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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 02/11/2004
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
|Ardea Beverage Company | 02/11/2004  ||cCORPORATION: MINNESOTA |
RECEIVING PARTY DATA

|Name: ||Ardea Beverage Company |
|Street Address:  |[700 Anderson Hill Road |
|City: HPurchase |
|State/Country: |INEW YORK |
|Postal Code: |[10577 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: 3689260 NUTRISODA

Registration Number: 2979677 NUTRISODA
CORRESPONDENCE DATA

Fax Number: (212)408-2501

Phone: 212-408-2500

Email: nytmdpt@bakerbotts.com

Correspondence will be sent lo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.
Correspondent Name: Baker Botts L.L.P.
Address Line 1: 30 Rockefeller Plaza
Address Line 4: New York, NEW YORK 10112
ATTORNEY DOCKET NUMBER: 068728 . XXXX
NAME OF SUBMITTER: Paul J. Reilly
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Signature:

/Paul J. Reilly/

Date:

02/21/2012

Total Attachments: 5
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CERTIFICATE QF OWNERSHIP AND MERCGER
ar

ARDEA BEVERAGE COMPANY,
a Minnesgts corporation,

WITH AND INTO

ARDEA BEVERACE COMPANY MERGER SUB, INC,,
3 Delaware corporstion

Fursvant to Secton 253 of the
General Corporation Law of the State of Pelaware

The andersigned Lorporation, Ardea Beverage Company, & Minnesota corporation
{"Ardea®), In connestion with the merger {the "Merger™ of Ardea with and into Arden Beveruge
Company Merger Bub, Inc., a Delaware corporation {“Subsidiary™}, does hereh Y certify as
followy:

FIRST! That Ardes is iIncorparated pursuant 1o the laws of the State of Mionesota, The

Subsidiary is incorparated pursuant to the General Corporation {aw of the State of Delaware (the
ALVDG'(::L\‘J)"

SECONDY: That Acdea owns al of the vutstanding shares of the capital stock of the

Subsidiary

THIRD: That Ardea, by written aotion of the gole shareholder and sole director of Ardea
adopred on Pebruary 11, 2004, and attached hereto s annex A and incorporated herein by

reference, defermined to merge itself into the Subsid Ty pursuant to Section 253 of he DGCL on
the conditions set forth i such resohicns

FOURTH: That the Subsidiary shall be the surviving corporation of the Merger.

FIFTH:  That the name of the surviving corporation is changed to “Ardea Beversge
Company.”

SINTH: That the Merger hius been approved; adopted, certified, exesutad and
acknowledged by Arden in accordance with the Taws of the Stare of Minnesota,

Krtsa a3
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INCWITNESS WHEREOF, ¢

s Certificate of Ownership and M
by the duly authorized officer

erger hay been executed
af Ardea on February 11, 2004,

ARDEA REVERAGE COM PANY
"«'__’_,/"‘ | |

¥ .
Name: Trever I M. B

wyon

Title: Presidestind Chief Executive Officor
el

e

P

e
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ANNEX A

ARDEA BEVERAQGE COMPANY
Written Action of Sole Starcholder and Sole Dirsctar

The undersigaed, buing the sole sharehalder and sole ditestor of Ardea Beverage Company, a
Minnesota comporation {the “Conpiny™, hereby adopts the following resolutions, effective as o
February 11, 2004

WHEREAS, thy Company owns § 00% of the issued and outstanding capital stock of Ardea

Beverage Company Merger Sub, Inc., a Delawar Sorporation (the “Subsidiary™), consisting of 1,000
shares of conumon stock, par value $.001 per shiare:

WHEREAS, the wle sharcholdes and sole director of the Company has derersined that it is
ve best interests of the Cumpauy and ity shercholder to offoct the merger of the Company with

and into the Subsidiary pursuant s Section 3024 621 of the Minnesots Husiness Corporation Aat
and Section 253 of the Uienirgl Carporation Law of the Btute of Delaware and

n

WHEREAS, the sole shurcholder and sole director of the Company has received and
reviewed a copyofthe Plan of Merger dated ag of Fehruary {1, 2004 attached hereto as Bxhibit A
{the “Plan of Merger™), and the sole shareholder and sole director has considered the mergedof the

Company with and into the Subsidiary (the “Merger™), with the Subsidiary being the REvIving
Sorporation, as contemplated by the Plan of Merger:

NOW, THEREFORE, IT IS HERERY:

RESOLVED, that the Company be merged with and into the Subsidiary pursuant to
JO2AH21 of the Miunesnia Business Corporation Act and Section 253 of the Giénernl Corporation
Law of the State of Delaware.

