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:COVERLETTER

TO: Registration Section
Division of Corporations

SUBJECT: Start Fresh Today, LLC
Neme of Surviving Party

The enclosed Certificate of Merger and fee(s) are snbmitted for filing. .

‘Please reinrn all corespondence concerming this matter to:

Thomas O, Katz
- Contact Person

Katz Baskies LL.C
Firm/Company
2255 Glades Road, Sulte 240W
Address '

Boca Raton, FL 33431
City, State and Zip Code

_ thomas, katz@katzbaskies.com
"E-suail adareas: {10 be used fof TRtIe anmmal report nothicetiony

For further information concerning this matter, please call:

Thomas O. - Katz at( 581 .910-5700
“Niatna of Cemtact Parson ‘Ares Cade and Daytima Trlephons Numbey

[ Certificd copy (opticmal) $30.00

STREET ADDRESS: MAILING ADDRESS:
Registration Section Regisiration Section
Division of Corporations Division of Corporations
Clifton Building . P. 0. Box 6327

2661 Executive Center Cirdle : Tallshassee, FL. 32314
"Talldhassee, FL, 32301
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tCertificate.of Merger -
For
Florida Limited Liability!:Company

The following Certificate of Merger is submitted tomerge the following Florida Limited
Tiability Company(ies) n socordance with 5. 608.4382, Florida Statutes.

FIRST: The mactname,form/enutytype, and de.lcuunfor eacherging party are as

Tollows:
Name Jurizdiction Foro/Exntity Type
Start Fresh Today, Inc. lllinois " Corporation

SECOND: The mms,ﬁmmtyiypa, and jurisdiction of the surviving party arc

as_-fo]lows
Name : Jurisdiction - Form/Entity Type
Start-Fresh Today, LLC i Florida - LLC

THEIRD: The attached plan of merger was approved by each domestic corporation,
h:mtedhabﬂ:ty company, parinership and/or imited partnership that is a party to the
merger in esceordance with the applicablé provisions of Chapters 607, 608, 617, and/or

620, Florida Statutss. —
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FOURTH: The attached plen of merger was approved by each other business entjty that
Js aparty to-the merger fn ascordance with the appliceble laws of the state, country or
_jurisdiction under which such other husiness entity is formed, organized or incorporated,

EIFIR: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 deys after the dats this docoment is filed by the Florida
Department of State:

SIXTH; If the surviving party is not formed, organized or imcorporated upder the laws of
Florida, the survivor’sprincipel offics addrass in its’home stats, country or jurisdiction is
as follows: : . :

SEVENIE: If the survivor is not formed, organized or incorporated wnder the laws of
Floride, the snrvivor agrees to pay 1o any members with appraisal rights the amount, to
which such members are entitles under 55.608.4351-608.43595, E.S.

EIGHTH: If the surviving party is an out-of-state entity not qualified w-fransact

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for ths purposes of's. 48.181, F.S,, are as follows:

Strest address:

Mailing address:

2of &
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b.) Appoimtsthe Floride Sccretary of State as iis agent for service of processina
proceeding to enforce obligations of each limited liability company- ed imo snch
entity, including any Rppmxsal:nghis of its members under s8.608.4351-608,43595,

Florida Statutes.

NINTH; Signature(s) for.Each Perty:
Typed or Printed
Nems of Individnal*

v/ (s Franfr/.
Lol (o 7re /x/f_’/

Name of Entity/Orpanization:

Start Fresh Today, LLC

Start Fresh Today, Ine.

Corporations: . Chairroen, Vice Chairman, President or Officer
{Ifno direciors selected, signature of incorporator.)
General partnarah:pa Signature of g geperdl partner or authorized person.

Florids Limited Partnerships: Siguatures of all gepsre] partners
Non-Floride Limited Partrerships:  Signature of a generdl partner
Limited Liability Companies: Signature of a member or authorized represemtative

Fees: For each Limited Liability Company: $25.00

For-each Corporation: £35.00
For each Limited Partnership: ‘$52.50
For each General Partnership: $25.00
For cach Otber Business Entity; | $25.00
ed Copy (optiondl): $30.00 .

