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| certify the attached is a true and correct copy of the Articles of Merger, filed on
June 1, 1999, for EVERFRESH BEVERAGES, INC., the surviving Delaware

corporation not authorized to transact business in Florida, as shown by the
records of this office.

O O

N \.}."Sk\\. }PSA

ey
o

(oo ww)

VR
(WA O

PO

2. SX\.}A’ Al
I

0
(07

.}”‘S‘W’ n

Al
F/

Y
)
3)

L)
s
s
-

2.

&\}A{ S\\\}ISX

e

4]

A\

)

)

I-&\\

Given under my hand and the @)
Great Seal of theyState_ of Florida
at Tallahassee, the Capitol, this the

Second day of June, 1999
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Serretary of State
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ARTICLES OF MERGER 7 Ly <<~\0

. of /“4;5(,‘;5_ N/
LACROIX BEVERAGES, INC., “{gg . 2
a Florida corporation "’Jur /
into & Li e @
EVERFRESH BEVERAGES, INC., ¢ @p@;

a Delaware corporation

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act (the

"Act"), LaCROIX Beverages, Inc., a Florida corporation, and Everfresh Beverages, Inc., a Delaware

corporation, do hereby adopt the following Articles of Merger:

FIRST:

SECOND:

THIRD:

FOURTH:

FTO31646:1

The names of the corporations which are parties to the merger contemplated by these
Articles of Merger (the "Merger") are LaCROIX Beverages, Inc.,, a Florida
corporation (“LaCROIX”), and Everfresh Beverages, Inc., a Delaware corporation
(“Everfresh”). Everfresh is the surviving corporation in the Merger.

A copy of the Agreement and Plan of Merger is attached hereto and made a part
hereof by reference as if fully set forth herein.

The Agreement and Plan of Merger was adopted by the sole shareholder of

LaCROIX as of April 30, 1999, by written consent in lieu of holding a special

meeting.

The Agreement and Plan of Merger was adopted by the sole shareholder of Everfresh

" as of April 30, 1999, by written consent in lieu of holding a special meeting.

TRADEMARK
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IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be executed
as of this 30th day of Apnl, 1999.

LACROIX BEVERAGES, INC,,
a Florida corporation

By: ﬂdt (- [V’F(’J\x

Dean A. McCoy )
Vice President & Controll

EVERFRESH BEVERAGES, INC,,
a Delaware Corporation

By: Gm&———‘

George R. Bracken
Vice President

FTO31646:1
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AGREEMENT AND PLAN OF MERGER
OF

LACROIX BEVERAGES, INC,,
a Florida corporation

AND

EVERFRESH BEVERAGES, INC,,
a Delaware corporation

This agreement gnd plan of merger is entered into as of April 30, 1999 between LaCROIX
Beverages, Inc., a business corporation of the State of Florida ("LaCROIX"), and Everfresh
Beverages, Inc., a business corporation of the State of Delaware ("Everfresh").

WHEREAS, LaCROIX is a business corporation of the State of Florida with its principal
office therein located at 1 North University Drive, City of Plantation, County of Broward; and

WHEREAS, the total number of shares of stock which LaCROIX has authority to issue is
2,500, all of which are of one class and of a par value of $ .01 each; and

WHEREAS, Everfresh is a business corporation of the State of Delaware with its registered
office therein located at 32 Loockerman Square, Suite L-100, City of Dover, County of Kent; and

WHEREAS, the total number of shares of stock which Everfresh has authority to issue is
2,500, all of which are of one class and of a par value of $.01 each; and

WHEREAS, the Florida Business Corporation Act permits a merger of a business
corporation of the State of Florida with and into a business corporation of another jurisdiction; and

WHEREAS, the General Corporation Law of the State of Delaware permits the merger of
a business corporation of another jurisdiction with and into a business corporation of the State of

Delaware; and

WHEREAS, LaCROIX and Everfresh and the respective Sole Directqr and shargholders
thereof declare 1t advisable and to the advantage, welfare, apd. best interest of said corporatmqs .and
their respective shareholders to merge LaCROIX with and mnto Eye&esh pursuant to the provisions
of the Florida Business Corporation Act and pursuant to the provisions of the General Corporation
Law of the State of Delaware upon the terms and conditions hereinafter set forth;

NOW, THEREFORE. in consideration of the premses and of the mutual agree.ment of the
parties hereto, being thereunto duly entered nto by LaCROIX and approvs:d by a resolution adopted
and a resolution adopted by its sole shareholder and being thereunto duly entered

by its Sole Director an . . ;
. bv a resolution adopted by its Sole Director and a resolution adopted

into by Everfresh and approved

FT031688;]
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?hye];rsl jgleosglcarehqlder},] the Agreement and Plan of Merger and the terms and conditions thereof and

<ot forth thereaIinl yalrr:eghtere sanclletlnto_eff:iect, together with any provisions required or permitted to be
’ € elerm N . .