FURTHER RESOLV ED, that the Merper be canvied Gt in accordance with fhe form, terms

and coditions of the Plan of Merger,

FURTHER RESOLVED, that any officer of the Commpany be and hereby is authorized and
dirgcted to make, sign and scxnowledpe, for and on bebaif of the Lompany, wriicles of merger setting
forth the foregoing Plas of Merger, a certificate of ownership and merger, and such other
nformition as required by law, and 10 cause the sarpe to be filed for record with the Minnesata

EA

Secretary of State and the Detaware Sscretary of Stite in the manner reguired by law.
FURTHER RESGLVED, that the officers of the Company, and each of them, be and they
nereby are authorized, for and on behalf of the Company, to take such other action as such officers,

orany of them, shafl deem BECSSSAryY or apprapriate to carry out the intents and puposes of the
foregoing resaiutions,

FURTHER RESOLVED, that an ¥ acts of any officer and of any persen or persons designated
and avthoitzed act by an officer, which acts would have bren autharized by the foregoing
resolutions except that such acts wore taken prior to the adophion of such resolutions, are herchy
severally ratified, contirmed, approved and adopted as the acts of the Company.

The action contained herein is sffective ag of the date frst writien above,
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EXHIBIT &

PLAN OF MERGER
This Plan of Merger (this “Plan of Merger®) is adopted as nf February 11, 2004, by Ardes

Beverape Company, a Minnesoia carparstion “Paren™.
Background

A Ardea Beverage Com pany Merger Sub, fne, is 3 corporation duly organized and
existing under the laws of the State of Delaware and is o wholly owned subsidiary of Parent

(CSrdsidiary™ ang, collectively with Parent, referred i herein us the “Constituent
Corparations™.

B. the sole shareholder and sole director of Parent deems it advisable and in the best
inierests of Parent and itg sole shareholder that Parent be merged with and into Subsidiary, with
Subsidiary bein B the survi ving corporation {the “Merger™).

. Ehesole shareholder and sole director of Parent has approved this Plan of M erger
by resolutions dut ¥ adopted i1 acwordance with the laws of geir tespective jurisdictions of
meorporation,

Terms and Conditiony

In consideration of the mutyal suvenants and agreements, and in accordance with
applicabls taws, the parties herétn agree sy follows;

Subsidiary, with Subs 2y being the surviving corporstion of the M erger.. At the Effective
Time (68 definad 1t Section 4 below), e corporate existencs of Parent will ceuve and
Subsidiary, to the SRICHL permitted by applicable law, will succeed to'adl the business, properties,
asaets and Habiliesof Parent. At the Effeetive Time, the name of Subsidiary will be become:
Ardea Deverage Company.

t, Surviving _(;pmoraﬁgnt Name Change. Parent wi  be merged with and into

2,006,600 shares, consisting of: {a) 8,000,000 shares of Common Stock, par value 86.001 ner
share {the “Commen Foek™); and (b) 4,000,900 shares of Preferved Stock, par value $0.001 per

Share.

2. Authotized Shares, The authorized capital stock af Subsidiary consists of

3. Tezms of Mereer.

(A} Atthe Bffective Trme, each issued and vutstanding share of copumon stock
of Parent will, autowmatically and withau further act of ejther of the Constituent Corporations or
of the holder thereof, be extinguished and chnverted into one issued and outstandin & share of
Common Stock, At the Effective Time, each certificate representing one or more shares of
sornmon stock of Parent wil be deemied, for gl COrporate purposes, to evidence ownership of
that number of shares of Common Steck which the holder of sueh certificat is entitied to receive
pursuant 1w the Merper,

(B) Each pervon wha, g8 a result of the Merger, holds one or more certificates
that theretofire Fepresented one or more shares of common steck of Parent may surrender any
such certificgte 1o the Subsidiary, and upon such surrender, Subsidiary will prompily deliver 1o
suel person o substitution and exchange therefor one or more certificates evidencing the number
ot shares of Commun Stock thar such person is entitled to receive in accordanee with the terms
of this Plun of Merger in substitution for the number of shares of common stock of Parerg

o

theretofore representag by each certificate so surrendercd,

TRADEMARK
REEL: 004720 FRAME: 0301



(T3 Atand after the Effective Time, all of the issued and ouistanding shares of
Common Steck of Subsidiary held Immediately before the Effective Time will be cancelled and
Cease to exist, without any consideration being payvsble therefor.

4, Effective Time of Merger. The Effective Time of Mevger will be the date on
which (1} a Certificats of Ownership and Merger hus been duly filed in the office of the Secretary
of State of Delaware, and (1) a Certificate of Merger has been duly fited in the office of the

¢
Secretary of State of Minnesata {the “Effsctive Time"),
*® % * 3 &
3.
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