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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/09/2007

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
THRASHER BEVERAGE
CORPORATION 01/09/2007 CORPORATION: CALIFORNIA

RECEIVING PARTY DATA

IName: |IDRINKZEVIA LTD. |
|Street Address: (505 Fifth Avenue South, Suite 610 |
|City: ||Seatt|e |
|State/Country: | WASHINGTON |
[Postal Code: |l98104 |
[Entity Type: |ICORPORATION: WASHINGTON |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Serial Number: 78886047 z
Serial Number: 78886073 z
Serial Number: 78898918 THE NATURAL ALTERNATIVE TO DIET SODA
Serial Number: 78898931 THE NATURAL ALTERNATIVE TO DIET SODA
Serial Number: 78898648 THE NATURAL ALTERNATIVE TO DIET SODA
CORRESPONDENCE DATA
Fax Number: (206)274-2801
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 206-274-2800
Email: trademarks@newmanlaw.com
Correspondent Name: Randall Moeller
Address Line 1: 505 Fifth Avenue South, Suite 610
Address Line 4: Seattle, WASHINGTON 98104
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NAME OF SUBMITTER:

Randall Moeller

Signature:

/randall moeller/

Date:

04/12/2007
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U.S. DEPARTMENT OF COMMERCE

Form PTO-1594 (Rev. 06/04)
United States Patent and Trademark Office

OMB Collection 0651-0027 (exp. 6/30/2005)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director of the U. S. Patent and Trademark Office: Please record the aftached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s): 2. Name and address of receiving party(ies) v
es

. " . 2
Additional names, addresses, or citizenship attached? No

THRASHER BEVERAGE CORPORATION
Name: DrinkZevia Ltd.

. Internal

[ ] Individual(s) [[] Association Address:

[ General Partnership L] Limited Partnership Street Address:__505 Fifth Avenue South. Suite 610
m Corporation-State City:__ Seattle

|:| Other

B . o California State:_Washinaton
Citizenship (see guidelines) Country:__USA Zip: 98104
Execution Date(s) _January 9, 2007 [] Association  Citizenship

Additional names of conveying parties attached? [ |Yes No [_] General Partnership ~ Citizenship
|:| Limited Partnership  Citizenship

3. Nature of conveyance: i
|:| Corporation Citizenship__Washington
Assignment Merger
9 g [Jotner, Citizenship
|:| Security Agreement l:] Change of Name If assignee is not domiciled in the United States, a domestic
|:| representative designation is attached: [ Yes 1 No
Other, (Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s)
78886047, 78886073, 78898918, 78898931, 78898648

I Additional sheet(s) attached? [ Yes [/ ] No
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

Z; THE NATURAL ALTERNATIVE TO DIET SODA

5. Name & address of party to whom correspondence | g Total number of applications and

concerning document should be mailed: registrations involved: 5
Name:__Randall Moeller

Internal Address: NEWMAN & NEWMAN, LLP 7. Total fee (37 CFR 2.6(b)(6) &3.41) $_140

|:| Authorized to be charged by credit card

Street Address: 505 Fifth Avenue South, Suite 610 Authorized to be charged to deposit account
Enclosed

City:_ Seattle 8. Payment Information:

98104 a. Credit Card  Last 4 Numbers

State: Washington Zip:
P Expiration Date

Phone Number: _206-274-2800
Fax Number: _ 206-274-2801
Email Address: _trademarks

b. Deposit Account Number _ 503122

Authorized User Name _Randall Moeller

Aoril 11. 2007
Date

Randall Moeller Total number of pages including cover 17

Name of Person Signing sheet, attachments, and document:

Documents to be recorded (including cover sheet) should be faxed to (703) 306-5995, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450

9. Signature:
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Secretary of State

I, Sam Reed, Secretary of State of the State of Washmgton and custodian of its seal,
hereby issue this

certificate that the attached is a true and correct copy of

ARTICLES OF MERGER
of
DRINKZEVIA LTD.
Merging THRASHER BEVERAGE CORPORATION, A California corp. (the "Disappearing corp.™)
into DRINKZEVIA LTD., A Washington corp. (the "Surviving Corp.")

as filed in this office on January 9, 2007.