<ot forth. y ined and agreed upon as hereinafter in this Agreement and Plan

1.
Corporation A; aacrzlg{(t)hleX and’ EVeffrefSh shall, pursuant to the provisions of the Florida Business
provisions of the General Corporation Law of th

merged with and into a single corporation, to wi i of the State of Delaware, be
, to wit, Everfresh, which shall be th ivi .

fro . . ’ » VY2 € the surviving corpora

o :; iﬁg fﬁer the Effective Time (as defined below), and which is sometimes hereinfﬁegefeﬁzg

dor it surviving corporation”, and which shall continue to exist as said surviving corporati

Delawas Pf;;slent name pursuant to the provisions of the General Corporation Law of thfI:-p State ?)I}

"term'n;fi.n oo ;: Sepa:ate ex;lst;:lnce of LaCROIX, which is sometimes hereinafter referred to as the

nt rporation”, shall cease at the Effective Time i | o
Florida Business Corporation Act. in accordance with the provisions of the

2. The Certificate of Inco ' 1V1
. _ rporation of the surviving corporation as i
_ _ \ n force an
Lr:med}gtely prior to the Effectlve Time shall be the Certificate of Incorporation of the sucxi'v?gi?t
un;ploratlor(li, an shall continue to be the Certificate of Incorporation of said surviving corporatio;%
amended and changed pursuant to the provisions of the General Corporation Law of th
of Delaware. o the State

. -3. The. present By-lawg of the surviving corporation will be the by-laws of said
surviving corppratlon apd will continue in full force and effect until changed, altered or amended
as therein provided and in the manner prescribed by the provisions of the General Corporation Law

of the State of Delaware.

4. The director and officers in office of the surviving corporation at the Effective Time
of the merger shall be the director and the officers of the surviving corporation, all of whom shall
hold their directorships and offices until the election and qualification of their respective successors
or untjl their tenure is otherwise terminated in accordance with the by-laws of the surviving

corporation.

nating corporation shall, at the effective time of the

merger, be cancelled. The issued shares of the surviving corporation shall not be converted or
exchanged in any manner, but each said share which is 1ssuec as of the effective date of the merger
shall continue to represent 0ne issued share of the surviving corporation.

5. Each issued share of the termi

6. In the event that this Agreement and Plan of Merger shall have been fully approved

and adopted on behalf of the terminating corporation in accordance with the provisions of the Flonida
Business Corporation Act and on behalf of the surviving corporation in accordance with the
provisions of the General Corporation Law of the State of Delaware, then said corporations agree
that they will cause to be executed and filed and recorded zny document or documents prescribed
by the laws of the State of Florida and by the laws of the State of Delaware. and that they will cause
to be performed all necessary acts within the State of Flonda and the State of Delaware and

clsewhere 1o effectuate the merger herein provided for.

~

FTO31688:!
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7. The Sole Director and the proper officers of the terminating corporation and of the
surviving corporation are hereby authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file, and record any and all instruments, papers, and documents
which shall be or become necessary, proper, or convenient to carry out or put into effect any of the
provisions of this Agreement and Plan of Merger or of the merger herein provided for.

8. The effective time of this Agreement and Plan of Merger shall be April 30, 1999 (the
"Effective Time").

IN WITNESS WHEREOF, this Agreement and Plan of Merger is hereby executed upon
behalf of each of the constituent corporations parties thereto as of the date first written above.

LACROIX BEVERAGES, INC.,
a Florida corporation

. -
By: 7 Z)/L»t 6 6{4,/(«%--

Dean A. McCoy .
Vice President & Contgoller .

