dlesors of Sool Fruits Florde on Fehruaty 11, 1938 and e soie
shgreholder and Bozrd of Directers of Cool Fruits Delawamn on February 19, 1398 is hereoy axecuted on
behadl of each of such tvwo coxiporstons,

COOL FRUITS, INC.,
A Florida corporation

By: M/z/\/h-/

Nams; Ri;hard <. Worth
Thiz: FPresidemt

COOL FRUITS, ING.,
& Delawars somorasion

By [/’3 V‘b/l/‘-/

'Nama: Richard S, Worth
Titts: President

- o ‘| '!7‘ ehf"] iy t\.Cﬁl“
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