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ARTICLES OF MERGER
OF DOMESTIC CORPORATIONS ¢ /0 2
INTO
Charles Fradin, Inc. (as burvivor)
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Pursvant to the provisions of Chupter 7-1.1 of the General Laws, 1956, as amended, the . 70
undersigned corporations adopt the following Articles of Merger for the purpose of merging /0 2 §
them into one of such corporations: Charles Fradin, Inc. and CFI Acquisition Corp.

FIRST: The following Plan of Merger was approved by the sharcholders of each of the
undersigned corporatons in the manner prescribed by Chapter 7-1.1:

(Insent Plan of Merger)

{See attached)
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SECOND: As o cach of the undersigned corporations, (except one whose shareholders
are not requited to approve the agreement under Ve 7-1 1 67, in which event that fact shall be
set forth), the number of shares outstanding. and the designation and number ol outstanding
shares of cach class entitled to vote as a class on such Plan, are as follows:

Eni:iled 10 Voue as a Class

.\-;r::e;ol' Deugnauan Number of
Name of Corporation Quisand:ng of Class §hal=s
- Class A
Charles Fradin, Inc. 999 Common 10
CF1 Acquisition Corp. 1 Common ]

THIRD: As to each of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and as to cach class entitled to vote thereon as a class,
the number of shares of such class voted for and against such Plan, respectively, are as

follows:
Number of Shares
Tolal Total Entitled 1o Vide as a Class
Voled Voted Voied Vaoned
Name of Corparauon For Agamnst Class For Apainst
Class A
Charles Fradin, Inc. 10 0 Common 10 0
CFI Acquisition Corp. 1 0 Common l 0

FOURTH: Time merger to become effective ( %47-1.1-69); 11:59 p.m. eastern standard
time October 31, 1998

Dated “O‘c‘tober 3.0?.“’ 19 98 \LES FRAIMN, INC.. ~
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President

Secretary



PLAN OF MERGER approved on Scptember 28, 1998 by CHARLES FRADIN, INC,, a
business corporation organized under the laws of the State of Rhode Island, by resolution adopted
by its Board of Directors and stockholders on said date, and approved on Scptember 30, 1998 by CFI
ACQUISITION CORP., a busincss corporation organized under the laws of the State of Rhode
Island, by resolution adopted by its Board of Directors and stockholders on said date.

I. CHARLES FRADIN, INC. and CFI ACQUISITION CORP. shall, pursuant to the
provisions of the Rhode Island Business Corporation Act bec merged with and into a single
corporation, to wit, CHARLES FRADIN, INC., which shall be the surviving corporation on the
effective date of the merger and which is sometimes hereinafter referred to as the “surviving
corporation”, and which shall continuc to exist as said surviving corporation under its present name
pursuant to the provisions of the Rhode Island Business Corporation Act. The separate existence
of CF1 ACQUISITION CORP., which is sometimes hercinafier referred to as the “non-surviving
corporation”, shall cease on the effective date of the merger in accordance with the provisions of the
Rhode Island Business Corporation Act.

2. The Articles of Incorporation of CHARLES FRADIN, INC. as in effect immediatcly
prior to the effective date of the merger shall, pursuant to the merger, be amended to read in all
respects except the name of CHARLES FRADIN, INC. (which shall remain unchanged) the same
as the Articles of Incorporation of CFI ACQUISITION CORP. as in effect immediately prior to the
cffective date of the merger and, as so amended, shall continue as the Articles of Incorporation of
CHARLES FRADIN, INC. as the surviving corporation of the merger until thereafter amended as
and changed in the manner prescribed by the provisions of the Rhode Island Business Corporation
Act.

3. The Bylaws of the non-surviving corporation on the effective date of the merger will
be the bylaws of said surviving corporation and will continuc in full force and cffect until changed,
altered, or amended as thercin provided and in the manner prescribed by the provisions of the Rhode
[sland Business Corporation Act.

