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Florida Dept of State

April 17, 2008

FLORHh\D@RARIhﬂHWTOFSTATE
TROPICAL BEVERACGE, INC. Dyvision of Corporations
2615 ROUSELLE
SANTA ANA, CA 92707U8

SUBJECT: TROPICAL BEVERAGE, INC.
REF: P95000053188

We received your electronically transmitted documant. However, the
document hae not been filed. Plaeape make the following corrections and
refax the complaté document, inaluding the electronic filing cover sheet.

On the plan of merger it states that TROPICAL BEVERAGE, INC., is organized
under the laws of the state of California. Please correct that statement.

The name designated in your document is unavallable since it is the same
as, or it is not distinguishable from the name of an existing entity.

Please saleot a new name and make the correction in all appropriate
places. ©One or more major words may be added to make the name
distinguishable from the one presently on file.

Adding “of Florida" or "Florida" to the end of a name is not accaptable.

Plaase return your document, along with a copy of this letter, within 60
days or your filing will be consldered abandonad.

1f you have any quasﬁiona concarning the filing of your doocument, pleasa
anll (B50) 245-6925.

Terasa Brown FAX Aud. #: B0a000099568
Regulatory Specialist II Letter Number: 40BA00023102
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ARTICLES OF MERGER oo B O
poy —
The following Articles of Merger are submitted in accordance with the Flomg‘» %

First: The name and jurisdiction of the surviving corporation {s Tmpical
Beversge, Inc., m Florida corporation, which wea incorporated on July 11, 1995,

Document Number P25000053 188. EFFEC_ VE
Second: The natne and jurisdiction of the merging corporation is ViviCells —M

International, Inc,, an Illinois corporation, which was incorporated on March 18, 2008,
File Number 66001334,

Third: The Plan of Merger is attached. The laws of the state under which
each corporation is incorporated permits such merger.

Fourth: The merger shall become effective on May 9, 2008,

Fifth: The Plan of Merger was adopted by the directors and shareholders
of the surviving ompomnon on April 14, 2008. The merger was approved it complianoe
with the laws of the state in which the surviving corporation is organized.

Sixth: The Plan of Merger was adopted by the directors and sharcholders
of the merging oorporation on April 14, 2008. The merger was approved by wiliten
2omsant of all shareholders entitled to vote on the action, in accordancs with Secnons

7.10 and 11,20 of the Business Corporation Act of the State of lllinois.

IN WITNESS WHEREOQYF the parties horoto bave cansed these Articlss of
Mergor to be exccuted Ly u duly authorlzed officer who aifirms, under penaliiss of
perjury, that the facts stated herein arc true and correct as of the 14th day of April, 2008,

Tropical Beverage, Inc.,, ViviCells International, Inc.,
8 Florida cotporation an Illinois cotporation

Frederick J. Filzsimmons
By:
Its:

Predericl: 1. I-'stimmnm

o
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PLAN OF MERGIER

This PLAN OF MERGER (this “Agreement’) 15 dated as of April 14, 2008, by
and between Tropical Beverape, Inc., a Florida corporation (“Tropical™), and ViviCelis
Tnlernational, Tne., an Illinois corporation (“ViviCells™).

WHEREAS, Tropical is a corporation duly organized and existing under the laws
of the State of Florida, ViviCells is a corporation duly organized and cxisting under the
laws of the State of Illingis, )

WHEREAS, the authorized capitelization of Tropical consists of 1,000,000,000
shares of Voting Common Stock, par value $0.0001 per share, and 50,000,000 shares of
Series A Preferred Stock, par valuc $0.0001. There are presently 819,697,681 shares of
Voting Common Stock, and 50,000,000 shares of Series A Preferred Stock, of Impical
issued and outstanding as of the date hereof,

WHERFEAS, the authorized capitalization of ViviCells consists of 200,000,000
shares of common stock, no par value. There is presently 85,000,000 shares of common
stock of ViviCells issued and outstanding as of the date hereof.

WHEREAS, the Board of Dircctors of cach of Tropical and ViviCells daem it to
the benefil and advantage of cach of said corporations and their respective stockholders
that “I'ropical and ViviCells merge under and pursuant to the provisions of the laws of
Ilorida and that the Surviving Corporation (as hercinafter defined) after the merger he

~ Tropical, with the name of the Surviving Corporalion being changed to “ViviCells
International, Inc.”, a Florida corporation (the “Merger™).