Date: January 10, 2007

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

T

Sam Reed, Secretary of State

%ﬁfﬂ(««fo
gﬁz«««{e

AnN HAT
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$50.00 Credit _;_:_ NGO Saviy o Eien?
Lard #5UCCESS
a36798 oLt
| SECRETARY OF STATE Doc No: 960534002
SAM REED : . ]
. SRR
January 9, 2007 S a
\STATE OF WASHINGTON ARTICLES OF MERGER
THRASHER BEVERAGE CORPORATION, A CALIFORNIA CORPORATION
WITH AND INTO Al DU
.- - Coag . DRINKZEVIA LTD., A WASHINGTON CORPORATION PaGE B3/0Y
] A R L2 R <L Tt
Pursuant to Section RCW § 23B.11.050 P e

Pursuant to RCW § 23B.11.050, BRINKZEVIA LTD., a Washington corporatior ' **
("Zevia") hereby causes these Articles of Merger to be filed with the Secretary of State
of the State of Washington, and hereby certifles the following facts relating to the
merger (the “Merger”) of THRASHER BEVERAGE CORPORATION, a Calfornia

corporation ("IBC”), with and into, Zevia.

1.7 Plap of Merger. Tha Plan of Merger Is set forth as Exhibit A heretoyy,

2 Approval of Shareholders. the Merger was duly approved by at least 8.2, r2
majority of the shareholders of TBC and all of the shareholders of Zevia pursuantio

RCW 23B.11.030.

IN WITNESS WHEREOF, DRINKZEVIA LTD. has caused these Articles of oo
Merger to be executed by a duly authorized representative of Zevia.

Date:

PR ETNE
USSR B TH
. Ly
DRINKZE\@LTD.
By: O—’ TS
Donald Thrasher, n
Vice President and COO N e
Bt
TR PR
‘tlo :
il 9

P

m

in
01/09/2007 TUE 15:43 [TX/RX NO 83211 [@003
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EXHIBIT A U bE2rY LIpen

PLAN OF MERGER
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PLAN AND AGREEMENT OF MERGER
BETWEEN
THRASHER BEVERAGE CORPORATION
AND

Loy, w2010 1T gyt
L. e 322G 3

DRINKZEVIA LTD, nGT 35799

This Plan and Agreement of Merger (this "Agreement’) is entered into this __day of
December, 2006 by and betwaen Thrasher Beverage Corporation ("IBC") and DrinkZevia Lid.
(*Zevia’). TBC and Zevia are referred to as the “Constituent Corporations.” . )

RECITALS

WHEREAS, TBC is cumently a California corporation and wishes to bring its corporate )
status in line with its underlying structure — i.e., Io convert/move to a Washington corporation  ~* -
‘where its base of operations ars located;

WHEREAS, TBC propbses to merge with Zevia pursuant to 'ihls Plan of Merger (the
“Plap or Merger* or “Merger Agreement™); ‘

WHEREAS, TBC (upon'merging with Zevia) wishes to adopt Bylaws, a Shareholder
Agresment, and an Option Plan (atiached as Exhibits C-E herelo), as well as an employment
agresment for ane its key employees, Donald Thrasher ("DT") (attached as Exhibit F hersto);

WHEREAS, TBC wishes t0 adopt and ratify a Security Agresment (pursuant to which,, 5y ; Ta i
TBC granted Avakats LLC a security Interest in certain Intellectual property rights) and to enter ;- T oo
into an Amendment to Security Agreement (attached as Exhibit G hereto) providing that tiﬁe‘to
certain intellactual proparly which was provisionally held by Avakats LLC would be tranéféyred .
1o Zevia'and Zevla would grant to Avakats LLC a security interest, and retify a previously. iz Lid. -

granted security interest to Avakats LLC;

WHEREAS, TBC is organized under the laws of the State of California, and Zevia is
organized under the laws of the State of Washington;

e e

WHEREAS, the Board of Directors of TBC has deemed it advisable for TBC to ba!' 0
merged wilh and Into Zevia pursuant to the provisions of the Washington Business Corporation
Act, Title 23B of the Revised Code of Washington and California Corporations Code 1100, et

seq. (the “Merger” or the “Iransaction®)

WHEREAS, the Board resclves to submit the Plan of Merger to the shareholders of TBC
(the “TBC Shareholdess”) for thair approval;
[

WHEREAS, the Merger shall qualify as a tax-free reorganization within the meaning 6§
Section 368(a) of the Internal Revenue Code of 1986, as amended; and r
. Miche gy

