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ARTICLES OF MERGER
Merger Sheet
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MERGING:

COOL FRUITS, INC., a Florida corporation P97000071486

y

INTO

COOL FRUITS, INC., a Delaware corporation not qualified in Florida.

File date: September 21, 2000

Corporate Specialist: Annette Ramsey

Account number: 072100000032 Amount charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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COOL FRUITS, INC. 2 T
(2 Florida corporation) "{E} : 7 -
AND o %
%
COOL FRUITS, INC. 7
(a Delaware corporation)
To the Department of State
State of Flonda

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business
corporation and the forcign business corporation herein named do hereby submit the following
articles of merger.

1. Amnexed hereto and made a part hereof is the Plan of Merger for merging Cool
Fruits, In¢., a Florida corporation, with and into Cool Fruits, Inc., a DeJaware corporation.

2. The shareholders of Cool Fruits, Inc., a Florida corporation, entitled to vote on
the aforesaid Plan of Merger approved and adopted the Plan of Merger by written consent given by
them on September 15, 2000, in accordance with the provisions of Section 607.0704 of the Florida
Business Corporation Act, . -

3. The merger of Cool Fruits, Inc, a Florida corporation, with and into
Cool Fruits, Inc., a Delaware corporation, is permitted by the laws of the jurisdiction of organization
of Cool Fruits, Inc., a Delaware corporation, and has been authorized in compliance with said laws.
The date of approval and adoption of the Plan of Merger by the sharcholders of Cool Fruits, Inc., a
Delaware corporation, was February 11, 1999,

Executed on September 19, 2000.

COOL FRUITS, INC.
(a Florida corporation)

By: (Z//W |

Richard Worth, President

CQOL FRUITS, INC.
(a Delaware corporation)

"Richard Worth, President

Received Time Sep.18. [1:1GAM
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AGREEMENT AND % MERGER
OF

- COOL FRUITS, IN
(A Florida Corporation)

INTO

COOL FRUITS, INC.
(A Delaware Corperation)

THIS AGREEMENT AND PLAN OF MERGER datad thia _ ]| day of Febuary, 1998 (the
“Plan”) is botwaen Cooi Fruits, Inc., a Florida comoration ("Ceol Fruits Florida”) and Cool Frutts,
Inc., a Delawara carporation (“Cool Fruits Delaware”™). Ceci Fruits Florida and Cool Fruits Defaware
are sometimes raferred to herein as the “‘Constituent Corporations.”

1. Cooi Fruis Flerida is a corporation duly organized and existing under the laws of the
State of Fiorida and has an authorized capital of 1,000 ahares, no par value per share,

2. Cool Fruits Delaware is a corporation duly organized and existing under the laws of
the State of Delaware and has an authorized capital consisting of 6,000,000 sharas, 5,000,000 of
which are Comemon Stock, par value $.001 per share, and 1,000,000 of which ara Prefermed Stack,
par value 5.001 per zhare,

3. In accordanca with the provisions of this Plan. the Ficrida 1989 Business
Corporstion Act (‘Florida BCA") and the General Corporation Law of the State of Delaware
(*Delaware GCL"), Cool Fruits Flerida shall cease to exist and Cool Fruits Delaware shall be, and
is herein sometimes referrad to as. the “Surviving Comaration,” and the namea of the Surviving
Corporation shail be “Cocl Fruits, Inc.”

4. The Merger shall become effectiva when this Plan and the Marger shall have been
adopted and approved by the stockhelders of each Constifuent Cerporation in accordanes with the
Delawars GCL and the Florida BCA and the executed Certificate of Merger has been filad with the
Sacratary of the State of Delawars in accordancs with the requirements of the Delawars GCL (the
date and time when the Merger shall become effactive, as aforasaid, is herain called the ‘Effective
Date of the Merger”).

5. Upon the Effectiva Datw of the Merger, the separate existence of Caeol Fruits Florida
shall cease and Goel Fruits Delaware, as the surviving. carperation, (1) shall continue to possess
all of Cool Fruits Florida’s assets, rights, powers and property as constituted immadiataly prior to
the Effective Date of the Merger, (i) shall be subject to all actions praviously taken By its and Cool
Bruits Flarida's Boards of Diractors, (fil) shall succaed, without other transfer, to all of the assets,
rights, powers and property of Caol Fruits Florida in the manner more fully set forth in Section 259
of the Delawars GCL, (iv) shall continua {2 ba subject to all of its debts, fiabilities and obligations
ag canstituted immediately prier to the Eifective Date of the Merger, and (v) shall succeed, without
other transfer, 1o all of the dabts, liabilities and cbligations of Cool Fruits Florida in the same manner
as if Cool Fruits Delaware had itseff incurred them, all as more fully provided under the applicable
provisions of the Delaware GCL and the Florida BCA,

Receiver Thoe? Sep 19w 11 Toail
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8. Upon the Sffective Data of the Marger, each share of commen stock issued by Cool
Fruits Florida and outstanding immediately prior thereto shall, by virtue of the Merger and without
Any_action by the Constituent Corporations, the hoider of such sharas or any other person, be
converted iro and exchanged for 8,000 fully paid and nonasseasable shares of common stock of
Cocl Fruits Delaware.

After tha Effective Date of the Merger, each holder of an cutstanding certificate
represanting shares of commen stock of Cool Fruits Florida may, at such stockhelder's option,
surrander the same for cancellation to Cocl Fruits Delawara, as exchange agent, and each such
holder shall he entitied to receive in axchange therefor a certificats or certificates raprasanting the
number of sharas of common steck of Cosl Fruits Delaware into which the surrendenad shares
wera converted as herein provided. Until so surmanderad, each outstanding certificate theretofore
representing shares of commen stoek of Coot Fruits Florida shail be deemed for all purposes to
represent the number of sharas of cornmeon stock of Cool Fruits Delawgra imo which such shares
of common stock of Cocl Fruits Florida werae converted in the Merger as herein provided.

7. The Cartificate of Incorporation and by-laws of Cool Fruits Delawara as In effect
immadiately prior to the Effective Date of the Merger shall continue in full fores and effect as the
Certificata of Incorparation and by-laws af thae Surviving Carporation urttil duly amended in aczord-
ance with the provisions thereof and applicable law., The directors and officars of Cool Fruits
Delaware immedigtely prior to the Effective Date of the Mergar shall be the directors and officers
of the Surviving Corporation unt their succassors shall have baan duly slected and qualified or until
as otherwise provided by law, the Certificate of Incorporation of the Surviving Corporation or the
by-laws of the Surviving Corporation.

IN WITNESS WHEREQF, this Flan having first been approved by the jeint resciutiors of

the 30t sharsholder and Board of Directors of Cool Fruits Florida on Febryary 11, 1999 and the sole
shareholder and Beard of Directors of Cool Fruits Delaware on February 11, 1999 is hereby executed on
behalf of each of such two corporations.

COOCL FRUITS, INC.,
A Florida corporation

By: MZ//J

Name: Richard S. Werth
Title: President

COOL FRUITS, INC.,
A Delaware corporation

SN

By: —_
Name: Richard S. Worth
Title: Prasident
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