NOW, THEREFORE, in consideration of the covenanls and agreements
contained herein, the parties agree as follows:

ARTICLE 1

Except ag herein specifically set forth, the corporate cxistence of Tropical, with all
Its purposes, powers and ohjects, shalt continue ir ctfect and unimpaired by the Merger,
and ViviCells shall be merged with und inio Tropical and Tropical, as the comoration
surviving the merger, shall be fully vested therewith, and the separate existence and
corporate organization of ViviCells shall cease to exist as soon as the Merger shall
become effective as herein provided and thereupon ViviCells shall be merged into and
become a single corporation, to-wit, YiviCells International, Inc., a Florida corporation
(hereinafter sometimos referred to as the “Surviving Corporation” or “ViviCells™),

The Merger shall become cffective on May 9, 2008, which time is somctimes
herein referred to us the “Effective Date of the Merger.”

B0l DO Page |
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ARTICLE Il

Upon the Effective Date of the Merger, the Articles of Incorporation of Tropical
shall be the Articles of Incorporation of the Surviving Corporation. Article | of the
Articles of Incorporation of the Surviving Corporation is amended to read as {ollows:
“The name of the Corporation is ViviCells International, Inc.”

ARTICLE III

On the Nffective Date of the Merger, the Surviving Corporation shall continue in
existence and, without further transfor, succeed to and possess all of the rights, privileges,
and purposes of the constitucnt corporation; and all of the property, real and personal,
including subscriptions to shares, causes of action and every other assct of the constituent
corporation, shall vest in the Surviving Corparation withoul further act or deed; and the
Surviving Corporation shall be liable for all of the liabilities, obligations and penalties of
the constitucnt corporation. No liabifity or ohligation due or to become due, claim or
demand for any causc cxisting against either corporation, or any stockhalder, officer,
directar or employee thereof, shall be released or impaired by such Merger. No action or
proceeding, whether civil or criminal, then pending by or against the constituent
corparation ar any stockholder, officer, director or employee thereof shall abate ot be
disconiinued by such Mcrger, but may be cnforced, prosecuted, defended. scttled or
gompromised as il such Merger had not occurred or the Surviving Corporation may be
substituted in any aclion or proceeding in place of any constituent carporation,

If at any time the Surviving Corporation shall consider or be advised that any
farther assignment, conveyances or assurances In law are necessary or desirable Lo vest,
perfect or confirm of record in the Surviving Corporation the title to any property or
rights of the constituent corporations or otherwise 1o carry out the provisions hereof, the
proper officers and directors af the constitueni corporation, as of the Effective Date of the
Merger, shall cxecute and deliver any and all proper deeds, assignments and assurances
in law, and do all things necessary or proper to vest, perfect or confirm title to such
pruperty or rights in the Surviving Corporation, and otherwise to carry out the provisions
hereof.

ARTICLE IV

Under this Agreement, upon the Etfective Date of the Merger, the total number of
shares of stock which the Surviving Corporation shall have authority to issue shall be
250,000,000 shares as follows:

“This Corporation is authorized to issue two classes of shares of stock Lo be
designated as “Common Stock™ and “Preferred Stock™. The total number of shares of
Common Stock which this Corporation is authorized to issue is One [{undred Fifly
Million (150,000,000) shares, par value $0.001. The total number of shares of Preferred
Stock which this Corporation is authorized to issue is One Hundred Million
(100,000,000} shares, par vaiue $0.001.

DTV 1K Page2
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The shares of Preferred Stock may be issued from time to lime in one or more
series. The Board of Directors of the Corporation (the “Board of Dircctors™) is expressly
authorized to provide for the issue of all or any of the shares of the Preferred Stock in onc
or more series, and 1o fix the number of shares and to determine or alter for each such
series, such voting powers, full or limitcd, or no voting powers, and such deslgnations,
preferences, and relative, participating, optional, or other rights and such qualifications,
limitations, or restrictions thereof, as shall be stated and expressed in the resolution or
resofutions adopted by the Board of Directors providing [ur the Issue of such shares (a
“Preferred ‘Stock Designation™) and as may be permiticd by the laws of the Statc of
Florida. The Board of Directors is also expressly authorized to increase or decrcase (but
not below the number of shares of such series then outstanding) the number of shares of
any series subsequent to the issue of sharcs of that series. 1n case the number of shares of
any such series shall be so decreased, the shares constituting such decreasc shatl resumc
the status that they had prior to the adoption of the resolulion originally fixing the number
of shares of such geties,

The Cotporation shall hereby create a Scrics A Preferred Stock, consisting of
Fifty Million (50,000,000) sharcs, which shall have twenty (20) votes per share. The
Series A Prelerred Stock shall be subordinate to the comman stock with respect to
dividends and distributions.

