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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 07.1109,
608.4382, and/or 620.203, Florida Statutes.
FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for

each merging party are as follows:

Name and Street Address =~ . Jurisdiction _ _ Entity Type
Florida Corporation o

1. Florida Juice Investors, Inc. 7
777 East Atlanfic Avenue, Suite Z

Delray Beach, Florida 33483
Florida Document/Registration Number: P00000029600  FEI Number: 65-1014542

2. Flornda Juice Investors, LLC
777 East Atlantic Avenue, Suite Z
Delray Beach, Florida 33483 )

Florida Document/Registration Number: LD D ODDD ]Z! K:{g FEI Number:

SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of

the surviving party are as follows:
Name and Street Address - Junsdiction == Entity Type o

Florida Juice Investors, LLC .
777 East Atlantic Avenue, Suite Z
Delray Beach, Florida 33483

Florida Document/Registration Number:z_f >094 Z Z Mg!g( FEI Number: .

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438,
617.1103, and/or 620.201, Florida Statutes, and was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the merger in

accordance with Chapter(s) 607, 617, 608, and/or 620, Florida Statutes.

-
FOURTH: If applicable, the surviving entity has obtained the written consent of each i:? § S

shareholder, member or person that as a result of the merger is now a’ genetal partner of the 22 = oo
surviving entity pursuant to section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), FloridaZ>s = ,%
Statutes. LE o ;__g S
. T2 o mES

FIFTH: The merger is permitted under the respective laws of all applicable jurisdictions a&s %f = =
=8

not prohibited by the agreement of any partnership or limited partnership or the regulation
articles of organization of any limited liability company that is a party to the merger.



SIXTH: the merger shall become effective as of the date the Articles of Merger are filed with

Florida i)epartment of State.

EIGHTH: SIGNATURE(S) FOR EACH PARTY:
Typed or Printed Name
_of widual

Name of Entity Signature(s)
Florida Juice Investors, Inc. ﬁ /W an B. McPhail, President

Florida Juice Investors, LLC / ,@m ? /7 Wn B. McPhail, as trustee
under that certain Dean B.

McPhail Revocable Living
Trust dated May 1, 1997
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PLAN OF MERGER
The following plan of merger, which was adopted and approved by each party to the merger in
accordance with section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in
accordance with section(s) 607.1108, 608.43 8, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name - Junsdiction = o
Florida Juice Investors, Inc. Florida
Florida Juice Investors, LLC Florida

SECOND: The exact name and jurisdiction of the surviving party are as follows:

Name - Jurisdiction .
Florida Juice Investors, LLC Florida

THIRD: The terms and conditions of the merger are as follows:

I.  The effective date and time of the merger of Florida Juice Investors, Inc., a
Florida corporation (the “Disappearing Entity”), with and into Florida Juice Investors, LLC, a
Florida limited liability company, with Florida Juice Investors, LLC being the surviving entity in
the merger (the “Surviving Entity”), shall be upon the filing article of merger to the Department

of State of Florida.

2.  Each member interest in the Surviving Entity immediately prior to the
Effective Date shall, by virtue of the merger and without any action upon the part of the holder
thereof, be cancelled and shall no longer outstanding at the Effective Date of the merger. Each
share of capital stock of the Disappearing Entity issued and outstanding at the Effective Date of
the merger shall, by virtue of the merger and without any action upon the part of the holder
thereof] no longer be issued and outstanding and shall be converted into a2 member interest in the
Surviving Entity equal to the percentage of the total shares of capital stock of the Disappearing
Entity outstanding as of the Effective Date that is represented by one share of capital stock of the

Disappearing Entity,
o
3. No changes to the Articles of Organization of the Surviving Entity will be — ”"*_
effected by the merger. =
ot
C‘O b

4.  If, at any time after the Effective Date of the merger, the Surviving Entityrncg =
shall consider or be advised that any further assignments or assurances in law or any other ac;:é—‘%
are necessary or desirable (a) to vest, perfect or confirm, of record or otherwise, in the Survigigg
Entity, title to and possession of any property or right of the Disappearing Entity acquired o@d’i
be acquired by reason of, or as a result of, the merger, or (b) otherwise to carry out the purpsses
of this Plan of Merger, the Disappearing Entity and its proper officers and directors shall be
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deemed to have granted hereby to the Surviving Entity an irrevocable power of attorney to
execute and deliver all such proper deeds, assignnrents and assurances in law and to do 21l acts
necessary or proper to vest, perfect or confirm title to and possession of such property or rights in

the Surviving Entity and otherwise to carry out the purpose of this Plan of Merger: and the
proper representatives of the Surviving Entity are, and each of them acting separately is, fully
authorized in the name of the Disappearing Entity or otherwise to take any and all such action.

FOURTH: The Surviving Entity is a limited lability company managed by its members, and
the name and address of the managing member is Dean B. McPhail, as trustee under that certain

Dean B. McPhail Revocable Living Trust Dated May 1, 1997.
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