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STATE OF FLORIDA

ARTICLES OF INCORPORATION OF -' A

Orin MERGER CORP,

FIRST: The corporue name that satisties the reguirements of Section
607.0401 is OPD Merger Corp. (the "Corporation™). 1 Eaat Broward Blvd., Suleve (505
Ft. Louderdale, Florida 33301
SECOND: The street address ol the initial registered office of the
Corporation is ¢/o CT Corporation System, 1200 South Pine Island Roud, City of Plantation,
Florida 33324, and the name of its initial registered agent at such address is CT Corporation
System,

THIRD: The number of shares that the Corporation is authorized to issue is
100 shares of common stock, par value $.01 per share.

FOURTH: The name and mailing address of the incorporator is Marc Duke,
1 East Broward Boulevard, Suite 1505, Fi. Lauderdale, Florida 33301.

FIFTH: Elcction of directors need not be by written ballot.

SIXTH: The Board of Directors is authorized to adopt, amend, or repeal
By-Laws of the Corporation {except as and to the extent provided in the By-Laws).

SEVENTH: Any person who was or is a party or is threatened to be made a
party to any threatened. pending, or completed action, suit, or proceeding, whether civil,
critninal, administrative, or investigative (whether or not by or in the right of the
Corporation)} by reason of the fact that he is or was a director, officer, incorporator,
employee, or agent of the Corporation, or is or was serving at the request of the Corporation
as a director, officer, incorporator, employee, partner, trustce, or agent of another
corporation, partnership, joint venture, trust, or other enterprise (including an employee
benefit plan), shall be entitled to be indemnified by the Corporation to the full extent then
permitted by law against expenses (including reasonable counsel fees and disbursements),
judgments, fincs (including excise taxes assessed on a person with respect to an employce
henefit plan), and amounts paid in scttlement incurred by him in connection with such action,
suit, or procceding, Such right of indemnification shall inure whether or not the claim
asscried is based on matters which antedate the adoption of this Article SEVENTH. Such
right of indemnification shall continue as to a person who has ccased to be a director,
officer, incorporator, employee, partner, trustce, or agent and shall inure to the benefit of the
heirs and personal representatives of such a person. The indemnification provided by this
Atticle SEVENTH shall not be deemed exclusive of any other rights which may be provided
now or in the future under any provision currently in effect or hereafter adopted of the



By-Taws, by any agreement, by vote of stockholders, by resolution of disinterested directors,
by provision ot laww, or otherwise.

FIGHTH: No dircctor of the Corporation shall be liable to the Corporation
ur any of its stockholders for monetary damages fur breach of fiduciary duty as a director,
provided that this provision does not eliminate the liability of the director (i) for any breach
of the dircctor's duty of Joyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowling violation
of law, or (i) for any transaction from which the director derived an improper personal
benefit,  For purposes of the prior sentence, the term "damages”™ shall, to the extent
permitted by law, include without limitation, any judgment, fine, amount paid in settlement,
penalty, punitive damages, excise or other tax assessed with respect to an employce benefit
plan, or expense of any nature (including, withoui limitation, reasonable counscl fees and
disbursements).  Each person who serves as a director of the corporation while this Article
LIGIHTH is in effect shall he deemed to be doing so in reliance on the provisions of this
Article EIGHTH, and neither the amendment or repeal of this Article EIGHTH, nor the
adoption of any provision of this Certificate of Incorporation inconsistent with this Article
EIGIITH, shall apply to or have any effect on the liability or alleged liability of any director
or the Corporation for, arising out of, based upon, or in connection with any acts or
omissions of such director ocecurring prior to such amendment, repeal, or adoption of an
inconsistent provision. The provisions ol this Article EIGHTH arce cumulative and shall be
in addition to and independent of any and all other limitations on or eliminations of the
liabilitics of ditectors of the Corporation, as such, whether such limitations or eliminations
arise under or are created by any law, rule, regulation, by-law, agreement, vote of
sharcholders or disinterested directors, or otherwise,

NINTH: The initial director of the Corporation shall be Marc Duke,
TENTH: The President of the Corporation shall be Marc Duke.

IN WITNESS WHEREOF, 1 have made, signed, and sealed this Certificate of
Incorporation this 23rd day of August, 1995.

LB

“"Marc Duke, Incorporataf

Corplb/16590216 OPD



ACCEPTANCE OF APPOINIMENT
7

Mirsuant Lo Section 48,091 and e L. 05O | Flarlda Statutes,
the undernigned acknowladgen and accepts Lt'e appointunent osn
reqintered agent. of

and agreen to act in that capacity and to camply with the
proviniono of the Florida Duniness Corporation Act (1989},
roelative to keoping the regintered office at the address
ppeciticd above. The underoigned 1s fanlliar with, and accepts
Lthe obligations of Scction 607.0505, Florida Statules.

Date f\ RAL LS 50

C T CORIORATION S5YSITM

Connie Bryan
Special Assistant Sccretary
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ARTICLES OF MERGER
Murger Shoot

MERGING:

OPD MERGER CORP., A FLORIDA CORPORATION, P95000067249

INTO

THE ORIGINAL PET DRINK COMPANY, INC., a Florida corporation,
P93000070947

File date: Novembar 16, 1995

Corporate Specialist: Nancy Hendricks

Division of Corperations - P.O. BOX 6327 -Tallahassec, Florida 32314




