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July 21, 1995
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Department of State ﬁjlﬁf%éljég}uﬁja'idlﬁ"_
Division of Corporations P T3, T ReweRTE, 15

P.O. Box 6327
Tallahassee. Florida 32314

Re: The Fresh Juice Company of Iloridn, Inc.
Dear Madam/Sir:

Enclosed for filing with the Department of State of Florida is an original and one
(1) copy of the Articles of Incorporation and Certificate of Designation for the above-
referenced company.  Also enclosed is a check payable to the Department of State in the
amount of $78.75 representing the filing fee for the Articles of Incorporation ($35), the
Certificate of Designation ($35) and Centificate of Filing ($8.75).

Please forward the Certificate to the undersigned at the address set forth above.
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The undersigned incorporator, for purpose of forming a corpot ation under the =572, <7

Florida Business Corporation Act, hereby adopts the following A rticles of Incarporation!

ARTICLE1

NAME

The nune of the corporation shall be: The Fresh Juice Company ol Floridy, Ine.

ARTICLE II

PRINCIPAL OFFICE

The principal place of business and mailing address of this corporation shall be: 1000
American Supcrior Boulevard, Winter Haven, Florida 33884,

ARTICLE Il

SHARES

The number of shares of stock that this corporation is authorized to have outstanding at
any onc time is: 1,000 shares of common stock, par value $.01 per share.

ARTICLE IV

INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and address of the initial registered agent is: Paul Ballentine, 1000 Amcrican
Superior Boulevard, Winter Haven, Floridn 33884.




ARTICLE YV
INCORV'ORATOR

The nune and street sddress of the incorporator o these Articles of Incorporation is:
Manue! Rubiv, 3241 Corlear Avenue, Bronx, New York 10:4063,

The undersigned incorporator has exceuted these Articles ol Incorporation this

HMstday of July, 1995,

Manuel Rubio

(2]




I [} i i
';Cl‘ \ " - - s
Ui = "
e t e
CERTIFICATE OF DESIGNATION OF B DR R
REEGISTERED AGENT/REGISTERED OFFICE e T
.I ) ..'!

PURSUANT TO THI PROVISIONS OF SECTION 6070501, FLORIDA ‘1”\
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED UNDER THE -2
LAWS OF THE STATE OF FLORIDA, SUBMITS THI: FOLLOWING STATEMENT
[N DESIGNATING THE REGISTERLED OFFICE/REGISTERED AGENT, IN THE
STATE OF FLORIDA.

1. ‘I'he name of the corporation is: The Fresh Juice Company of Florida, Inc,

2, ‘The name and address of the registered agent and office is: Paul Ballentine, 1000
American Superior Boulevard, Winter Haven, Florida 33884,

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this certificate, ! hereby accept the
appolntment as registered agemt and agree to act in this capacity. 1 Surther agree (0
comply with the provisions of all statutes relating to the proper and complete

performance of my duties, and I am familiar with and accepyii o figations of my position
as registered agernt.

uukﬁallc%c

Date: July 25 1995
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PLEASE RETURN THE FOLI..OWING IAS‘ PROOF OF FILING:
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VX .CEKFTIFIED COPY- TREE  CERT. COPIES
“PLAIN STAMPED c)bp AL
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CONTACT PERSON : Lori Rf Dunlap
EXAMINER'S INITIALS:




ARTICLES OF MERGER
Merger Shool

................................

MERGING:

CLEAR SPRINGS CITRUS, INC,, a Florida corporation H68049

INTO

THE FRESH JUICE COMPANY OF FLORIDA, INC., a Florida corporation,
P95000058550

File date: August 30, 1996

Corporate Specialist: Annette Hogan

Account number: 072100000032 Account charged: 227.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THE FRESIH JUICE COMPANY OF FLORIDA, INC., Florida corporation

Pursuant 1o FSA § 6071105, the corporations deseribed heretn, desiving (o efleet nomerger,
sel Torth the following Liets:

ARTICLE |
The namie of (the eorporation surviving the merger is: FHE FRESIHTUICH COMPANY (N7
FLORIDA, INC.L o Florida corporation, which is a wholly-owned subsidiary ol The Fresh
Juice Company, Ine., o Delaware corporation,
The name of the Surviving Carporation has not been changed as a result of the merger.