3of6
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merping party axe as

Tollows;
‘Name Jugisdiction Eomm/Fatity Tvpe
Statt Fresh Today, LLC Florida LLC
Start Fresh Today, Inc. incis Corporation
SECOND: The exact name, form/entity type, and jurisdiction of the sip-vivine pacty aro ~
.'ﬁ&mm Jurisdiction Porm/Butity Tvoe
Start Fresh Today, LLC Florida LLC

THIRD: Theterms and conditions of the merper are as follows:

_See Attached Agreement and Plan of Merger

(drtach additional sheet if necessary)
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‘A "The-menner and basis of converting the interssts, ghares, db]igaﬁuns or other
securities of each merged party into the interests, ehares, obligations or others securities
of'the snrvivor, in whole or i part, into cash or other property 1s as-follows:

See Attachad Agreement and Plan of Merger

(Attach additional sheet if necessary)

B. Thensnner and basis of converting fighis to aequire the interests, shares, obligations
or other secunities of each merged party ioto fghts fo acquire the interests, sheres,
obligations or others secrrities of the survivor, in whole or in part, into cash or other
-property is as follows:

See Attached Agreement and Plan of Merger

{Attach additional sheet if necessary)

Sofb
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FIFTH: Any statementsthat ars requited by the laws upder which each other business
‘entity is formed, organized, or incorporated are a8:follows:

See Attached Agresment and Plan of Marger

(Attach additional sheat ifnecessary)

SIXTH; Other provigioms, if any, relating to the merger are as follows:

See Altached Agreement and Plan of Merger

{Attach additional shest if necessary)

60f 6
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AGREEMENT AND PLAN-OF MERGER

. THIS AGREEMENT AND'PLAN OFMHERGER (this *“Merger Agresment™) izadiopted as of
the3rd day.of Jenuary, 2012, by and batwean STARTFRESH TODAY, INC., an Tllinois corporation
(the “Merged Bntity™) and START FRESH TODAY, T.LC, = Florids Limited Hability company (the

~Survivoi” or somotime hereinafter the “Surviving Entity™}.
' RECITALS

The' Sharchdldam of the Merged Entity and the’ Manbcrs of the Survivor have determinad

that it is edvisable and inthe bestinterests of the Merged Entity and-the Survivor-that the Merged
Entity be merped-with and info the Sutvivor on the terms and subjectto-the conditions set forth

“herein (the “Mcrgei™).
NOW THEREFORE, for good and-vilusble consideration, the receipt snd sufficiency of
-which are heréby acknowledged, the parties horeto do hereby.edopttheplan of reorganizaiion set
Forth in this Merper Agreement and do-hercly-agree that the Merped Entity shatltnerpe with andinto -
‘the Burvivor an the following terms, conditions ani ofher provisions: :

ARTICLEY
THE MERGER

1.01 At-ths Effestive Time (28 dafined in Atticle V' herenf), the Merged Fintity shall 'be
‘merged with and duto-the Stwrvivor.in.accordance with the Blorida Timited Liability Company Act
.and:the Minois Business Corporation Act.of 1983.

1.02 ‘The-scparate-existencs of the Merged Enfity shall ceass and-the :Survivor shall
‘tharanfier contimie as the surviving limited liability company and-will continmerto be governed by the
Jaws of the-Stats.of Florida, .

ARTICLE H
‘THE" §§_1§WVJNG -COMPANY

_At-the Bffective I["nne,ﬁe Operating Agreement ofthe Survivor; as:in effect immediately - - - -
-prior to-the Effective Time, shall remainthe Operating Agreement of the Smwvnr,mﬂ“tbereaﬁe:

altcred, amended orrepealed.

. BA 3
‘SHARES OF MERGED ENTITY

At the Rffoctive Thne, the shares in-fhe Merged Entity shall be canceled and no longer be
Jissned or outstanding, anittheMenibers inthe Survivor shall continusto owntheirmenmiber interests,

{ID0IZEZETON /2 )
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‘EFFECT-OF MERGER

At the Effective Times, all property, subsidiaries, rights, privileges, powers and franchises of

- the Merged Entity shell-vest inthe Survivor, and all linbilities eand obligations of the Merged Entity

ghall become liabilitics and obligations of the Survivor, inclnding, theobligation and liability-forthe
-payment of all fees-and franchise taxes, if.any.

ARTICLE'Y

Asused in this Agreement, the tean *Effective Time” shell mean the date and time of filing
of -the Certificate of Merger with the Secretary of State of the State of Florida and the Becretary of

State of Minojs-with respact tothe Morgar .

MIBCELLANEOUS

6.01 Temminstiop .Atamytime before the Bffecttve Thne, this Marger Agreementmey be
‘termminated and the Merger abandonsd by the Directors of the Merped Extity orthe Monagers of the
.Survivar, notwithstanding the approval of this Merger Agreement by the Shareholders of theMarged
Entity and Memubers of the Surviver.

