T by:.ST-I.E;!;ﬁ.S “WE;&VER '
o ’ 305 789 330857 01/05/00 1:18PM; Jetfax #476;
Dmsmnéf Caorporations : 76;Page 1/1

Florida Department of State

Division of Corporations
Public Access System
Kathering Harris, Secretary of State

Electronic Filin_gilger Sheet

e

Nate: Please print this page and use it av a cover sheet. Type the fax audit number (shown
below) on the 1op and bottom of all pages of the document.

(((FI00000000540 5)))

Note: DO NOT hit the REFRESH/RELOAD bution on your brawser from this page. Doing so
will generate another cover sheet.

To:
pivision of Corporations i
Fax Number - (8S0D)922-4£00 T

. STEARNS WEAVER MILLER, ET AL.
account Number : Q76077002504

Phone : {305)789-3200

za 3
Eax Nunber : (3205)789-3285 r"% o
© 5 Zm = T
= = o -
0D . = e W
s an- = =5 2 O
' o © : ] S B
5 ! %5 MERGER OR SHARE EXCHANGE Z2Z
(R = = D Fe3)
2z - >
= g 2 VTF Fla, Ine.
=

Certificate of Stams
[Certified Copy

l
Page Count ﬁ

|

Qarpesain Filing, S Ryr——— '

N \Ly
JQ/(/“
CU[ Marne C flr/sg

01/05/2000

hnps:l/mfssl.dos.sm.ﬂ.usfscripls!eﬁlcovr.exe

- BLCONNELL AN 0 5 2000




ARTICLES OF MERGER

VIA TROPICAL FRUITS, INC., a Delaware corporation, P21420

INTO

VTF FLA, INC. which changed its name to
VIA TROPICAL FRUITS, INC., a Florida entity, PO0000001322.

File date: January 5, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.Q. BOX 6397 -Tallahassee, Florida 82314



January 5, 2000 SR —.

VIA TROPICAL FRUITS ING. FEXXATTN:  JACKIE *%%%x
15950 S.W. KANNER HWY o '
INDIANTOWN, FL 3495617S

SUBJECT: VIA TROPICAL FRUITS INC.
REF: P21420

We received vour electronically transmitted document. However,
the document has not been filed. Please make the following
corrections and refax the complete document, including the
electronic filing cover sheet,

The current name of the entity is as referenced above. Please
correct your document accordingly. ] :

Please label the Articles of Merger and also the Plan and
Agreement of Merger~both as EXHIBIT A, as mentioned in the
Articles and Plan:of Merger. Also, a Certificate of Merger is
mentioned in Article 2 of the Plan and Agreement of Merger as
EXHIBIT B. Please provide our office with the Certificate of
Merger labeled asg EXHIBIT B.

Please return your document, along with a copy of this letter,
within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your
document, please call {(850) 487-6906.

Darlene Connell FAX Aud. #: HOO000000540
Corporate Specialisgt Letter Number: 700A00000490
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ARTICLES OF MERGER e
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These ARTICLES OF MERGER, dated as of January 3, 2000, provide fordlis, ‘®

merger of VIA TROPICAL FRUITS, INC., a Delaware corporation (“Trapical”), with
and into VIF FLA, INC., a Florida corporation (“VTF™), which shall be the surviving
carporation, pursuant to Section 607.1105 of the Florida Business Corporation Act
(the “Act).

ARTICLE [ - PLAN OF MERGER

A copy of the Plan of Merger pursuant to which Tropical will be merged with
and into VTF is attached hereto as Exhibit A and incorporated herein by this
reference. Pursuant to Section 607.1101(3)(a) of the Act, Section 3(c) of the Plan of
Merger provides for, Article I of the Articles of Incorporation of VIF be amended to
change the name of VTF to “Via Tropical Fruits, Inc."

ARTICLE II - EFFECTIVE DATE
The Merger of Tropical into VTF shall be effective as of the date of filing of
these Articles of Merger with the Department of State of the State of Florida.

A.  The Plan of Merger was adopted by the unanimous written consent or
the stockholders of Tropical dated as of J anuary 3, 2000.

B.  The Plan of Merger was adopted by the unanimous written consent of
the shareholders of VTF dated as of January 3, 2000.

Hooooooon sS40 5
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IN WITNE.SS WHEREOQF, these Articles of Merger have been duly execured
all;xo behalf of Tropical and VIF by their authorized officers as of the daze fivst written
above.

