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FLORIDA DEPARTIMENT OF STATE

Glenda B. Hoad

Heeretary of Btate
Decetbay 14, 2004
NATIONAL BEVERAGES, INC.
PEPSY CO., INC. &&
700 ANDERSON EILL RD. 85@’1’6*
PURCHERSE, RY 10577 ' | Qw_‘#g@%‘z
SUBJECT: NATTONAL BEVRRAGRS, ING. "7233 Sy,
REF: 136432 A1 iy

We received your electronically transmitted document. Howavaer, the
dosument has not heen filed. Please makae the following sorrections and
rafax the complete document, including the electroniec filing caver sheat.
PLEASE COMPLETE DATE SACWN IN SECTION #3 OF THE ARTICLES OF MERGER.

Plaase reburn faar dooumant, along with a copy of this lettsar, within 50
days or your filing wlll ke gonaldered abandoned.

If you have any cueations converning the filing of your dooumant, plaase
dall (B50) 245-6306.

Darlane Connaell . FAX &ud. #: E0400D245324
Document ESpecialist Latter Number: 204AR00065%685
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PEPSI-COLA METROPOLITAN BOTTLING COMPANY, INC. S =
%m a3
Tothe rof State
State of

Parsuant 1o the provisions of the Florlds Business Corporstion Act, the domesric husiness
paratl mwaWMMnmmmhumbysubmﬁwM
MEKERT-

1. Annexed hereto and made 4 part hereof is the Plan of Merger for mesging
National Beverages, I, a Floride corporation, with and into ?cpm-Cnla Metropolitan Boriling
Corapany, Ins., a New Jersey corperation.

2. The shareholders of Nationa! Beverages, Inc. entitled to vote on the aforessid
HannfMa amﬁmdﬁﬁmdmm&ﬁmrbywﬁtﬁnmmm them on
an{h;m with the provisions of Section 60%.0704 of the Flarida

3. mamﬁgwnfﬂaﬂmmswmgﬁ,mamﬂ:mmm{kﬂumpohm
HSotiing Campeny, Inc. Is permitted by the New Jersey Business Corporation Act and has been
authorized i sompliance with said laws, The date of approval and adaption of the Plan of

by the shaveholders of Pepsi-Cola Metropolitan Bottling Company, Inc. wag given on December
3604,

4 The effective time and date of the mexger herein provided for in the State of

F!mxiasiaaﬁbeenﬁmdataofﬁlmg.
Rxscuted on December 4., 2004,
Nationg! Beverages, Inc. Pepsi-Coln Mettopolitan Bostling Company, Inc.
W By:
M. Murse
Vice Preaident Vice President
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EXTIRITA

This AGREEMENT AND PLAN OF MERGER adapted or: December 1., 2004 by
resolution of eash Corpomtion’s sole stockbolder and the Board of Directors of National
Baverages, Inc., a business organized under the laws of the State of Florids, and
adopted on by resohution of Corporation's sole stockholder and the Board of Directors of
Pepsi-Cala Mamepolitan Boitling Company, Inc., & business eorporation arganized under the laws
of the Btate of New Jerany.

The names of the corporations o merge are National Beverages, Inc., 2 husinesy
corporation argantzed undst the lawe of the Sinte of Florida, and ?;psi@ola Metropolitan Battllug
Company, Ine., 8 business corporation organized under the lsws of the State of New Jamsey. The
namme of the surviving corparation into which National Beverages, Inc, plans to merge is Pepat-Cala
Mstropolitan Bottling Company, Ine.

1. National Beverages, Inc. and -Cols Metropolitan Bottling Company, Ine.,
shall, purspant to the mﬁdmofgemﬁdan Corporation Act and the provisions of the
ﬁﬁ“m&mm“%m vy, e wbich Sl he 1. autving ‘pocporaton, npon e
s v 8
gffacttee da ﬁhmmmﬂ@h%ﬁ&hmmmrmmmmn'm
corporation”, and whith shall continue to axiot a5 sald surviving corparation under it
fame puranant to the provisions of the laws of New Jersay. The separate existence of
Beverages, Ine., which is sometimes herelnafter referred ko as the "non-surviving corparation”,
sha!lmseattfweﬁ’ea&va&memddmufthememerinammwiﬁnhspmﬁsiﬁmofﬁm
Florida Business Corporation Act. It is infended that this veorganizetion will qualify as a tax free
gﬁr%ﬁﬁ%m under Section 368(a)(3Y{A)of the Interhial Revenue Code of 1986, as amended

2 mamﬁﬁumﬁincmdmdmmwmmﬁm at the effective time
and date of the merges shall be the te of incorporstion of said Bunviving corporation and
said cortificate of ration shall continte in full foree and effact untll amended and changed in
the manner prescribed by the provisions of the New Jorsey Business Corporation Act,

3. ‘The bylaws of the surviving corporation ut the effective time and date of the
merger in the jurisdicion of its organization will ho the bylaws of said surviving corpotation and
will continne in full force and effect unti] changed, altexed, or amended as theyein provided and in
the manzer presoribed] by the provisions of the New Jersey Business Corporation Art.

4 Tho directore and officers in office of Pepsi-Cols Metropolitan Bottling
Company, Ine, wpon effective date of the marger shall be the directoys and officers of the
murviving corporation, afl of whom shall hold thelr direckorships and offices wniil thelr
respective successors bave been elected and duly qualified. '

5 All of the issued shares of the nop-surviving corporation shall, upon the
effective date of the mesger, be surrendered and canceled and shall not be converted into shaves
of the surviving corporaon. The fsaued shares of the surviving corporation shall not he
converted in any manner, but each sald shara whith has been as of the effective date of
the meeger shall continue to represent ong ismed share of the snrviving corporation.
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Mwugmtpuuﬁanm:zmmhaa nn herehy agree that they will
eauee tnhe mmmdn maé and/or recordad any document ar documenty p:escﬂbad by the laws :rt each of
the Btate of Florids and New Jersey and to take such ather sctions as {s necessary ot gppropriate o
imsplement the merger herein contemplated.

7. The Board of Directors and the officers of the non-surviving corpovation
and of the surviving ratlon, , BIE authorized, empowered, and directed to
doanywdn&m%o mgmﬁmﬁmﬁmﬁlﬁwgrm;wmtﬁ
instruments, docom: of become necessary, proper, OF Convenien
mmg%ﬁﬁdmdﬁapmmmﬁmm&uewraafﬂmmm
provided

8. The effective date afthe merger hensin provided for shall be the date of fling.
Wmmﬂ‘f&am{mbmw»

Natdonal Bevevages, Inc

By: -

Vice President

Pepsi-Coln Metmpdkan Botiling
Campany, Inc.

M. N
Vice President
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