*, -6.02 Amendment. This Agreement may be amended by-the-parties-hereto, .ot any-tims
before or.afier zpproval hereof by the Shareholders of the Merged Entity.and the Members of the .
‘Survivor, bt aftsr any such approvel, no amendment shall be made without the-further spproval of
such member or sharcholder that would (a) alter o change the rmouat or kind of shares, securifics,
interest, cash, tropsrty and/or rights to beeceived in exchangefor orupon conversion of amy
Tnterasts of Merged Entity; (b) dlter or change any of the principal terms of this Merger Agreement if
-suth alteration or chanps would adversely affect the holders of any Interests.

6403 Waiver, At any time prior to the Bffective Time, the pariies hereto muy (a) extend the
-time:for the performance of any of'the obligation orother acts of the other parties hereto; (b) waive
.amy ingccuracies in the representations and warranties contained herein.or inany. docurnent delivered
-prsuant hereto; or (c) waive.any.complianoe-with any of the agrecmenty or condifions comtained
herein. Any agreement onthe part of a party bereto to any such extension or-waiver shall be-velid if
setforth in writing signed on behalf of such-party,

' 6.04 Notices. .Axymatice required or permitted-to be delivered to.any -party umder:the
provisions of this Agresment shall be deerned to have been duly given (2) upon hand delivery
‘thereof, (b) uponrtelefirx and written confirmation of transmistion, (¢) upanrecsipt of any overnight
deliveries, or (d) on the fhizd (3™ business day aftermailing Tnitsd Stateszegistered or cortified
-oail, Teturn Teceipt requested  postage prepaid, addressed to cach party.at such address as onrecord.

6,05 Entirs Agreement. This Agreement constitutes the entire. agreement between the

-parties and shall be hinding upon and inure-to:ths benefit ofthe parties hereto and their regpective

legal-rapresentativas, successoxs and petmitted-assigns, The-parties.and-their regpactive affiliates
(00032626 D0 /2 ) ,
]
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mikenorspresentations or warrantiesto-each other, except as contdined:in this A greement, and eny
\end dllpfiorrepresentations and statements mads by any patty or itsretressttative, whether verbilly
«or.in-writing, -are desmed-tohave been merped into-thiis Agresment; it being fmtenfed that no such
epresentations or.statements shall.mirvive the execution anid deiivery of this’Merger. Agreement.

6.06 Non-Waiver, Thefailarein any one or more instances of:a-party to-insist upon
erfarmance of any of the terms, covenants or.conditions of this Agreement, To exercise anyright or
-privilege conferred inthis Apreement, or the waiver by said-party of any breach of any of theterms,
covenants or.conditions of this Agreement, shall not b construsd ag a subseguent waiver. ofanysuah
“Yerms, covenants, conditions, rights or privileges, butthe same shall continue and remain infull-force
and effect ag if no such forbsarance or waiver had ecccurted, No walvershill be affectiveariless it is

inwriting and.signed by an anthorized representative of the waivingparty.

6.07 Qm This Agreement and any amendments hereto may be execnted in
counterpartz, each of which shall ba dsemad an origindl, end such counterparts shall.constitute but
one and the same instrument. Photocopied, facsimils or pdf copies may borclied npon as originals.

6,08  Severability, The.invalidity of any provisiop of this Agreement or portion of a
Trovision shaell mot affect the validity of any other provision of this Agreement or the ramaining
-portion of the applicable provision.

6.09 - GoverningT.aw. This Merpor Apreement shall be construed in accordance with the
Iaws of the State of Florida applicable to.confracts madete be performed entirely thersin,

6:10 . Suceessors andl Assisns, This Agreement and .any ameniiments hereto shall :be
binding upon and,tothe extent expressly pexmitted by the-provisions hereof, shabl wmreto-the
benefit ofthe Shareholders and Membors, theirrespective hieirs, legal Tepresentatives, successors and
ensigns,

. 611 NoThir Party Benefigiary. This Agroement is:made solely and specifically among
and for the banefit of the parties hereto, md'tha&respecﬁvc:sumessors entl a9signs sibjest to-the
&xpress provisions hereof relating to successors and assipns, -end 1o other-person shallhave any
rights, -interest or’ tlaivs Thereundar orbeenhﬂed‘hoanyban&ﬁtsmdsroronacootmt of this
Agresmeant as.athird party beneficiary or otherwise.

612  Headingg. Thetheadings of the various sectiops ofthis Agreement are intended solely
for.convenience ofeference, and shall not be decmed or construed to explain, modify orplace. any
.construotion upon-the provisionshereof.
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IN'WITNESS WEEREOF. 1hc;part1w,haw; exeouted this Agreement and?lan of Mergeron
he date-first abovewritten.
‘START FRESH TODAY, INC., an Jllinois
corporation ﬂ/

‘START FRESH TODAY, LLC, a Fiorida limited
liebility company

o i il

Cris ¥ramkel, President mmd Awthorized
Representative

{eoo3z626D0C /2 }
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