VTF FLA, INC., 2 Florida corporation VIA TROPICAL FRUITS, INC,
2 Delaware corporation '
b /
By: - 2" By: e 4
Michel Hamen, President Miche! Hamon, President

IW-LOG44 1 20ICAR T-MERGNT
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EXHIBIT A

THIS PLAN AND AGREEMENT OF MERGER (this *Agreement"), dared
as of January 3, 2000, is entered into by and between Via Tropical Fruits, Inc., 2
Delaware corporarion ("Tropical®), and VTF Fla, Inc., a Florida corporation

("VTF").
WITNESSETH:

WHEREAS, Tropica! is 2 corporarion duly organized and existing under the
laws of the State of Delaware and, as of the dare hereof, the authorized capital stack
of Tropical consists of 500,000 shares of Common Stock, par value $100.00 per
share (the "Tropical Common Stock®), of which 331,565 shares are issued and

outstanding;

WHEREAS, VTF is a corporation duly arganized and existing under the laws
of the State of Florida and, 2s of the dare hereof the authorized capital stock of VTF
consists of 500,000 shares of Common Stock, par value $100.00 per share (the “"VTF
Commeon Stock®), of which 331,565 shares are issued and eutstanding; -

WHEREAS, the respective Boards of Directors of Tropical and VTF deem,it
advisable and in the best interests of their respective corporations and stockholders
to have Tropical merpe with and into VIF pursuant 1o this Agreement and the
applicable provisions of the laws of the State of Florida; and the Board of Directors
and stockholders of each of Tropical and VTF have approved this Agreement and the

Merger contemplated hereby;

WHEREAS, Tropical and VTF and their respective shareholders believe it is
advisable and in their mutual interests that VIF carry on and continue the histaric

business of Tropical after the Merger; and

WHEREAS, the Florida Business Corporation Act permits 2 merger of A
business corporatian of the State of Florida with and into 2 business carporation gf
another jurisdiction, and the General Corporation Law of the State of Delawarg
permits the merger of a business corporation of another Jurisdiction with and into.a

business carporation of the State of Delaware.

-

HOOOOO00D540 5
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NOW, THEREFORE, the parties hereto, in consideration of the pramises,
mutual covenants and agreements herein contained, hereby agree as follows:

ARTICLE ]
{HE MERGER

On the Effective Date of the Merger and in accordance with the respective laws
of the States of Florida and Delaware, Tropical shall merge with and inta VTF, with
VTF being the corporation surviving the Merger (hereafter sometimes referred To as
the “Surviving Carporation”) as 2 eorporation crganized and existing under the laws
of the State of Florida.

ARTICLE 2

EEFECTIVE DATE

Articles of Merger, substantially i the form attached hereto as Exhibits "A",
executed in accordance with the Jaws of the State of Florida shall be filed with the
Secretary of State of the State of Florida. A Cerrificate of Merger, substantially in the
form attached hereto as Exhibits “B”, executed in accordance with the laws of the

State of Delaware shall be filed with the Secretary of State of the State of Delawage.
The Merger shall become effective on the date and tme the Articles of Merger and
Certificate of Merger are filed with the Secretary of State of the State of Flarida and
Secretary of State of the State of Delaware herein sometimes referred to as the

‘Effective Date of the Merger.”
ARTICLE 3

(a) i ivj ion; e - Upon the
Merger becoming effective and by virtue thereof Tropical and VTF shall become and
be a single carporation, with VTF as the Surviving Corporation, and the separate
corporate existence of Tropical and VTF shall cease. The Merger shall have the
eftects set forth in Section §07.1106 of the Florida Business Corporation Act.

- . il el & =fqls

ng effective:

®) 2

»

ion. Upen the Merger eco
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(i) The Articles of Incorporation of VTF as in effect immediately
prior to the Merger becoming effective, shall be the Articles of Incorparation of the
Surviving Corporation until amended in the manner provided by law and said Arricles

of Incorporation.

(i) The Bylaws of VTF in effect immediately prior to the Merger
becoming effective shall be the Bylaws of the Surviving Corporation unti] amended
in the manner provided by law, the Articles of Incorporation of the Surviving

Corporation and said Bylaws.

(i) The officers and directors of VTF immediately prior to the Merger
becoming effective shall continue as the officers and directors of the Surviving
Corporation for the full unexpired terms of their respective offices or until their
respective siiceessors have been duly elected or appointed and qualified.

