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MERGING:

KATALYX CATALOGUING, LLC, a Florida entity, LOC0O00007528

ES

INTO

KATALYX, INC., a Florida entity, POO0000S9560

File date: December 31, 2002

Corporate Specialist: Lee Rivers
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ARTICLES OF MERGER OF L1352,
KATALYX CATALOGUING, LL.C, » Flovida imited Habiliiy company

INTO

KATALYX, INC, a Florida corporation P ,.(ﬁ Y 7

Pursuant {0 the provisions of Section 607.110% of the Florida Business Corporation Act
{tee “FRCA™) and Sectop 6084382 of the Florida Limited Lisbility Company Aot (“the
“FLLCA™), Katalyx, Inc, a Horids corgoration (the “Surviving Eptiny™, and Eatalyx
Cataloguing, LLC, & Florida Lmited lability company (*Catalogwing™), hereby adopt the,

=
following Articles of Merger for the purpose of merging Catalogning with snd infe Surviving > | %%
Bntity {the “Mezrger™). This Merger is permitted wnder rhe laws of Florida and is aot prohibited ‘.‘-a;m
by the articles of incorporation or the sharcholders® agreement of the Surviving Entity that s a; %%ﬁi}*
party to this Merger. = %ﬁ{;
FIRST: The plan of merger, pursuant 1o Scotion S08.438 of the FLICA and Section g_f‘-‘f
&

607.1108 of the FBCA, is as set Torth in these Artieles of Merger, including Exhibit A hereto (the
“Plan of Merger).

SECOND: The Mevger shall be cifectivs upen the filing of these Axticles of Merger
with the Secretary of State of the Srare of Florids. (the “Effcctive Time™). Ar the Effestive Time,
by virme of the Merger and wirhont any action on the part of Catalogning or the Swviving
Entity, Catalogning shall be merged with and ints Surviving Botity, with Surviving Bnfity being
the surviving entity of the Merper and the separste sxistence of Catalogning shall thereupon
cease. The Marper shell have the effects set forth in Section 607.11101 of the FRCA and
Section 608.4383 of the FLLCA, and ali property, rights, privileges, policies and franchises of
vach of the Swviving Emity and Cataloguing shall vest in the Surviving Extiny and ail debrs,

Liabilities and dutics of sach of the Swyviving Entity and Catelogning shall become the debte,
linbilities zod dutios of the Scoviving Entity.

HO2000242671 4
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TIIRD: The articies of incorporation of the Surviving Bntity as i offect tnumodiatsly
prior v the Effsctive Time shall be the articles of organization of the Smrviving Batity theceafler,
unless and wari] amended in accordanee with applicable law.

FOURTH: The sharcholders™ agtrement of the Surviving Enfity in effect Inmedistely
priet to the Effestive Time shall bo the sharcholders’ agreement of the Suyviving Entity
theremfer, unisss and mti] amended in accordance with applicable law.

FIFTH: The officers and directars of the Surviving Batity fmmediately prior to the
Effective Time shall become the offfcers and directars of the Suyrvivipg Entity at the Bffective

Time, each o hold thersafter a directorship and/or office of the Surviving Enrfty, umtil their
respective suecessors are duly elected and qualified or nntil their tenure is otharwize terminated
in accordanse with the sriicles of ineorporation and the shareholders” agresment of the Swrviving
Entity.

SIXTH: The Flan of Merger was spproved (i) it accordanoe with Seerfon 608.4381 of
the FLLCA, (A) by the unanimous writin: consent of the managers of Cataloguing dated as of
Deeember 30, 2002, and (B) by the wriiten consent of the sole member of the Cataloguing dated
a¢ of December 30, 2002, and (i) in sccordancs with Section 607.1103 of the FBCA, (A) by the

unanimous writtér consent of the Board of Directors of the Swrviving Entity dasfed as oi‘

(LM
o0

5

Decerber 34, 2002, and (B) by the written: consert of the sole sharchalder of &]] the nutstandwgg

i

R
s =3
shares of capital stock of the Surviving Entity dated as of December 30, 2002, w B
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BXHIBIT A

IN WITNESS WHEREOYF, cach of Cataloguing and the Surviving Enfity have ceused

thess Articles of Merger 1o be signad in thefr respective corporats names and on their behalf by
an authovized officer, ou this 30 day of Tiecembar 2002,

KATALYX, INC,
# Flerida Cosporation

By

Eliseo S#fiehez Trasohares
Presidant Director

KATALY X CATALOGUING, LI.C
a Florida Limited Lisbility Company

BY: -

Eliseo Skaduez Trasobares
President Manzging Direstor
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£):8 WY 1€ 72y

PAGE

OISIAN
318

=
%g'ﬂ
c\—} T
«:3"‘(‘;-:1
Gc; .

3

*

O HD G
IR

£



FILE No.O75 12-31 ’02 01:15  [D:0SC FAX:850 821 1010 PGE 5 8
sz 1 D

T-MY P.OZ/ME Feznt
H02000242671 4

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER {the “Agreement’™, dated 25 of
Desember 30, 2002, is by md among RATALYX, INC, a Florida eorporation (“Kamivs” o,
after the Rifsctlve Time (as defined in Article V hereof), the “Sucviving Corporarion' and its

wholly owned subsidiaries, KATALYX FOOD SERVICES, LIC s Flodda limired lability
sompany (“Food Services™), KATALYX CATALOGUING, LLC, 2 Florida mited Habilizy
compauy {“Camjogying™), KATALYX CONSTRUCTION, LIC, a Florida Hmited Hability

caropeny (“Constrigtion™) and KATALYX HEALTH, LLC, a Flarida limited liability company
("“Faplit™ (Food SBervices, Camloguing, Cousbustion aod Health, collectively the
“Companies”).