Lt . s enlzr . N .
Plan and Agresment of Merger Between Thrasher Beverage Corporation And Drinkzevia Ltd, er: - -
" Page 10512 a o tn
' - . C Rl
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. y
- ais
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Y
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NOW, THEREFORE, in acoordance with the laws of the states of Washington and

California, the Constituent Corporations agree that, subjec! to ths following terms and
conditions, () TBC shall be merged into Zevia, {ii) Zevia shall continue to be govemed by,the
faws of the state of Washington, and (iii} the terms of the Merger, and the mode of Carrying
them into effact, shall be as follows: -

ARTICLE | o
NAMES OF MERGING AND SURVIVING ENTITIES Lo surE iBon
1.3 California Comporation. The name of the Callfomia corporation is "Thrasher = =€ 06709
Beverage Corporation,” and it Is organized under the laws of the State of California. BT
1.2 Washington Comoration. The name of the Washington corporation Is '
"DrinkZevia Ltd.,” and It Is organized under tha laws of the State of Washington. . T |
* 1.3 Swurviving EptRty. The name of the surviving enfity {*Surviving Corporation™):
shall be; "DrinkZevia Lid.” ' : A
L2 )
ARTICLE W R
i . ARTICLES OF SURVIVING CORPORATION ';
The Amctes of Incorporation of DrinkZevia Ltd.Limited, attached hereto as Exhibit A,
shall constitute the "Arlicles” of the Surviving Corporation within the meaning of Seclion'v the
23B.01.400(1) of the Washington Business Coxpomtlon Act.
ARTICLE I}
APPOINTMENT OF AGENT FOR SERVICE OF PROCESS ".'i' 41y T3NS

Pursuant to Section 1107 of the Califomia Corporations Code, the Surviving Corporabon P VI
imevocably appoints the Secrelary of State of California to accept service of process in any C T
proceeding to enforce against the Surviving Corporation any obligation of TBC’s as well as for-
enforcement of any obligation of the Surviving Corporation arising from the Merger. The
Callfomla Sacretary of State shall mall a copy of such process to

-

 DrinkZevia Lid.
t/o Newman Lt8. Corporate Services >y
505 Fifth Avenue South et
Sulte 610 e
Seallle, Washington 98104 N h
‘ ARTICLE IV . ond
o OUTSTANDING EQUITY; CONVERSION OF SHARES "{t '.‘k
- !
4.1 JBC Shares — Qutstanding Equity. As of the Effective Date, there are one

hundred thousand (100,000) shares of common stock in TBC issued and oulstanding {the “TBC
Shates”). In addition, Avakats, LLC holds a Promissory Note which may be converted into
addmonal shares of common stock in TBC. A capitalization table listing the TBC Shareholdets Sy Tiuen

- han

Plnn and Agmomem of Maerger Bohvoon Thrasher Beverage Corporstion And Drinkzovis Lid,
Page 20712 S

01/098/2007 TUE 15:43 (TX/RX NO 83211 @006
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and their number of TBC Shares is attached herelo as Exhibit B.

4.2 Zeovia Shares. Immediately before the Closing Date of the Merger, Zevia shall
issue to TBC one hundred thousand (100,000} shares of common stock in Zevia {(the “Zevia

Shares”).

4.3  TBC Shares. At the Effective Time of the Merger, each TBC Share shatl convert
lo one Zevia Share (L.e_, on a one for one basis) and sha)l be distributed to the TBC KA DD BIZE ‘Bows
Shareholders who do not exercise their rights pursuant fo Cal. Corp, Code §§ 1300-04 (the
“Participaling Shareholders®). 1t will not be necessary for the TBC Shareholders to exchange PAGE 47/63
their exisling stock ceriificates for stock cetificates of the Zevia Shares. ’ -

AL

ARNCLE V
BYLAWS

The Bylaws of Zevia (ie., the Bylaws) are altached hereto as Exhibit C. Immediately” -
upon the Eifective Time of the Merger, the Bylaws shall become the bylaws of Zevia.