Effective as of the Effective Datc of the Merger, the issued and outstanding shares
of common stock of the Corporation shall undergo a 1-for-14G reverse split, such that
after the Merger the holders thereof will have one (1) share for every onc hundred forty
(140) shares prior thereto. Fractional shares will be rounded up to the riext whole share,™

ARTICIE ¥V

Upon the Effective Date of the Merger, by virtue of the Mcrger and without any
action on the part of Tropical, or ViviCells, or the holders ol any of their respective
securities, ViviCells will merge with and into Tropical and each share of capital stock of
ViviCells outstanding immediately prior to the Effective Date of the Merger shall be
cancelled and converted into the right to receive onc share of Common Stock of the
Surviving Corporation. All shares are receiving cqual consideration in the Merger.

ARTICLE VI

All corparate acts, plans, policles, approvals and authorizations of cach of the
parties 10 this Agreement, or thelr stockholders, boards of directors, committees elected
or appointed by the board of directors, officers and agents, which were valid and
effective immediately prior to the Effective Date of the Merger, shall be taken for all
purposes as the acts, plans, policics, approvals and authorizations of the Surviving
Corporation, and shall be as effoctive and binding thereon as they were on cach of the
corporations. It is intended that the transaction described herein qualifies as a

D00FRAN. TN Pagc 3
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reorgunization under Scciion 368(a)(1)(B) of the Internal Revenue Code of 1986, as
.amended.

"ARTICLE Vii

This Agreement has been submitted to the stockholders of each of the
corporations invelved, ns provided by the applicable laws of the Slate of Florida, and, as
required for the adoption of this Agreement, an affirmative vote of the holders of at least
a majority of the capital stock outstanding of each of the corporations that are a party 1o
this Agreement was obtained. In addition, consummation of the Merger shall be subject
to obtaining any consents or approvals determined by the respective Boards of Directors
of the corporations to be nccessary to effect the Merger.

ARTICLE VI

The Surviving Corporation hereby agrees that it may be scrved with process in
the State of I1linois in any proceeding for the enforcement of any obligation of any of the
corporations that are a party to this Agreement and in any procceding for the enforcement
of the rights of a dissenting shareholder of any such corporation organized under the laws
of the State of |llinois against the Surviving Corporation,

The Scerctary of State of the State of Illinois shall be and hereby is irrevocably
appointed as the agent of the Surviving Corporation to accept service of proeess in any
such proceedings,

The Surviving Corporation will promptly pay to the dissenting sharcholders of
any Corporalion organized under the laws of the State of !llinois which is a party to the
Merger the amount, if any, to which they shall be entitled undcr the provisions of The
Business Corporations Act of 1983 of the State of lllinois with respect to the rights of
dissenting shareholders.

ARTICLE 1X

This Agreement and the Merger may be terminated and abandoned by resolutions
of the Boards of Directors of the corparations involved prior to the Merger buecoming
cffective. Tn the event of the termination and the abandonment of the Agreement and the
merger pursuant to the forcgoing provisions of this Agreement, this Agreement shall
hecome void and of no further ¢ffect witheut any liability on the part of cither of the
constituent corporations or its stockhelders or the directors or officers in respect thereof,

ARTICLE X
This Agreement may be executed in counterparts, cach of which when so

exccuted shall bo deemed to be an original, and such counter parts shall together
constitute but one and the same instrument,

Pe02990.D00 Pagc 4
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‘ IN WITNESS WHEREOF the parties hereto have
‘executed, all as of the day and year first !?bOVG written, cased this Agrecment o be

Tmpit_zal Beverage.. Inc., ViviCells Internationgl, Ina.,
a Florida corporation an Illinois corporation
'Fredeﬂck.l Filzsimmons _ Fmdermk] Filzsimmons
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