WEHEREAS, the Companies are Hmited lability comparies organizad under the
Iawe of the Satz of Florida;

- =
TS e
4 29
WHEREAS, Katslyz is 2 covporation erganized under the lyws of the Smtc of Cf; ;;‘:f-““
Florida; — c‘,%ﬁ ,—r;
%; BHY
WHEREAS, Katalyx is the sole member of each of the Cornpanies; - %‘%
2 B
—_— S
WHEREAS, the Florida Limited Liability Company Act (he “NLLCA™, andthe © %
Florida Business Corporation Agt {the “EBCA™), sach pamit & corporation erganized ang

adating under the FLLCA o merge with and jnto a corporation organized and existing wnder the
FRCA;
WHEREAS, the Managers of sach of the Companies have dely authorized the
merger of esch of the Companies with and into Katalyx pursuant to the teras of this Agreement;

WHEREAR, the Board of Directors of Katalyx has duly anthorized the merger of
each of the Companies with and intn Katalyx pursuant to the terma of this Agresment; and

WHEREAS, alt other conditions precedant to the merger of the Companies with
and 1o Katalyx have been, or prier 10 the Effective Tims will be, satisfied or validly waived.

HOZ000242671 4
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NOW, THEREFORE, b consideration of the mumal covenmms md agrecments
herain contained, and fiy other pood and vaiushie comsideration, the recqipt and sufficiency of
which iz hersby acknowledged, It is sgreed thar, in accordance with Bie applicable provisions of
the FBCA snd the FLLCA, ench of the Comparnics shall be, and hereby Is, at the Effective Time,
merged with and into Katalyx (each, a “Mezger” and collectively, the "Mergers™), with Katalyx

to be the Surviving Corporation. The terms and conditions of the Merzer are as follows:

ARTIGLE L
THE MERGER
At the Effective Time, each of the Companies shall be merged with and into
Kaislyx, foe separate existence of each of the Coynparndes shall ceass, Katalyx shall contimue in

existence pursuant 1o the laws of the State of Florids and the Merger shall in all respects kave the

effecis provided for by the PBCA. Qu the Effecrive Time, the Surviving Corporation shall
assmme the obligations of each of the Companies.

ARTCIER
TERMS OF THE TRANSACTION

-
SR
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At the Effective Time, sach membership tverest fn sach of the Companies prior
to the Efective Time, all of which are held by Katalyx, by vi_ztuc of such Mevgers and withont
any ection op the paxt of the holder thereaf, shall be cancclied and oo payment shall be mads

ANYLIEE:
aud

30,
i

with yespest thereto,

i

g1:B W

- SR

ARTICLE I
ARTICIES OF INCORFORATION

From and after the Effective Time, the Axticles of Incorparation of the Surviving
Corporation as of the EMfectve Time shall continue in full force md affeet wmtil changed, altered

or smended ay therrin provided and in the manner prescribed by the lsws of the State of Florida,

HOZDDO242671 4
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ARTICLE IV
BYLAWS
From and after the Bffective Tirne, the Bylaws of the Surviving Covporation as of
the Effsctive Time shall sontime in foll force and offect nill changed, altered or smended as
therein provided and in the manner prescribed by the laws of the State of Florida.

ARTICLEY
BrrecTIVE TIME
Each Merger shall become sffective on the date aud time (such time of
effectiveness, the “Effsetive Time™) on which Articles af Merger have heen filed with the
Department of State of the State of Florida and s certilicate of merger evidéncing soch Mevger
(each, 2 “Certifiears of Merger™) has boen Sied with fhe Offfce of the Secretery of State of the
State of Florids (“Seerctary of Statg”) purmant to the FBCA. : B

ARTCLeY
TERMINATION AND AMENDMENTS

At gny dme prior 1o the Effecrive Thne, the Board of Directors oF cach of the
Companies and Katalyx may terminate and abandon this Agreement or myay amend, wodify or

supplement this Agroement in Sich marmer ss they may determine, sultject 10 Section [ =
=y
507.1103(8) of the FECA. gL
A e
@« Fgim
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¥ WITNESS WHERECF, sach of the undersigned hag aaused this Agreement and
Plan oef Merger o be signed by its respective duly authorized afficer as of the data first shoave

KATALYX, INC.

By,

Elis hex Traschares
Progident Dirsctor

KATALYX FOOD SERVICES, LLC

By: M
“Fisenginenes Trasobares

Prasident Managing Ditector

KATALYX CATALOGLUING, LLC

BY: o

ez Tmasobares
Pregident Muanaging Director

RATALYX CONSTRUCTION, LIC

Prest Managing Direcior

EATALYX HEALTH, ILC

%ﬁa;gﬁégéﬁﬁ?r :
3 hes, Trasobares

Presideat Managing Diractar

A4
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