ARTICLE Vi : ) o~
DIRECTORS AND OFFICERS

The Board of Directors of Zevia (the “Zeyia Board") as of the Merger shall consist of :
(1) Donald Thrasher; (2) lan Eisenberg; (3) Derek Newman; (4) Brian Carifell; and (5) a fifi!
director. elected by a majorily vote of the foregoing named directors. The Zevia Board may !
appoint or remove such officers as provided under the Bylaws. The Bylaws provide for
removal/replacement of the Zevia Board. The Board shall at its first meeting appoint {(by

majority vote) a Secretary, and other Officers as necessary. L ourrerl
" : l.(.‘\ W G324 ’ -{;l-’n
- ARTICLE VI ithe

EFFECT OF THE MERGER nare Paul ulto-

7.1 Effect of Merger. The eifect of the Merger shall be as provided by the
applicable piovisions of the laws of Washington.and California. Without limiting the gensrality;
of the foregaing, and subject thereto, at the Effective Time of the Merger: the separate. T
existence of TBC shall cease; Zovia shall possess all assels and property of TBC of every ;
description, and every Interest therein, wherever located, and the rights, privilsges, .
immunitles, powers, franchises, and avthority of 8 public as well as a privats nature, all e
obligations belonging to or due TBC shall be vested in and become the obligations of, Zevia
without further ac! or deed; title lo any real estale or any interest therein vested in TBC shall
be vested in and become the obligations of Zavia without further act or desd; litle to any real
estale or any interast therein shall not revert or in any way be impalred by reason of the Merger;
all rights of creditors and all liens upon any property of TBC shall be preserved unimpaired; ahd
Zevia ghall be lable for all the obligations of TBC and any clalm exisling, or actionor i &'
proceeding pending, by or against TBC may be prosecuted to judgment with right of appaal; as
if the Merger had not taken place.

. . 4 N
7.2  Further Documents end Conveyances. If atany time after the Effoctive Time !
TNl 8L,

Hew

Pian and Agroemont of Marger Between Thrasher Bevorage Corporation And Drinkzevia Ltd,": ¢: to.t
Page 3of 12 :

0 ity

DY
01/09/2007 TUE 15:43 [TX/RX No 8321 @oo7
T ogern
~.t
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of the Merger Zevia shall consider it {0 be advisable that any further conveyancss, agreements,
documents, instruments, and assurances of law or any olher things are necessary or desirable
to vest, perfect, eonfirm, or record in Zevia the tilla to any proparty, rights, privileges, powers,
and franchises of either Zevia or TBC or otherwise to carry out the provisions of this
Agreement, the proper directors and officers of Zevia and TBC last in office shall execule
and deliver, upon Zevia's réquést, any and all proper conveyances, agreements, documens,
instruments, and assurances of law, and do all things necessary or proper to vest, perfect, or

confirm title to such property, rights, privileges, powars, and litle to such property, rights, Nu szl et
privileges, powers, and franchises in Zevia, and otherwise to carry out the provisions of thls
Agreement. . ,;,::z FPaceE tares
ARTICLE ViIH sl a8
SHAREHOLDER AGREEMENT

The Pasticipating Shareholders deem it advisable to enter into an agreement among > -
them setting forth certain terms and conditfons with respectt to their relationship as shareholders
{e.g., terms and conditions governing disposition of the Zevia Shares, when additionat
contributions may be required). Accordingly, the Particlpating Shareholders wish to anter Into
and adopt the Shareholder Agreemani attached herelo as Exhibit D.

ARTICLE X r3_r3 =nls,
OPTION PLAN # ble
Fad -_‘,,

Thae Zevia Board desms it advisable for Zevia to adopt an option plan to incentivize its
employees and executives. Accordingly, the Zevia Board shall cause Zevia 1o adopt the Zevia
Option Pian, which Is atlached hereto as Exhibit E.
. ".
ARTICLE X TR H R T 2 (g
KEY EMPLOYEE AGREEMENTS — THRASHER EMPLOYMENT AGREEMENT

The Zevia Board wishes 16 retain the service of Donald Thrasher as a Vice Presxdent for
Zevia. Accordingly, the Zevia Board causes Zévia to adopt and ratify the Employment © -+ &3
Agreemsnt of Donald Thrasher, as set forth In Exhiblt F hereto.

! ARTICLE X} nohgts
AMENDMENT TO SECURITY AGREEMENT "Jh"-"e" 3

5
The Zevia Board deems it advisable for Zevia to adopt and ratify the Line of Credit "¢
Agreemént entered Info by end between TBC and Avakats LLC (and all ancillary documents

{the "Loan Documents”)) and fo exscute an Amendment to Security Agresment, as set forth in
Exhibit G hereto. B

2t
ARTICLE XN |

DISSENTER'S RIGHTS N :a

After the Merger, all TBC Shareholders who sxercise thelr rights pursuant to Cal. Corp.
Code §§ 1300-04 (the "Non-Particlpating Sharsholders™) may redeem thsir TBC Shares for o

Pian and Agreement of Merger Between Thrasher Boverage Corporation And Drinkzevialtd. ... -~ i
Page 4 of 12 Jdoet for

ot

.(.'-'.;'5 _-‘
heclors -

T, i bt
ent
01/09/2007 TUE 15:43 [TX/RX )_E'Q)Q_I 83211 igoos

“in
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tair market value in accordance with California dissenter's rights statules, .00

ARTICLE XIi}
EFFECTIVE TIME OF THE MERGER

.