4. The directors and officers in office of the surviving corporation on the cffective date
of the merger in the jurisdiction of its organization shall be the members of the Board of Directors
and the officers of the surviving corporation, all of whom shall hold their directorships and offices
unti] the election and qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the bylaws of the surviving corporation.

5. Each share of Common Stock, par valuc $.01 per share, of CFI ACQUISITION
CORP. jssued and outstanding immediately prior to the cffective datc of the merger shall, on the
cffective date of the merger, be converted into and become one (1) validly issued, fully paid and
nonassessable share of Common Stock, no par valuc of CHARLES FRADIN, INC. All of the shares
of Common Stock, no par value, of CHARLES FRADIN, INC. issued and outstanding immediately
prior to the effective date of the merger shall, on the cffective date of the merger, be converted into
and exchanged for 4,694 shares of Class D Common Stock, $.01 par valuc per share of Honzon
Beverage Group, Inc.
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STATE OF RHODEASEAND
B } sc.
COUNTY oF A0l fock
At L 4 é/j’ /t/ e oo in said County on the O?g ﬁI .day of
Ocz‘w% 19 9g before me personally appeared Robert L. Epstein
N e who being by me first duly sworn, declared that he is
the, Pre-;ident oo of CFI Acquisition Corp. = _ ..
that he signed the foregoing document 25 such . of the

corporation, and that the statzments therein contzuncd are truc

Ko Pl
{NOTARIAL SEAL)
- HASTHCHUSETTS
STATE OFRHODEISIAND
Sc,
COUNTY oF AR }
At / //‘m/ _.in said Counry on the j? y\ Z/z day of
OCnBagL 19 93; b*-fore me pcmomlly appeared James L.

Rulzenst;ﬂn_...._-_.__..-‘._“» who being hy me first duly swom, declared thm he is

the Secretary ... ..o CFl Acguisition Corp. . ___.
that he signed the foregoing document as such __ Secretary _of the
corporation, and that the staternents therein contained are true.

(NOTARIAL SEAL)




STATE OF RITODE ISLAND

Sc.
COUNTY OF  JCiET

. Al
‘_..(A)‘?.S.'T_Q' feenwitly g said County onthe 2 1+h day of

CQcxobes 1998 . tefore me personally appesred pay] M, Fradin
e e . who being by me first duly swom, declared that he is
the Pre51dent of Charles Fradin, | Inc.

that he signed the i :oregom,g documient as such .. President e w of the
corporation, and that the staternents therein comamcdf e truc [ j
. l. ‘-_ e /
-\ R 044‘% p""‘L
HL\ 4 1001
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(NOTARIAL SEAL) .wdm,

(_ e
STATE OF REODE ISLAND

Sc.
COUNTYOF |Li=nAJT }

a_LDesr Greenwidda insaid Counry onthe _ QA7 _dayof

O tehes 1998, before me personally appeared Mat thew Ferriter
. who being hy me first duly sworn, declared that he is

the _secretary. . __of _Charles Fradin, Inc. _ _ .
that he signed the foregoing document as such  Secpetary _of the

corporation, and that the statements therein conrained are true.

/]_@»LQ‘_ »i'éé‘__ Yy

oty Poblic” b
(NOTARIAL SEAL) Micha .,l L. ‘H’ iR /M‘f\
) o jkt} Q@ eo |
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Department of Administration
DIVISION OF TAXATION
One Capitol Hill

Providence, RI 02908-580¢

October 30, 1998

TO WHOM IT MAY CONCERN:

Re: CFI ACQUIBITION CORP.

It appears from ocour records that the above named
corporation has filed all of the required Business Corporation
Tax Returns due to be filed and paid all taxes indicated thereon
and is in good standing with this Division as of this date
regarding any liability under the Rhode Island Business
Corporation Tax Law.

This letter is issued pursuant to the request of the
above named corporation for the purpose of:

A MERGER - CORPORATION I8 THE NONSURVIVOR

Very truly yours,

Tax Administrator

Cdhoed ) aare

Chief Revenue Agent
Corporations

TDD (401) 222-6287 {Telecommunication Device for the Deaf)