ARTICLE IT

The Surviving Corporation is o domestic corporation, incorporated in Florida on July 28,
19095,

ARTICLY 111

The name of the Absorbed Corporation is; CLEAR SPRINGS CITRUS, INC., a Florida
curporation.

The state of domicile of the Absorbed Corporation is: Florida
The date of incorporation of the Absorbed Corporation is: July 24, 1985,
ARTICLE 1V

The Plan of Merger, containing the information required by FSA § 607.1101, is set forth in
Exhibit A, which is attached hereto and made a part hereol.

ARTICLE V

The manner of adoption and vote of the Absorbed Corporation was as [ollows:




By unanimous swritten consent dated March V19946, (the Shincholders o Clear Sprinps
Citrus, Ine. approved the Plan of Merper, The merpger was then unanimously adopted by the

bosird of directors at a special mecting held on Narely 31, 1940,

ARTICLIE VI

The manaer of adoption and vate of the Surviving Corporation wos as [ollows:

The Fresh Juice Company, Ine., the sole shareholder of The resh Juice Company ol IFlorida,
Inc.. consented o and approved the merger on March 31, 1996, The merger wos adopted by
the sole directors of the board of directors of The Fresh Juice Company, Ine, on Marceh

RIS

ARTICLE VII

These Articles of Merper will be elfective on September 1, 1996 at 12:01 oo,

Dater August 29, 1990

GAIATTYACMIAFRESIDARTCLOF2 MGR

OM-7-096 0-454m

CLEAR SPRINGS CUTRUS, INC., a Florida
corporation

y: /S_/ QMD,(,\ FrES .

Brian Duffy. |’t'5}g@l

THE FRESH JUICE COMPANY OF FLORIDA,
INC.. a FJbrida cnrpurmio(

By: = ( A —:—/_)—_ /Q"J

7 Kteven Smith. President



oxhibit A
PLAN O MERGIER

“la ,

Fhis Plan of Merpger is made as of this Z’f( iy uI'//IJ/'r.")f 196, by and

between The Fresh Juice Company of Florida, Ine., o Florida corporation ¢*Fresh Juice Florida®).

wwholly oswned subsidiary of The Fresh Juice Company, Ineo ("Fresh Juice™) and Clear Springs
Citrus, Tne., o Florida corporstion ("Clear Springs”).

iresh Juice Florida and Clear Springs adopt the Tollowing Plan of Merger:
1. Nimnes. The names of the corporalions praposing (o merge are;

i Clear Springs Citras, Iac., o Florida corparation (adso
known as the "Absorbed Corporation™),

b, The Fresh Juice Company of Florida, Toe., o Florida
corporition (alse known as the "Surviving Corperation™).

2. Merper, Fresh Juice Florida shall merge with Clear Springs and Fresh Juice
Florida will be the Surviving Corporation.

3. Terms and Conditions. The merger shall hecome eflective on Seplember
L1996 at 12:00 aum. {the "Effective Date") following the filing of, with the Department ol State
of the State of Florida, Avticles of Merper setting forth the terms « 0 Jhis Plan of Merger, On
the Effective Date of the merger, the separate existence of the Absorbed Corporation shall cease,
and the Surviving Corporation shall suceeed 1o all the rights, privileges, inmmunities and
franchises, and all the property, real, personal and mixed of the Absorbed Corporation, without
the necessity for any separate transfer, The Surviving Corporation shall thereafter be responsible
and liable for all liabilities and oblipations of the Absorbed Corporation, and neither the righits
ol creditors nor any liens on the property of the Absorbed Corporation shall be impaired by the

fmerger.