#oaby ooy} iFain

As used in this Agreement, the “Effective Time of the Merner” shall mean the time at
which executed counterparts of this Agreement or conformed coples thereof, together with
duly executed Cerlificates or Articles of Merger have been duly flled by TBC and Zevia In the:
office of the Washington Secretary of State pursuant to Section 23B.1 1.060 of the o,
Washington Business Corporation Act and ths Office of the Celifomia Secretary of State ;, ' "4%8  J8/33
pursuant fo Section 1108 of the California Corporations Code, or at such time thereaRler as is .

provided in such Certificate or Articles of Merger.

ARTICLE X3V
TERMINATION

This Agreement may be terminated and the Merger abandoned by mutual consent of
the directors of the Constituent Corporations at any time prior to the Effective Time of the

Merger.

ARTICLE XV
NO THIRD PARTY BENEFICIARIES

-

W MW 53211 008

Excapt as otherwise specificafly provided herein, nothing expressed or Implied in this
Agreement Is intended, or shall be construed, to confer upon or give any person, firm, or
corporation, other than the Constituent Corporations and thelr respective shareholders, any 2 Bt

rights or remedies under or by reason of this Agreement.

.
h‘!'

IN WITNESS WHEREOF the parties herelo have caused this Plan and Agreemenl
of Merger to be executed as of the date first above written.

Dﬂnm%
By:

Jan Eisenberg

“Thrasher Beverage Corporation

Donald Thrasher

niof
Dale: | Date: <
A Y] e DY
I
=l
k,
e
Plan and Agreement of Merger Batween Thrasher Beverage Corporotion And Drinkzevia Led. . ' . v
Pagoe 50f 12 v

nie!

01/09/2007 TUE 15:43 [TX/RX NO 8321} 4009
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The State of Yashington

Secretar of State

CERTIFICATE OF MERGER
I, Sam Reed, Secretary of State of the State of Washington and custodian of its seal,

hereby certify that documents meeting statutory requirements have been filed and
processed with the Secretary of State merging the listed “Merging Entities” into:

DRINKZEVIA LTD.

WA Profit Corporation
UBI: 602-678-727

Filing Date: January 9, 2007
Merging Entities:

Not Qualified in WA THRASHER BEVERAGE CORPORATION

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

o Kl

Sam Reed, Secretary of State

%
gﬁ««(««?
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Tracking ID: AN S
FILED 1226870 (SN
| SECRETARY OF STATE Do Ne: 950834-002
SAM REED - . )
. EEEAN
' January 9, 2007 vl
STATE OF WASHINGTON, ARTICLES OF MERGER
) OF
THRASHER BEVERAGE CORPORATION, A CALIFORNIA CORPORATION
WITH AND INTO LoArpes,
. g . DRINKZEVIA LTD., A WASHINGTON CORPORATION PaGE  ©3/04
- uh . w32EL Guo
y ! \‘; - . ;J;

Pursuant to Section RCW § 23B.11.050

vl

Pursuant to RCW § 23B.11.050, DRINKZEVIA LTD., a Washington corporation* '
("Zevia") hereby causes these Articles of Merger to be filed with the Secretary of State
of the State of Washington, and hereby certifies the following facts relating to the
merger (the “Merger™) of THRASHER BEVERAGE CORPORATION, a Callfornia

corporation ("TBC”), with and into, Zevia.
an of Merger. The Plan of Merger Is set forth as Exhibit A heretoy,

2 Approval of Shareholders. the Merger was duly approved by at least a.:¢. 12 o
majority of the shareholders of TBC and all of the shareholders of Zevia pursuantio  ~

1

RCW 23B.11.030.

