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ARTICLES OF MERGER T, B O
OF AUXIS, INC. WETH AND INTO B
AUXIS ACQUISITION, LLC ‘ on =
XN

Pursuant to the provigions of Sections 607.1108, 607.1109, 608,438, znd 608 4382 of.thc
Florida Statutes, the undersigned do herebyy submnit for filing the following Articles of Mergsr.

- FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

i3
Ayxis, Ine., a Florida corporation (“Auxis™ or “Merging Corporation™) # g7 0000 ¥577

Auxis Acquisition, LLC; a Florida limited liability company (“Auxis 4 [_/ 1000087 J3)
Acquisition™ or “Surviving Entity™)

SECOND:  The exact name, form/entity type, and junsdiction of the suryjving party are a3
follows:

Auxis Acgujsition, LL.C, 2 Florida limited liability company (" Auxis
Acquisition” or “Surviving Entity™)

THIRD: The Plan of Merger, attacbed hereto as Exhibit A, was approved by the Bosard of
Dircetors and Sherebolders of Auxis on August 4, 2011 in accordance with the
applicable provisions of Chapter 607 of the Florida Statutes. The aumber of votes
cast by the Shareholders of Awxis Ine. in favor of the merger was sufficient for
approvel of the merger.

FOURTH: The Plan of Merger, attached hereto as Exhibit A, was approved by the Managers
and the sole Member of Auxis Acquisition on August 4, 2011 in acesrdance with
the spplicable provisions of Chapter 608 of the Florida Statutes.

FIFTH: The merger shall become cffective on August 28, 2011at 12:01 A M.,

SIXTH: As provided in Section 1.3 of the attached Plan of Merger, the Axticles of
Organization of the Surviving Entity shall be amended on the effective date of the
merger to provide that the name of the Surviving Entity shall be changed to
“Auxjs, LLC" as of the effective dara of the merger. Accordingly, Articles of
Amendment to Articlss of Organization of Auxis Acquisition to amend the name
are atiached hereto a5 Exbibir B. .

[Signature page to follow]

FTL_ACTIVE 41576082
EAX AODIT NO. H110001397001 3



pB/@5/2811 ©B:B8

3

B8oB-245-6857
08/94/2011 18:23 FAX

FL DERPT OF STATE
5545231722

BUNSTER~YDAKLEY
EAX AUDIT MO. HL1000197001 3

PAGE ©3/13

003/013
IN WITNESS WHEREOF. each constiment entity has caused these Articles of Merger to
be executed by each such entity’s duly authorized officer, as of the 4 day of Ei‘j‘* b
2011.
ALIXAS ACQUISITION, LLC, a Florida AUXIS, INC,, a Flonda corporation
limited liability company
By: @ QO%- By: G ; cﬁt‘lfl’ ——
apé Raul Vega, Presidesit
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AUXIS, INC.
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AUXIS ACQUISITION, LLC
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AGREEMENT AND PLAN OF MERGER (this “Agreement™ dated as of August 4,
2011, by and among:

()  Auxis Investments Holdings, LLC, 2 Florida Inwited ligbiliry company (“AXH"),
(i)  Auxis Investments, LLC, a Florida limited liability company (“AX”),

(i) Auwris Acquisition, LLC, a Florida limited liability company (“Anxis
Acyqujsition”), and

(iv)  Anuxis, Inc_ aFlorida corporation (“Anxis™).

AlH, Al, Auxis Acquisition, and Auxia are individually referred to as a “Party” and
collectively as the “Parties™.

PREAMELE

The respective Boards of Directors sud Boards of Managets of ATH, Al, Auxis
Acquisition, and Auxis are of the opinjion that the transactions described berein ere in the best
interests of the parties to this Agreement and their respective shareholders and raembers. This
Agreement provides for the acquisition of Auxis by AIH pursuant to the merger of Auxis with
and into Awds Acquisition (the “Merger”). At the cffective time of the Merger, the outstanding
shares of the Common Stock of Auxis shall be converted into the right to receive membership
unita in ATH as described in this Agreement As a result, Auxis Acquisition shell conduct the
business and operations of Auxis and Auxis Acquisition shall change its name to “Auxis, LLC".
The tansactions described in this Agrecment are subject to the approvals of the sharcholders of
Auxis and the member of Auxis Acquisition, and the satisfaction of certain other conditions
described in this Agreement. )

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
warranties, covenants and agreements comtained berein and other good and valuable
consideration, the receipt and sufficjency of which are hereby acknowledged, the parcties hereto
inteading to be legally bound do hereby agree as follows: .