EVERFRESH BEVERAGES, INC.,
a Delaware Corporation

By: Q\(\_\\‘/\

George R. Bracken
Vice President

FT031688:1
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CERTIFICATE OF ASSISTANT SECRETARY OF EVERFRESH BEVERAGES, INC.

The undersigned, being the Assistant Secretary of Everfresh Bever
. : , : ages, Inc., does hereb
certify that written consent has been given to the adoption of the foregoing Agreement and Plan o)tl”
Merge_r by the ho!der of all of the outstanding stock of said corporation, in accordance with the
provisions of Section 228 of the General Corporation Law of the State of Delaware.

Dated: ﬂ{n[ 3, 164°)

Name:  Band f lodin
Assistant Secretary of Everfresh Beverages, Inc.

FTO3 6331
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State of Delaware
Office of the Secretary of State F*°* *

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

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:
A FLORIDA CORPORATION,

"LACROIX BEVERAGES, INC.",
INC." UNDER THE NAME OF

"EVERFRESH BEVERAGES,

WITHE AND INTO
A CORPORATION ORGANIZED AND

"EVERFRESH BEVERAGES, INC."”,

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE FIRST DAY OF JUNE, A.D. 1999, AT 9

O’'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

7 ihond

Edward ]. Freel, Secretary of State

447685 8100M : AUTHENTICATION: 9778583
2

DATE: 06-02-99

TRADEMARK
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/01/1999
991216959 — 2447685

AGREEMENT AND PLAN OF MERGER
OF

LACROIX BEVERAGES, INC.,
a Florida corporation

AND

EVERFRESH BEVERAGES, INC.,
2 Delaware corporation

This agreement and plan of merger 1s entered into as of April 30, 1999 between LaCROLX
Beverages, Inc., a business corporation of the State of Florida ("LaCROIX™), and Bverfresh
Beverages, Inc., a business corporation of the State of Delaware (“Everfresh™).

wqmms, LaCROIX is a buginess corporation of the State of Florida with its principal
office therein located at 1 North University Drive, City of Plantation, County of Broward; and

WHEREAS, the total number of shares of stock which LaCROIX has authority to issue is
2,500, all of which are of one class and of a par value of § .01 each; and

WHEREAS, Everfresh is 2 business corporation of the State of Delaware with its registered
office thevein located at 32 Loockerman Square, Snite L-100, City of Dover, County of Kent; and

WHEREAS, the total number of shares of stock which Everfresh has suthority to issue is
2,500, all of which are of one class and of a par value of $.01 each; and

WHEREAS, the Florida Business Corporation Act pecmits a merger of a business
corporation of the Stste of Florida with and into a business corporation of another jurigdiction; and

WHEREAS, the General Corporation Law of the Stato of Delaware permits the merger of
3 business corporation of another jurisdiction with and into a business corporation of the Stato of

Delaware; and

WHEREAS, LaCROIX and Everfresh and the respective Sole Director and shsrgholdm
thamfdeclareitadvisableandtomeadvmmge,welﬁre,andbestinmestofsaidcotpmnmand
m@mmwmbwmommmmmmmmmmmepmmom
ofﬂwFloﬁdaBtdnusCmpomﬂoqutmdprmammmopmvisiomofnwGenera!Corporaﬂon
LawofﬂmsmeofDelnwmuponﬂwmandoonditionshewimﬁarsetﬁonh;

NOW, THEREFORL, in oonsida‘aﬂonofﬂwpmmimandofthomumdapeementofthe
puﬁeshuuo,bdngtbuummdMymmdmbyLaCRDD(mdapptwodbyammﬁmadopted
byiuSoleDh'eotorandnmohxﬁonadoptedbyimsoleshatdmldm‘mdbdngﬂmsnntodulycnmd
intobyEverﬁuhmdappmvedbyamolRﬁonadoptedbyitsSobDimmdareaohxtionadopwd

FT0s1638;1
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by its sole shareholdar, the Agreement and Plan of Marger and the terms and conditions thereof and
the mode of carrying the same into effect, together with any provisions roquired or permitted to be
set forth therein, are heroby determined and agreed upon as hereinafter in this Agreemsent and Plan
set forth,

L. LaCROIX and Everfresh shall, pursuant to the provisions of the Florida Busipess
Corporation Act and the provisions of the General Corporation Law of the State of Delaware, b
merged with and into a single corporation, to wit, Everfresh, which shail be the surviving corporation
from and after the Bffoctive Time (as defined below), and which is somstimes hereinafter referred
to as the "surviving corporation”, and which shail continue to exist as said surviving corporation
under its present name pursuant to the provisions of the General Corporation Law of the State of
Delaware, The separate existenco of LaCROIX, which is sometimes hereinafter referred to ag the
"terninating cosporation”, shall cease at the Bffective Time in accordance with the provisions of the
Florida Business Cotporation Act.

