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ARTICLES OF MERGER
(Profit Corporations)
The following Articles of Merger are submitted in accordance with the
Fiorida Business Corporativn Act, pursuant 1 section 6071103, F.S,
First: The name and jurisdiction of the surviving corporation is the
following:
Jurisdiction Docyment Numher
V‘tahty Foodservicg, Inc.  Florida 388179
sv) gg
Second: The pame and Juusdtction of the merging limited Hability
compuny is the following:
Name Jurirdiction
Yitality Holdiugs, LLC Delawarz
("LLC™
‘Third: The Agreement and Plan of Merger is attached hereto as Exhibi
AL
Fourth: The merger shal) becuine effective on the date the Articles of
Merger ata filed with the Florida Department of State.
Fifth: The Agreement and Plan of Merger was adopted by the Board of
Directors of Vitality on Seplember 23, 2003 and shateholder approval was not required.
Sixth: Thc Agreersent and Plan of Merger was adopted by the Managers 2
and the sole Member of LLC on September 25, 2003. o
IN WITNESS WHEREQF, these Articles of Merger have been exceuted ;
on bebal{ of eaeh of Vitality and LLC by its authorized officer as of this 29th day of .
Septercber, 2003, e
VITALITY FOODRSERVICE, INC VITALITY HOLDINGS, LLC -
By . ¥ ~

Name: “rdves
Title: f/e& mw#‘
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Exhibil_2
AGREEMENT AND PLAN OF MERGER

OF

VITALITY HOLDINGS, LI.CC
{a Delaware limited Jiability company)

INTO

VITALITY FOODSERVICE, INC.
(a Florida corporation)

AGREEMENT AND PLAN OF MERGER entered into on September 29,
2003. by and among Vitalily Holdings, 1.1.C, a Dclaware limited Liability company
("LLC™, Vitality Foodservice, Inc., 2 Plorida corporation (“VFE™) and Vitality
Beverages, Inc., a Delaware corporation and sele member of LLC (“VRI™).

WHEREAS, Scction 607.1108 of the Corporations Law of Lhe State af
Florida fthe “Florida Act™) permits the merger of a forcign limired liability company ta
a domestic corporation; and

WHERFEAS, Section, 18-209 of the Limited Liability Cumpany Act uf the
State of Delaware (the “Delaware Act”) pormirs the merzer of a domestic imited Nabitity
company into a foreiga corpuration; 2nd

WHEREAS, VBT, LLC and VFI dcem it advisable and tn their best
interests to merge LIC into VI pursuant to the provisionsz of the laws of the Stte of
Florida and the State of IDefaware upun the terms and copditions hercinafter set forth:

NOW, THEREFORE. in cunsidcration of the premizes and tic covenants

herein contained, apd of other good and valuable consideration, the receipt and &
sufficicney of which arc hercby acknowledged, the parties hereto. intending legally to be . .
bound, hereby agree as follows: '?3
: ™ TR

1. Merger. VBL LIC and VI hereby agree that ELC shall be G =
merged with and into VF in accordance with the provisions of the Florida Act and the R S e
Delaware Act, and VF] shall be the continning and surviving cotity and shall contimie o = = -
be governed by the laws of the State of Florida, -~ 2

2. Neme. The name of the surviving entity shail be Vitality D

Foodservice, Inc.

3. Eifective Date of Merger. The merger contemplared herein shall
becorre clfective upon the filing of the Articles of Mciper with the Sccretary of State of

the State of Florida {the “Effecrive Date™).

HO3000286449
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4, Filinpg. LLC and VEI agree that they will causc to be executed
and filed or recorded any document or docttments prescribed by the Jaws of the States ot
Florida and Delaware, and that they will cause to he performed all necessary acts within
the Stares of Florida and Delaware and elsewhere 10 effectuaie the merger.

5. Certificate of Tncorporation and By-laws. The Articies of
Incomperation, as amended to date, and By-lTaws, as amended to date, of VI*I shzlf be the
Articles of Incorporation and By-laws of the surviving entity.

6. Future Qperations. Subject 1o such changes as may be approved
by the Doard of Diractors of VL in their judgment, from and »fter the Effective Date:

() The bukiness presently conducted by LILC shall contmus to
be conducted in substantindiy the same funie by VFT; and

(b} The principal office of VFI ghall continte to be located at
400 North Tampa Street, Sujtc 1700, Tampa, Fluvida 33602,

7. Membershin Intezeats of LLC. The membership interests
in LLC owned by VBI shall not be converted in any manner, but cach said membership
interest held as of the Effective Date shall be extinguished on the Etfective Date,

8. Merger,_ Agsumotion of Liabilities. On the Effortive Date, LLC
sfiall be deemed merged into 'VEL as provided by the: Florida Act. the Delaware Aot and
thit Agreerncal. Al rights, privilcges, and powers of LLC, and ail property, veal,
personal and mixed, and all debts dus to LLC, as well us ai) other things and causes of
action belonging to LLC, shafl be veswed in VFI, and shall thereaficr be the property of
VT a» tliey were of LEC. Al rights of eredits and all ligns upon any property of LLC
shall be preserved and all debts, obligations, Habilities and duties of LLC shall anach to
VFI and mizy bs enforced aguinst VFI to the same extent as if sajd debts, liabilities and
dutics had been incyrred and contracted by it.

9 Representations and Wairangics. LLE hercby represents and

warrants to YL as folluws.

(a) It ik a Delaware limited linbility company validly existing
and in good standing under the laws of Delaware,

» The signing of this Agreement and the consummation of
the wansactivus conteraplated by this Agreement have been approved by all necessary
action on its part and do not violate any provisions of its argapizational documents or any
other agreements or instruments to which it ts a party.

VFI heraby represcots aad warfants to LLC as follows:

(2} T2 i3 2 Florida corporarion validly existing and in good
standing under the laws of Florida

03000285449
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() The signing of this Agreament and the consummation of
the transactions contewplated by this Agreement have been approved by all necessary

action on its part and do Dol violate any provisioas of its organizational documents or any
other agresinents or mstrements to which it is a party.

0. Notices. Any notice or request fo be given under this Agrecment
to LLC or VF1 shall be in writing and shall be delivered personally or by certificd maii,
postage propaid to the addresses set forth in Scetion 6(b) hereln, or 10 such other
addresscs as any party may slesignate in writing to the other.

11. Expenses. VF] will pay the costs and ¢xponser of performance of
and compliance with all agrcements a2nd conditions contained in this Agreement,

12. Counterparts. Thiz Agreemnent may be in onc or more
counterparts, ¢ach of which shall be deemed an original, bui alt of which together shal
constituie one and the same ibstroment

13, No Other Agreement or Understandings. This Agreement
embadics all of the agroements and uuderstandiags in relation (o the subject matter of this
Agreement. and no covonants, undlerstandings or agreements in refation to this
Agreement ¢xist between the parties, excopt as expressly set forth in this Agrecment.

4.  No Third Party Benefic. Nothing expressed or implied in 1his
Agreement shall be consirned to confer upon or give to any persen, firm. or limited
liability company, other than a party 10 this Agrecment, any rights or remedies under or
by reason of this Agreement,

[Remainder of page intenfionally left blunk]
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¥ WITNES® WHEREQFE. the undersigned have causad this AEPORTO0 286449
10 be duly exccpted and deliveted this Z¥day of Septcmber, 2005.
VITALITY HOLDINGS, L1

vBr;mggébmﬂ-g §§%E§;3
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VITALITY FOCDSER VICE. INC.
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Low o undaralgnod have caused this AgMOMI00286149
TN WITNESS WHEREOR iy o Scpeomber, 2003
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