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Filterfresh Corporation

Written Action of the Board of Directors in Lieu of a Meeting

The undersigned, being the all of the members of the Board of Directors of Filterfresh
Corporation, a Delaware corporation (the “Corporation”), and acting in accordance with Sections
228 and 242 of the General Corporation Law of the State of Delaware and the Corporation’s By-
Laws, hereby consent to and adopt the following resolutions:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

BO:67368.1

That the Board of Directors of the Corporation deems 1t advisable and in the best
interests of the Corporation that Advanced Brewing Systems, Inc., a Kansas
corporation and an indirect subsidiary of the Corporation (“ABS”), be merged
with and into Filterfresh Coffee Service, Inc., a Delaware corporation and direct
subsidiary corporation of the Corporation ("FCS"),

That the Corporation be and hereby is authorized to execute and deliver any and
all documents necessary to effectuate the merger of ABS with and into FCS.

That the Board of Directors of the Corporation deems it advisable and in the best
interests of the Corporation and its sole stockholder that FCS be merged with and
into the Corporation, that all of the estate, property, rights, privileges, powers and
franchises of FCS be vested in and held and enjoyed by the Corporation as fully
and entirely and without change or diminution as the same were before held and
enjoyed by FCS in its name and that the Corporation assume all of the obligations
of FCS.

That the effective time (the "Effective Time") of the Certificate of Ownership and
Merger setting forth a copy of these resolutions shall be effective upon filing with
the Secretary of State of the State of Delaware, and that, insofar as the General
Corporation Law of the State of Delaware shall govern the same, said time shall
be the Effective Time.

That, it being in the best interests of the Corporation and its stockholders, that
from and after the Effective Time, Article First of the Corporation’s Certificate of
Incorporation shall be amended to read: “ARTICLE FIRST: The name of
the Corporation shall be Filterfresh Coffee Service, Inc.”

That the President or any officer designated by the President be, and acting singly
hereby is, authorized and directed, in the name and on behalf of the Corporation,
to execute and deliver (as required) any agreements, instruments and documents
and to take any and all other action as they, or any of them, shall determine to be
necessary or appropriate in order to effectuate the transaction contemplated by the
foregoing resolutions, and the taking of any such action by any of them, shall be
conclusive evidence that the same was authorized and ratified hereby.
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RESOLVED: That the President of the Corporation and any officer of the Corporation so
designated by the President is authorized to execute and file all documents as may
be necessary in connection with the proposed merger with any State and/or
Federal agencies in order to effectuate said Agreement of Merger, including but
not limited to all blue sky filings and a Certificate of Merger with the Secretary of
State of the State of Delaware.

RESOLYVED: That any and all prior acts of the officers of the Corporation and of any person or
persons designated and authorized to act on behalf of the Corporation, which acts
would have been authorized by the preceding resolutions but for the fact that such
acts were taken prior to the adoption of the preceding resolutions, are hereby
severally ratified, confirmed, approved and adopted as acts in the name and on
behalf of the Corporation.

EXECUTEDonthe ~°¢ day of October, 2001.

Chunst

Christian Pouliot, Director

W) ¥,

Gerard Geoffrion, Diréctor
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