IN WITNESS WHEREOF, DRINKZEVIA LTD. has caused these Articles of
Merger 1o be executed by a duly authorized representative of Zevia. |

Y

[T S 1o
g obalii Foey
ooty
DRINKZE\ESLTD. o(/
By: O/ R Tl O
Donald Thrasher, e i
Vice President and COO 7 e
Date:
M
ska s \..'u,:_.x"‘
‘flo
LA A ]
R T L
of
i
o

in
01/09/2007 TUE 15:43 [TX/RX NO 8321} [@003
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PLAN OF MERGER

A
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PILLAN AND AGREEMENT OF MERGER
BETWEEN
THRASHER BEVERAGE CORPORATION
AND

« . ) PR RPN
(A i, 3321 [134]

DRINKZEVIA LTD, EuGE 085/37

This Plan and Agreement of Merger (this "Agreement”) is entered into this __dayof
December, 2006 by and beiwaen Thrasher Beverage Corporation ( “IBC") and DrinkZevia tid.
("Zeyla’). TBC and Zevia are refefred 1o as the "Constituent Comporations.”

RECITALS

WHEREAS, TBC is currently a California corporation and wishes to bring its corporate ]
status in Jine with its underlying structure — Le., to convert/move to a Washington corporation T
where its base of operations ars located;

WHEREAS, TBC proposes to merga with Zevia pursuant to this Plan of Merger (the
“Plan or Merger” or "Merger Agreememt’);

WHEREAS, TBC {upon merging with Zevia) wishes to adopt Bylaws, a Shareholder
Agreement, and an Optior Plan (attached as Exhibits C-E herelo), as well as an employment
agreoment for one its key employees, Donald Thrasher ("DT) {attached as Exhibit F hereto);

WHEREAS, TBC wishes to adopt and ratify a Security Agreement (pursuant to which, .- w235 T3
TBC granted Avakats LLC a security inferest in certaln Intellectual property rights) and teenter ;. -,
into an Amendment to Security Agreement (attached as Exhibit G hereto) providing that tile to ’
certalp lnteliactual property which was provisionally held by Avakats LLC would be transTéYréd
1o Zevla *ahd Zevia would grant to Avakats LLC a security interest, and ratify a previously.ia L!d,
granted Security interast to Avakats LLC;

WHEREAS, TBC is organized under the laws of the Stats of California, and Zevia Is
org'anlzed under the laws of the State of Washington;
wile
WHEREAS, the Board of Directors of TBC has deemed it advisable for TBC to bet” 9
merged with and Into Zevia pursuant fo the provisions of the Washington Business Corporation
Act, Title 23B of the Revised Code of Washington and California Corporations Cods 4 100 et

seq. (the “Merger” or the "Transaction”);

WHEREAS, the Board resolves to submit the Plan of Merger to the sharcholders of TBC
{the “TBC Shareholders”) for their approvat; B
ioont

WHEREAS, the Merger shall qualify as a tax-free reorganization within the meanihg of
Secbon 368(9) of the Intemal Revenue Code of 1988, as amended; and '
hich - v

s end l' - v
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NOW, THEREFORE, in accordance with the laws of the states of Washington and
California, the Constiluent Corporations agree that, subject o the following terms and
conditions, {i) TBC shali be merged into Zevia, (i) Zevia shall continue lo be govemed by,the
laws of lhe state of Washington, and (iii) the terms of the Merger, and the mode of carrying
them Into effect, shall be as follows:

ARTICLE | ' an o
NAMES OF MERGING AND SURVIVING ENTITIES oW garil g us
1.4 Californla Corporation. The name of the California corporation is "Thrasher ~ ~=5& 96709
Beverage Corporation,” end it is organized under the laws of the State of Calfomia. ~ BT
1.2  Washington Comoration. The name of the Washington corporation is !
"DrinkZevia Ltd.,” and R Is organized under the laws of the State of Washington. . .. &
1.3 Surviving Entity. The name of the surviving entity (*Surviving Corpora 1& )

shall be: 'DrlnkZevia Lid.”

ARTICLE 1l RO
- . ARTICLES OF SURVNING CORPORATION - p
The Adticles of Incorparation of DrinkZevia Ld. Limited, attached hereto as Exhibit A,
shall constitute the "Articles” of the Surviving Corporation within the meaning of Secﬂon"’ h
23B.01 400(1) of the Washingion Buslness Corporation Act.