(c) e a i ion. On the Effective Date of the Merger,
Article I of the Articles of Incorporation of VIF shall be amended to change the
name of VIF to “Via Tropical Fruits, Inc.” ~

ARTICLE 4
CONVERSION AND EXCHANGE OF SHARES

(@ VTEShates Each share of VTF Common Stock issued and outstanding
prior to the Effective Date of the Merger, shall continue 10 be outstanding ar and after
the Effective Date of the Merger as a share of Common Stwock, $100.00 par value,.of

the Swrviving Corporation.
®) fan o . X Upo:i the Effective Date of the Merger,

each share of Tropical Common Stack, which is issved and ourstanding immediately
prior to the Effective Date of the Merger, shall be canceled and retired. '

ARTICLE §

MISCELLANEQUS

(3) Amendments. This Agreement shall not be modified or amended except
by an instrumen in writing signed by or on behalf of the parties hereta.

.3 -
HOO0D0000540 5
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(b) Counterparts. This Agreement may be executed in any number of
counterparts, ¢zch of which shall be deemad an original but all of which together
shall constitute one and the same instrument.

() Goveming Law. This Agreement shall be governed in all respects,
including validity, interpretation and effect, by the laws of the State of Florida.

(d) Assignment This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns, but neither this Agreement nor any of the rights,
interest or obligations hereunder shall be assigned by any of the parties hereto withous
the prior written consent of the other parties.

(¢) Headings The headings of the sections and articles of this Agreement
are inserted far convenience only and shall not constitute 2 part hereof,

IN WITNESS WHEREOF, the parties hereto have cansed this Plan and
Agreement of Merger to be duly executed on their behalf as of the date first above

written.
VTF FLA, INC., 2 Florida corporation
y

By: 2
Miche! Haman, President

VIA TROPICAL FRUITS, INC,, a
Delaware corporation

!
3

By: &
Michel Hamon, President

AWLO4 IS A LP-MER VTF

HOO000000550 5
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EXHIBIT B
CERTIFICATE OF MERGER
OF
VIA TROPICAL FRIUITS, INC.
WITH AND INTO
YTF FLA, INC.

(UNDER SECTIONS 251 AND 252 OF THE GENERAL

CORPORATION LAW OF THE STATE OF DELAWARE)

Pursuant to the provisions of Sections 251 and 252 of the General Corporation
Law of the State of Delaware, each of Via Tropical Fruits, Inc., a Delaware
corporation (*Tropical”), and VTF Fla, Inc., a2 Florida corporation (‘VTE"), hereby
certify with respect to the merger (the “Merger”) of Tropical with and into VTF that:

63

€9

)

1G]

The pame and state of the incorporation of each of the constituent
corporations of the Merger (the “Constituent Corporations”) are:

(a) VTF HFa, Inc., a Florida corporation, which shall be the
surviving corporation of the Merger (the “Surviving
Corporation®); and

(b} Via Tropical Fruits, Inc., a Delaware corporation.

An Agreement of Merger has been approved, adopited, cerified,
executed, and acknowledged by each of the Constituent Corporations
in accordance with the provisians of subsection (c) of Section 25! of
the General Carporation Law of the State of Delaware.

The articles of incorporation of VTF, filed with the Department of
State of the State of Florida shall continue in full force and effect as
the articles of incorporation of the Surviving Corporation, except that
such articles of incorporation shall be amended to change the name of
the Surviving Corporation ta *Via Tropical Fruit, [ne.”

The Surviving Corporation shall be VTF Fla, Inc., a Florida
corporation. o

HOO0000D0540 5
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(5) The executed Agreement of Merger is on file at an office of the
Surviving Corporation, located ar 15950 S. W. Kanner Highway,
Indiznrown, Florida 34956.

(6) A copy of the Agreement of Merger will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any
Constituent Corporation.

IN WITNESS WHEREOF, each of the Constiment Corporations has caused
this Certificate of Merger to be executed in their respective corporate names by their
respective authorized officers as of the 3rd day of January, 2000.

VIF FLA, INC.,, a Floridg
corperation

]
By: <= 1

Miche! Hamon, President

VIA TROPICAL FRUITS, Inc., a
Celaware corporation

Y
By: 4 .
Michel Hamon, President

FURCONA T A I A CERTRERS . N
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