1. The Merger

1.1  The Merper. Upcon the terms and Subject to the conditions set forth in this
Agregment and in ageordance with both the Floride Limited Liability Compeny Act (the “Act™)
and the Florida Business Corporation Act (the “FBCA"™), at the Effective Time (as defined
below), Auxis shall be merged with and into Awsis Aequisition and Auxis Acquisition shall be
the surviving eutity in the Merger (the “Surviving Entity™) end, as such, Auxis Acquisition shall
contipue its limited Liability corapany existeuce undet the lawy of the State of Florida, and the
separate corporare existence of Auxis thereupon shall cease. The names and business addresses
of the Managers of the Surviving Entity are as follows:

FTL_ACTIVE 8847353
PAX AUDLT NO. 811000197001 3

08/04/2011 16:23 FAX 3545231722 ) ~ = 2
BUNSTER-YODAKLEY AL @oa@s
<D B
FAX AUDIT 8. HI1000197001 3 T (
% £
)
e B O
& B
AGRE AN OF MERGER e
=N
AN



@8/85/2@11 ©8:88 858-245-6897 FL DEPT DF STATE PAGE B87/13

DB/04/2011 18;23 FAX 5545231722 GUMSTER-YOAKLEY Roo7/013

Pax AUDIT ¥O0. H11000157001 3

;, o -\
Alvaro Prieto o B -
7901 SW 6th Court, Suite #130 7o o O
Planiation, Floxida 33324 e ¥
e 7 O
Ranl Vega G o)
7901 SW 6th Court, Suite #130 Y g
Plamtation, Florida 33324 DY
Zee
William D. Pruitt A
7901 SW 6th Court, Suite #3130
Plantation, Florida 33324

1.2 Closing Subject to the satisfaction or, to the extent peymitted by applicable law,
waiver of the conditions to consummation of the Merger contained hercin, the closing of the
Merger (the “Closing™} shall take place on August 28, 2011 (the “Clgsing Date™), imless another
tme or datc is agredd to by the parties hereto. The Closing will be held at the offices of AIH's
counsel, or at such other location as is agreed to by the Parties.

1.3 Effective Time. Upon the terms and subject to the conditions set forth in this
Agrecment, the partics shall cause the Merger to be consummated by filing with the Secretary of
State of the State of Florida (the “Secretygy™) articles of merger in form and substance acceptable
to the parties hereto (the “Artictes of Merger”) duly executed and so filed in accordance with the
Act and the FBCA and shall make all other filings and recordings required under the Act and the
FBCA to effectuate the Merger and the trunsactions comtemplated by this Agreement. The
Merper shall becoroe effective at such time as the Articles of Merger are duly filed with the
Secretary, or at such subsequent date or time as the Parties mutually shall agree and specify in
the Articles of Merget (the time the Merger becomes so effective being hereinafier referred 10 as
the “ ivg Time™). This Agreetnent and Plan of Merger shall constitite a plan of merger to
the extent required under provisions of the Act and the FBCA.  The parties shall cooperate with
cach other and take all commercially reasonsble actions to pre-position and/or pre-clear the
Articles of Merger with the Secretary so that the Articles of Merger are aocepted and becomes
effective on the Closing Date. .

14  Effects of the Merger, The Merger shall have the effects set forth in the Act and
the FRCA. .

1.5 : atid ating Agreame Survivine Fatity. The
articles of organization of Auxis Acquisition shall be the articles of orgmmization of the Surviving
Entity; provided, however, that the articles of organization shall be amended at the Effective
Time to provide that the name of the Surviving Entity is “Auxis, LLC” a3 of the Effective Time.
The Operating Agreument of Auxis Acquisition in effect immediately prior to the Effective Time
shall be the Operating Agreement of the Surviving Entity wntil thereafter amended or restated as
pravided iherein or by applicable law.
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2.1 Merger Considerstion. At the Effective Time, by virtuc of the Morgess, %o
and without any actiom on the part of Awnds, Auxis Acquisition, A, or ATH, each share of Anxyc™
Common Stock issued and outstanding immediately prior o the Effective Time shal] b5
sutomatically converted into one Class I Voting Unit of ATH (the “Merger Consideration”),
which Units shal! be and remain issued and outstanding from and zfler the Effective Time and
such Unats shall be subject to the terms and couditions of AIN’s Operating Agreement in effect
immedistely prior o the Effactive Time; provided, however, that prior to the admission of an
Auxis sharcholder as a member of AIH, such sharcholder shall be required to execute apd deliver
8 Joinder Agreement to the ATH Operating Agreement. Any Auxis shareholder failing or
refusing to uxecute the required Joinder Agreement shall nonetheless be issued Units, which
shall be held as an assignee of the Units and entitled only to an economic interest in ATH but
shell have no other voting or othex rights of a Member . The existing outstanding Class 1 Voting
Units of AIH immediately before the Merger shall remain issued and outstanding without change
as a result of the Merger,

