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ARTICLES OF MERGER
Merger Sheet

U up S L L S

MERGING:

KATALYX CONSTRUCTION, LLC, A FLORIDA LIMITED LIABILITY COMPANY
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KATALYX, INC., a Fiorida entity, P00000069560 ='" S

File date: Decembear 31, 2002

Corporate Specialist: Diane Cushing
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KATALYX, CONSTRUCTION, LLC, a Florida limited lishility company %, & ‘¢t
L OO0O0O0 1523 : O L
INTO -
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KATALYX, INC., a Florids corporation %’%\ o~
L O00OVWWD QSO 2% &

Pursunat to the provisions of Section 607,1109 of the Florida Business Corporation Act
(the “FBCA™ end Section 608.4382 of the Florida Limited Liability Compeny Act (“the
“FLICA™, Katalyx, Inc, a Florde corporadon (the “Surviving Pmrity?), md Katalyx
Consnuetion, LILC, & Florids limited Nability company (*Constmerion™), hereby adopt tha
following Articles of Merger for the purposs of marging Construction with and into Surviving
Envity (the “Merger™). This Merger is permitted under the 1aws of Florida and is not prohibited
by the articles of incorperation or the shareholders® agreement of the Surviving Entity that is a
party to this Mergss.

FIRST: The plan of merger, pursuant to Section 608.438 of the FLLCA and Section
607.1108 of the FBCA, is g8 get forth in these Articles of Merger, inchyding Exhibir A hereto (the
“Plan of Merger'™.

SECOND: The Merger shall be effective vpon the fling of these Articles of Merger
with the Secretary of Siars of the State of Florlda (the “Effective Time™). At the Effective Time,
by virtue of the Merger and withou! any ectien on the part of Constructon or the Surviving
Emiity, Construction shall be merped with and into Surviving Entity, with Snrviving Entity being
the surviving entity of the Merger and the seperate existence of Construction ahall thereupon
cease. The Merger shall have the cffects set forth in Section 607.11101 of the FBCA and
Section 60B.4383 of the FLLCA, snd all property, nights, privileges, policiss and franchizes of
esch of the Surviving Fnlity snd Construction shall vest in the Surviving Entity and all debts,
Habilities and dutics of sach of the Surviving Entity and Construction shell become the debts,
linbilities and dutiay of the Swrviving Brdtity.

HO2000242666 4
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THIRD: The srieles of incorperation of the Surviving Entity as in effect imm%%ly% ‘:’g\;\
((\ e P
prior to the Effective Time shall be the articles of organivation of the Surviving Eatity th rs;gmﬁ 2 o
Yax =
unless and wntil amended in aceordance with applicabls law. ";03?3- 5‘;%

POURTH: The shareholders’ agreement of the Surviving Extity fn effect immedistsl
prior to the Effective Time shall be the sharcholders’ agreement of the Surviving Eutity
thereafter, nrless and ynti] amended in accordamee with applicable law.,

FIFTH: The afficers and directars of the Snrviving Entity immediataly prior to the
Effsctive Time shall become the officers and directors of the Surviving Entity at the Effective
Time, sach 1o hold thereafter 2 directorship and/or office of tha Surviving Entity, 1l their
respactive successors are Auly elected and quelified or undl their tepure is otherwiss terminated
in accardance with the articles of incorperation and the sharsholders’ agreement of the Surviving
Entity.

SIXTH; The Plan of Merger 'wes approved (3) in accordance with Section 608.4381 of
the FLLCA, {A) by the unsnimous written cansent of the managers of Constroction dated as of
December 30, 2002, and (B) by the written conseny of the sole member of Congiraction dared ag
of December 30, 2002, and (i) in accordsnce with Section 607.1103 of the FBCA, (A) by the
wnamimons writhen consent of the Board of Directors of the Surviving Entity dated as of
Docember 30, 2002, and (B) by the written consent of the sole sharsholder of all the euistanding

shares of capite] stock of the Surviving Entity deted as of Decamber 30, 2002,

WMIA-SRVDI\ACLITRREAL 4366 90vD1 265207 . OOCN 212002
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EXHIRIT A
N WITNESS WHEREQF, each of Constrnction and the Surviving Enrity have censed

thess Articles of Merger ta be signed in their raspective corporare namey and on their behalf by
an suthorized officer, on this 30 day of December 2002

LS
KATALYX, INC. =
& Flerida Corporstion =2
Ron
EL T e
. B
By: - me -
liseo S#BFhez Trasobures e = =
President Director 5= £
SH o
S

KATALYX CONSTRUCTION, LI.C
& Florids Limited Liability Company

Gser5T
By:

Eliseo Safchez Trasobares
President Managing Director

WMIALRYOIAD LT R EAV4IGE00Y LS 01V IKICN 22303 4
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AGREEMENT AND PLAN OF MERGER T f;, >
™
This AGREEMENT AND PLAN OF MERGER. (the “Agresmnent™), dated%;?of - %

Decenber 30, 2002, i by and among RATALYX, INC., a Florida corporatian C‘Kﬁﬂuﬁi@%:l £

after the Effective Thne (s defined in Article V' hereos), the “Surviving Corperarien”) m% A
20 D

wholly owmed sybsidiaries, KATALYX FOOD JERVICES, LLC a Flonda Hmited Habilf
company (“Eogd Serviges™), KATALYX CATALOGUING, LLC, a Florida limited Lability
company (“Catslopying™, KATALYX CONSTRUCTION, LLC, a Florda limited Lnbilicy
company (“Construction'™ end KATALYX HEALTH, LLC, g Wlorida limnited Lability eompany
("Health™ (Food Services, Catalopuing, Construction end Health, collestvely the
“Companies™).