ARTICLE I
APPOINTMENT OF AGENT FOR SERVICE OF PROCESS T auan, nes
Pursuant to Section 1107 of the Califormnia Corporations Code, the Surviving Corporahon AN N
imevocably appoints the Secretary of State of California to accept service of process in any T T
proceeding to enforce against the Surviving Corporation any obligation of TBC’s as well as for-
enforcement of any obligation of the Surviving Corporation arising fram the Merger. The
California Secretary of State shall mall a copy of such process to

DrinkZevia Ltd.
¢/o Newman Li8. Corporate Services wty
505 Fifth Avenue South S
Suite 610 R
Seallls, Washington 98104 o H
\ ARTICLE IV and
o OUTSTANDING EQUITY: CONVERSION OF SHARES it ’.\“-L
»n _.l.
4.1 IBC Shares — Qutstanding Equity. As of the Effective Date, there are one

hundmd thousand {100,000) shares of common stock in TBC issued and outstanding (the “TBC
Shares’). In addition, Avakats, LLC holds a Promissory Note which may be converted into
addiﬂonal shares of common stock in TBC. A capitalization 1able listing the TBC Shareholde_r.s_' vy Tiuen
- tion .
an snd Agresment of Morger Bohvoon Thrashor Beverage Corporation And Drinkzovis Lid, H e
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and their number of TBC Shares is attached hereto as Exhibit B.

4.2 Zovia Shares. immediately before the Closing Date of the Merger, Zevia shall
issue to TBC one hundred thousand (100,000) shares of common stock in Zevia (the *Zevia

Shares”).

4.3  TBC Shares. At the Effective Time of the Merger, each TBC Share shall convert
to one Zevia Share (i.e., on a one for one basis}) and shall be distributed to the TBC ’AND 8321 'Bou;
Sharsholders who do not exercise their rights pursuant to Cal. Corp, Code §§ 1300-04 (the
“Pariic Shar "). H will not be necessary for the TBC Shareholders lo exchange PAGE Q7763
thelr exisling stock ceriificetes for stock certificates of the Zevia Shares.

ARTICLE V Yoo
BYLAWS =

The Bylaws of Zevia {/.e., the Bylaws) are altached heroto as Exhibit C. lmmedfaiely
upon the Effective Time of the Merger the Bylaws shall become the bylaws of Zevia, 5

ARTICLE VI : o
DIRECTORS AND OFFICERS

The Board of Directors of Zevia {the "Zovla Board") as of the Merger shall consist of ;
(1) Donald Thrasher; (2) lan Eisenberg: (3) Derek Newman; (4) Brian Carimell; and (5) & ﬂﬂh’
director. elected by a majority vote of the foregoing named directors. The Zev:a Board may }
appoint or remove such officers as provided under the Bylaws. The Bylaws provide for
removalfreplacement of the Zevia Board. The Board shall at its first meeting appoint (by

majorny voie) a Secretary, and cther Officers as neceasary cenverl )
1A s 6320 e
ARTICLE VI fhe

EFFECT OF THE MERGER narie Padl wlv

71 Effect of Merger. The eflect of the Merger shall be as provided by the
applicable provisions of the laws of Washington.and California. Without limiting the generality,
of the foregoing, and subject thereto, at the Effective Time of the Merger: the separate
existence of TBC shall cease; Zevia shall possess all assets and property of TBC of every .
descriplion, and every Interest therain, wherever located, and the rights, privileges, Y
immunitles, powers, franchises, and authority of 8 public as well as a privats nature, afl e
obligations belonging to or due TBC shall be vesied in and become the obligations of, Zevia
without further act or dsed; title o any real estale or any interest therein vested in TBC shall
be vested In and becoms the obligations of Zevia without further act or deed; title to any real
eslate or any intarast therein shall not revert or in‘any way be impaired by reason of the Merger;
all rights of creditors and all lisns upon any property of TBC shall be preserved unimpaired); ahd
Zevia shali be liable for all the obligations of TBC and any clalm exisfing, or actionor ~ + #-.%!
proceeding pending, by or against TBC may be prosecuted 1o udgment with right of appsat; as
if the Merger had not taken placa

72  Furthor Documents end Conveyances. If at any tins afler the Etfective e -
MRS TN S AU I
" i

Plan and Agreemont of Narger Betweon Fhrasher Beverage Corporation And Drinkzevia Ltd,”s™. .2 t.t
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g , us