22  Cancellation of Memberghip Interests. At the Closing, each shareholder in

Auxis shall surrender to Auxis Acquisition all certificates evidencing shares of Auxis Common
Stock, if emy, in proper form for cancellation, and upon such surrender shall be entitled to receive
in exchange therefor the Merger Consideration At the Closing, all outstanding shares of the
Common Stock in Auxis shall forthwith be cancelled. Without limiting the generality of the
foregoing (and notwithstanding any other provisions of this Agreement), no intercst sball be paid
or accrued in respect of any of the Merger Consideration. Until cancelled in accordance with
this Section 2.2, shares of Common Stock in Awnds ghall be deemed at al] times from and after
the Fffective Time to represent omly the right to receive upon such swrepder the Merger
Consideration. ' :

23  Assi t of in i idi LCs. At or after the
Closing, sach shareholder in Auxis shall execute and deliver a general assignment in favor of
Auxis Acquisiion and/or AIH or AJ {as AIH may direct) of all right, title or interest such
shareholder bas, had or may bave in and to any membership or other interests in the following
Auxis affilinted eatities; Awxiz Managed Solutions, LLC, Avalar, LLC, Auxis Holdiags, Inc.
aud/or Auxis Costa Rica Liunitada. Each shatreholder hereby acknowledges that all such interests
ere or should be included as agsets of Auxis as part of the Merger. The execution of such genezal
assignment shall also be a condition to the admission of an Anxis Shareholder as a member of
AIH (but shall pot otherwise effect the status of such Auxis Shareholder as an essignee of a Unit
cotitled to the economic interesst). . ‘

24  Dissenting Shareholders, Any holder of sheres of Auxis Common Stock
who perfects his or her appraisal nights in accordance with and &s contemplated by Secticn
607.1323 of the FBCA shall be entitied to receive the value of such shares in cash as determined
pursuant to such provision of the FCBA; provided that no such payment shal]l be made to any
digsenting shareholder unless and wntil such dissenting shareholder bas complied with the
applicable provisions of the FBCA and swrrendered to Auxis Acqusition the certificate or
certificates representing the shares for which payment is being made. In the event that after the
Effective Time a disseating sharcholder of Atuis fails to perfect, or effcctively withdraws or

FTL_ACTIVE 4847253
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loses, his or her right to appraisal and of payment for his or her shares, subject to AJH's @umf’-;- O
in its sole discretion, AIH shall issue and deliver the consideration to which such holder of‘shi'r:gs B
of Auxis Corumon Stock is entitled under this Article 2 (without interest) upon surrender wakh £
holder of the certificate or certificates representing shares of Auxis Common Stock held by%@ e
ot her. e

2.5  Intended Tax Conesequences of Merger. For all purposes, the Parties
intend that the Merger be treated as a merger of Auxis with and into Auxis Acquisition, with
Auxis Acquisition owning all of the real 2nd personal property of Auxis by operation of law and
without need for further documents or instrurnente of conveyapce. In accordance with Treanmy
Regulation §1.368.2(b) (and as illusirated by Treas. Reg. §1.368-2(b)(1)(i)} Example 2), for
federal income tax purposes, the Parties understand and intend that the Merger is intended to be
reated as g “Type-A”™ merger of Auxis with and inte ATH. Each of Auxis and AIH have elected
1o be taxed as S corporations under the Code and each party represents and warrants to the other
that cach shall undertake all action necessary to maintain ATH's S corporation status.

3. Notices. All notices, consenis, waivers or approwvals which are required or
permitted under this Agreement must be in writing to be effective and shall be deemned to bave
been given, delivered or made, as the case may be, (I) when delivered by personal delivery, (i)
one business day after having been deposited with an expedited, overnight courier service for
next day delivery (such as by way of example but not limitation, 1J.S. Express Mail or Federal
Express), of (iii) when trangmitted by fax provided the seading machine prints a confirmation of
transmission, and in any event, addressed to the Party to whom notice i9 intended to be piven.

4, Terminatigy. Notwithstanding any other provision of this Agreement, and
potwithstanding the approval of this Agreement by the shareholders of Axnis and the Member of
Auxis Acquisition, this Agreement may be terminated and the Merger abandoned at any time
prior to the Lffective Time:

- 41 By nnatual consent of Auxis apd AIH in a written staternent, if determined
by the Board of eacl; or :

42 By Auxis ot ATH (provided that the termindting Party ix not thep in
material breach of any representation, warranty, covenant, or other agreement contsined in this
Agreement) in the event of a breach by the other Party of any representation or warranty
contained in this Agreement which camuot be or has not been cured within 30 days after the
giving of written notice to the breaching Party of such breach and which breach is reasonably
likely, in the opinion of the pon-breaching Party, to have, individually or in the aggregate, a
material adverse effect on the breaching Party. .