4. Conversion of Shares. On the Effective Date of the merger:

a. Iiach share of the capital stock of Fresh Juice Florida which is
the time issued and outstanding shall remain.

b. Each share of capital stock of Clear Springs, which is at the time
issued and outstanding shall be cancelled and extinguished in exchanpe for the
issuance of ap aggregate of 1,160,000 validly issued. duly authorized and non-
assessable shares of common stock of Fresh Juice to the then existing sharcholders
of Clear Springs, to be allocated by agreement of such then existing sharcholders.




Tho conversion shall be effective as follows.

[}

After the Eflective Date of the Merger, each holder of
certificates {for shates of commmon stock of Clear Springs
ahall surrender nl) of their shares of stock o Fresh Juice or
its duly appointed agent and Fresh Juice shall issue an
appregate 1,160,000 shates of conunon stock of Fresh Juice
to such shareholders,

5 Changes in_Artigles of Incorporution.  There shall be no chianpes in the
Artictes of Incorporation of the Surviving, Corporation

6. Change in By-laws. The By-laws of Fresh Jwer Flonda shall be the Iiy-
laws of the Surviving, Corporation following the [ffective Date of the merger.

7. DRireetors_and Officers.  The directors and officers of the Surviving
Corporation an the Effcctive Date of the merger shall be as follows and they shall continue to
art in such capacity until their suceessors have been elected or nppointed and qualified:

OFFICERS:
Chlel Executive OfMicer Sieven M. Dogen R] Dahlia Srect Staten Ixlund, New Yorh 10112
President: Steven Smuth § Luwton Lane, Great Neek, NY 10003
Secretary” Swwven M Bogen H1 Dahliu Street, Staten Island, New York 10312
Assistant Secretafy. Steven Smilth 5 Lawsen Lune, Great Negk, ' ¢ 10023
Trewsuter Mark Feldmun 33 Bond Street, Bridpewmer. Now lersey 08007
Rourd Members: Steven Smith 5 Lawson Lone, Great Neck, NY 1002}
Brlan Duffy 1234 Laueel Lane, Schoumburg, Hlinois 6019
Steven M, Dogen 41 Dahllg Streel Staten Island, New Yoark 10312
Jeffrey Simith 300 Mcercer Street, Apl JA, New Yark, NY L0003

8. Approval by Stockholders. This Plan of Merger shall be submitted for the
approval of the stockholders of the constituent corporations in the manner provided by the

applicable laws of the state of Florida.

9. Abandonment of Merger. This Plan of Merger may be abandoned at any
time prior to the Effective Date upon mutual consent of the Board of Directors of the Surviving
Corporation and the Absorbed Corporation or by any party to the Merger Agreement in the event
that any foreign or domestic court of competent jurisdiction or any domestic governmental,




repulators o admimistrative syeney or commiission shull hive issued an order, decree or ruling
Cether i an ex-patte order o lempotary estrinining erden) or ken any other action, in cach
case restrainiy enjeining or otherwise prohibiting the trinnsactions contemplated by the Moerper

Apreciment

10, Maodification. Fhe Plan of Merper may be amended o modilied sith the
approval o the Boards of Directors of cach of the constituent corporations; provided that no
modification shall alfver the conversion of share provisions nor materially und adversely affect
the viphts of stockholders under this P, and sueh amendnent or maoditication shall otherwise
comply with Section 6071103, Floridu Statutes.

1. Lisecution of Agrecment. Upon approval by the stockholders, this Phin of
Merper auy be exceuted in oany number ol counterparts, ond cach  such counterpart shall
constitute an original instrument,

THIE FRESIT DO COMPANY OF FLORIDA,
INC. 0 l-'lxgr'i,du ernoriion
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Steven Sty President

CLEAR SPRINGS CITRUS, INC.L o Florida
corporation
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Brian Dufly,
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