2 TedE T

of the Merger Zevia shall consider it 1o be advisable that any further conveyances, agreements,
documents, instruments, and assurances of law or any other things are necessary or desirable
to vest, perfect, confirm, or record in Zevia the lille to any property, rights, privileges, powers,
and franchises of either Zevia or TBC or otherwise to carry out the provisions of this
Agreement, the proper directors and officers of Zevia and TBC last in office shall execule
and deliver, upon Zevia's request, any and all propsr convayances, agreements, documents,
instruments, and assurances of law, and do afl things necessery or proper to vest, perfect, or
confirm title to such property, rights, priviteges, powers, and title to such property, rights,
privileges, powers, and franchises in Zevia, and otherwise to cariy out the pmvislons of thls
Agreement. Y ; Padg  ©5/89

Ny osa21i Beds

ARTICLE VIl ' sl 5%
SHAREHOLDER AGREEMENT

The Participating Shareholders deem it advisable to enter into an agreement emong ;= -
them setting forth certain lerms and conditions with respect 1o their relationship as shareholders -
(e.g., terms and conditions govemning disposition of the Zevia Shares, when additional
coniributions may be required). Accordingly, the Participating Shareholders wish to enter Into
and adopt the Sharehokder Agreement attached herelo as Exhibit D.

ARTICLE X a(? le,
OPTION PLAN i ble
P,

The Zevia Board deems it advisable for Zevia te adopt an option plan to Incentivize its
employeas and executives. Accordingly, the Zevia Board shall cause Zavia to adopt the Zavia
Option Plan, which Is attached hereto as Exhibit E.

" Il‘
ARTICLE X iyosnel Gouey
KEY EMPLOYEE AGREEMENTS — THRASHER EMPLOYMENT AGREEMENT - .
1SS TR L der by

The Zevia Board wishes to ratain the service of Donald Thrasher as a Vice Preszdant for
Zevia. Accordingly, the Zevia Bosrd causes Zevia to adopt and ratify the Employment = -1 &3
Agreement of Donald Thrasher, as set forth In Exhibit F hereto.

- ARTICLE XI wongl.
r'_, AMENDMENT TO SECURITY AGREEMENT ""':h°-"e’ s
‘fhe Zevia Board deems it advisable for Zevia to adopt and rafify the Line of Credii!t®
Agreemenl entered Into by and between TBC and Avakats LLC {and ail ancillary documents
{the “Loan Documents”)) and to exscute an Amendment to Security Agresment, as set forth in

Exhibit G hereto. : R'r"‘
ARTICLE X} '
DISSENTER'S RIGNTS 'E;a
After the Merper, all TBC Shareholders who exercise thelr rights pursuant to Cal. Corp
Code §§ 1300-04 (the "Non-Partic S Iders”) may redeem their TBC Shares fq'{(‘ .
Plan and Agreement of Mergwr Botwoen Thrasher Boverage Corporation And Drinkxevia Ltd. G
Poge 4 of 12 Jdoet for
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fair market value in accordance with California dissenter's rights statules, 5005

ARTICLE X
EFFECTIVE TIME OF THE MERGER

¥y as21) Faik

As used in this Agresment, the “Effective Time of the Merger” shall mean the fime at
which executed counterparts of this Agreement or conformed copies thereof, togsther with

duly exacuted Certificates or Articles of Merger have been duly flled by TBC and Zevia in the:

office of the Washington Secretary of Stale pursuant to Section 238.1 1.050 of the
Washington Business Corporation Act and the Office of the Califomnia Secretary of State

P
vt

1

wy
m
vy
:\
S

pursuant 1o Section 1108 of the California Corporations Code, or at such time thereaRler as is
provided in such Certificate or Articles of Merger.

ARTICLE XV
TERMINATION

This Agreement may be terminated and the Merger abandoned by mutual consent of
the directors of the Constituent Corporations at any time pnor to the Effective Time of the

Merger,

ARTICLE XV
NO THIRD PARTY BENEFICIARIES

®OH 5321 w00y

Except as otherwlse specifically provided herein, nothing expressed or implisd inthis °
Agreement Is intended, or shall be construed, to confer upon or give any person, firm, or
corporation, other than the Constiluen! Corporations and their respective shareholders. any 28t
righis or remedies under or by reason of this Agreement. h

0
wr

IN WITNESS WHEREOF the parties hereto have caused this Plan and Agleement
of Merger to be exscuted as of the date first above written.

an%%
By:

Oy~

By:

lan Eisenberg

Dale: |

Thrasher Beverage Corporation

&/‘

Date:

Donald Thrasher

nt of

[t
o

UL

iz
-
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