In the event of the termination and abaudonment of this Apgreement pursuant to this
Section 4, this Agreement shall become void and have no effect.

s, Assisngpility. This Agrcement may oot be assigned by any Party, without the
prior written: cousent of the other Parties which consent may be srhitrarily withheld in their sole
and absolute discretion. This Agreement shall be binding upon and mnure to the benefit of the
respective beirs, representatives, successors and permitted assigns of the Parties. Upon any stich
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assignment, guch assignee shall succeed to all of the rights and assume all of the obﬁgatigi?»of ;
the assignor. 57 &
Plat
6. Counterparts: Captigns. Thiz Agreement may be executed in counterparts, each

of which shull be deemed an original. The captions are for convenience of refercuce only end
shall not conizol or affect the constuction 1 be given any of the provisions in this Agreement
and in no way define, describe, exteud or limit the scope, meaning or intent of this Agreement.

7. re ment; Joint and_ Several. This Agreement, the Operating
Agreernent of ATH and the Operating Apgreement of Auxis Acquisition constitute the entire
understanding betwesn the Parties. This Agreement may not be modified, chenged, discharged
or waived orally, but only by an agreement in writing signed by the Party against whom
enforcement of any waiver, change, modification or diccharge is sought.

8. Choice of Law; Attorneyy’ Fees. This Agreement shell be interpreted in
accordance with the laws of the State of Florida with exclusive venue being iu Broward County,
Florida. In the event of any dispute nnder or related to this Agreement, the prevailing Party shail
be entitled to an award of rcasonsble attormeys” fees, consultants’ fzes, parslegals’ fees, expert
witness fees and costs at all mribunal levels. For purposes of this Sectiop 8, the term "prevailing
Party” shall be the party who is entitled to recover costs of auit, whether or not the proceeding is
brought to final judgment or award. No sum of attoreys’ fees shall be included in amy
computztion of the amount of judgment or award for putposes of determining whether a party is
entitled to recover costs or attorneys’ fees.

9. No Yhird Party Beneficiaries. The provisions contained m this Agreemmt'are
for the sole henefit of the Parties to this Agreement and for the successors and assigns, if any, of
Auxis Acquisition and shall not give rise to any rights by or on bebalf of anyone other than such
Partics.

10.  Iatexrpretation. Whenever the context shall so require, the singular shali inciude
the plural, the male gender shail include the female gender and neuter and vice versa, Unless
specifically otherwise indicated, whenever any action is to be performed by a Party jt shall be

performed at such Party’s sole cost and extpense, :
1t.  Severahility. In case any one or more of the provisions contained mn this

Agreement shall for any reason be held to be invalid, illegal or imenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provision and this
Agreergent shall be construed as if such invalid, illegal or wmenforceable provision had pever
been included.

r

12. Timoe of Essence. Time i3 of the essence for each provision of this Apreement.
The expiration of any period of time prescribed in this Agreemcnt shall occur at 5:00 p.m.
Eastern Standard Time on the first business day following the end of the applicable period. All
time periods in this Agreement shall be deemed to be in calendar days unless otherwise so staded.

(Signature page to follow)
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The Partics have duly executed this Apreement as of the date indicated above.
AUXIS ACQUISITION, L1.C

By: @ LOUQA'L-

AUXTS, INC,
Raul Vega, Ma@gﬂ

By:
1 |
By: tL / -

Raul Vega, Presideht
William . Pruitt, Manager
By:

Alv

AUXIS INVESTMENTS HOLDINGS, LLC

or (0 D,

%
<
=
(%2
ol
T
Raul Vega, Mangger
By (/K) uf/ésb./

Gg‘:\\‘:‘zi

William §.

g W

AUXTS INVESTMENTS, LLC

o (Rl

Raul Vega, Pre@mt

e
William §. Pruitt, Manager

Alvaro/Prieto, Manager
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Exhibit B

Articles of Amendment to Articles of Organization
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=
AUXIS ACQUISITION, LLC, 25 ®
(a Florida limited liability company) =

Pursuant 10 the provisions of sectian 608.411, Florida Statutes, AUXIS ACQUISITION. LLC,
adopts the following amendment to its Articles of Organization:

FIRST: The name of this Florida limited liability company 2s cumently filed with the
Florida Department of State is AUXIS ACQUISITION, LLC (the “Company™),

SECOND: “The Asticles of Crpanization of the Company were filed with the Florida
Department of State on July 29, 2011 and assigned Document Number .1 1000087831,

THIRD: Article I of the Articles of Organization of tbe Compeny is amended in its
ertirety to read as follows:

"ARTICLE I
Ijame

The name of the Lirnited Liability Company iz Auxis, LLC (the"Company™.”

Dated: August '_'t ,2011.

AUXIS INVESTMENTS, LLC, a Florida himitad
lability company, its sole Member

By:
© Raul Vega, President! /
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