2 The Certificate of Incorporation of the surviving corporation s in force and effect
immediately prior to the Effective Timo shall be the Certificate of Incorporation of the sucviving
corporation, and shall contintie to be the Certificate of mcorparation of said surviving corporation
until amended and changed pursuant to the provisions of the General Corporation Law of the State
of Delaware.

3. The present By-laws of the surviving corporation will be the by-laws of said
muviﬁngcomomﬁoﬁmdﬁﬂmnﬁnmhﬁxﬂfommﬂﬁwtmﬁlchangeid@tdmmﬂed
asﬂmdnpmvidadmdinﬂwmmndpmcﬁbedbymmoﬁsimofmcmemcomomme
of the State of Delaware.

4, The director and officers in office of the smviving corporation at the Effective
ofﬂwmugershallbethedhwwrandthnofﬁmoﬁhosurymngco:pora.non,all?t'whommu
hold their ditectorships and offices until the election and quahﬁ@onofmeumpectxvemce_m
orunﬁlﬁ\eirmnmisoﬂmwisetmﬁnmdmawordanoe with the by-laws of the sm:wmg
corporation.

i i 1 tho effective time of tho
_ Each issued share of the terminating corporation shall, at

mersersbe cancelled. Theimedshmaofﬂ:emwvmscmporat:onshallnotbe w:l\;mdg
eutohméedinmymanner,bmenchsaidmwichisissueduofthee:&‘ecﬁvedateof metg

Mwnﬁnuemrepemoneismdshmofthemvivinsw

j | shallhavebeenﬁxllyapprowd
6. In the eventthatﬂulAgmn:;ﬁmdle of Merge:Vi pal > . ionsofﬂ:ewl;lt:n:a
m."“‘m“  the provia o
i i otandonbchalfofmemrvivmgoorpomnonmaecordme_ .
—ry Wgss W(}mﬂm " Corporation Law of the State of Delaware, then said oo:potamuom ag;;o:
memcmmbem:wmdmdﬂledmdmoxdedmdooummtmdommm ‘;vﬂlmcnuse
ﬂwlstoftheStateofFloﬂdamdbythnhwaoftthtateofDelme,andmatuwy use
lt,o?,be performed all necessary acts within the State of Florida and the State of Delaware

clpewhere to eﬁbctuatomemergerhminpmvidbd for.
2

FT031638)1
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7. The Sole Director and the proper officers of the terminating cosporation and of the
surviving corporation are hereby authorized, empowered, and directed to do any and all acts and
things, and {o maks, execute, deliver, file, and record any and all instruments, papers, and documents
which shall be or become necessary, proper, or convenient to carry out or put into effect any of the
provisions of this Agreement and Plen of Merger or of the merger herein provided for.

8. The effactive time of this Agreement and Plan of Merger shall be April 30, 1999 (the
"Effective Timse").

IN WITNESS WHEREOT, this Agreement and Plan of Merger ig hereby executed upon
behalf of each of the constituent corporations parties thereto as of the date first written abave.

LACROIX BEVERAGES, INC.,,
a Florida corporation

EVERFRESH BEVERAGES, INC.,,
a Delsware Corporation

NN N —

George R. Bracken
Vice President

FTo31688:1
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CERTIFICATE OF ASSISTANT SECRETARY OF EVERFRESH BEVERAGES, INC.

The undersigned, being the Assistant Secretary of Everfrosh Beverages, Inc., does hereby
cettify that written consent has been given to the adoption of the foregoing A greement and Plan of
Merger by the holder of all of the outstanding stock of said corporation, in accordance with the
provisions of Section 228 of the Genaral Corporation Law of the State of Delaware.

Dated: ] %, 147

Amﬂ-Secrmyovaaﬁuthgﬂ. Inc.

PTO3I6831
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