WHEREAS, the Coumpanies are limited lizbility companies organized under the
laws of the State of Florida;

WHEREAS, Katalyx i a corporation organized ynder the laws of the State of
Flarids;

WHEREAS, Katalyx i the sole member of each of the Companics;

WHEREAS, the Florida Limited Liability Company Act (the “ELLCA™), and the
Florida Business Corporsiion Act (the *FBCA™), each permit a sorperation organized and

exizting wmder the FLLCA to merge with and into 2 corporgtion ovganized and existing imder the
FRCA;

WHEREAS, the Managers of sach of the Companies bave duly anthorizzd the
merger of ¢ach of the Companies with ansd into Katalyx pursuant te the texms of this Agreement;

WHEREAS, tha Board of Direerors of Katalvx has duly authorized the merger of
each of the Companics with md invo Katalyx pucguant to the texms of this Agrecment; and

WHEREAS, all other conditione precedent to the merger of the Conipanies with
and into Katalyr have heen, or prior 1o the Bffective Time will be, satisfled or validly weived.

HOZ000242666 &
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NOW, THEREFORE, in consideration of the mutual cavenants ghd agresmarts
herein contafned, and for other good and veluabls considaration, the receipt and sufficiency of
which i# hereby asimowledpad, it is agraed that, in accordence with the spplicable provisions of
the FRCA 1d the FLLCA, each of the Companies shall be, and hereby I8, at the Effective Tims,
merged with and into Katalyx {(each, a “Merper™ and colloctively, the “Mexgers”), with Katalyx

10 be the Surviving Corporasicn. The terms and conditiens of the Merger are as followsyz 23 =
£
r:t;ﬁi =
ARTICLE] AN
coi; & ==
THE MERGER oz = fr;‘i
Moy
At the Effective Time, cach of the Companies shall be morged with end ino’ 28 &5
Karalyx, the separate exigince of sack of the Corapanies shull ccase, Karalyx shall contifamin £

existence pursnant to the laws of the State of Florida and the Mecger shall in ailraspccts&mﬁ
cffects pravided for by the FBCA. On the Effective Time, the Smrviving Corparation shell
assume the oblipetions of each of the Commprries.

n%

ARTICLETL
TERMS OF THE TRANSAGTION
At the Bffective Time, sach memberghip interesi in sach of the Companies priox
1o the Effactive Time, all of which are hald by Karalyx, by virtue of much Mergers and witbout
any action on the part of the holder thereof, shall be cancelled nud no payment shall be mads
~  ‘with resprer thareto,

ARTICLE TV
ARTICLES OF INCORFORATION

From and after tha Effective Thme, the Artinles of Incorporation of the Surviving
Caorporation as of the Effective Time shall continue in foll force md affect until changed, altered
or stnendsd as thevein provided and in the manner prescribed by the laws of the State of Florida,

&3

HO2000242666 4
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ARTICLETY
Byraws
Fram and after the Effective Time, the Bylaws of the Sirviving Corporalion 45 of
the Effective Time shall continue in i1 force and sffcct warl changed, altared or amended as
therein provided and in the manner prescribed by the Jaws of tha State of Florida.

ARTICLE Y
ERFECTIVE TIME .
= 3
Fach Merger shall become effective on the date and time (such time of E <
T ==
effecrivenesy, the “Efftntive Time") on which Articles of Merger have been fled with 1&:-5 R 1
1= et
Department of State of the State of Florida and a cenificate off merger evidencing such Mecger &
(enck, a “Coptificate of Merger™) has been Sled with the Office ol the Secratary of Stard pfthe - g
T
State of Floride (“Secyargry of Stre™) pursuant ta the FBCA. gjgﬁ &
ARTICIE Y. =
TERMINATION AND AMENDMENTS

Ar any time priar & the Effective Tims, the Board of Directors of each of the
Cornpeaies and Katalyx may tarmoinate and shandon this Agreement or roay amend, madify or
suppiemant this Agreement i such mannsr a5 they may deresmine, snhject to Seetion
607.1103(8) of the FRCA.

(SIONATURES ON NEXT PAGE)
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IN WITNESS WHEREQF, each of the imdersipned has caused this Agreement and
Flam of Mergerto he signed by ita rospective duly anthorized officer as of the date first above
“Wiittem.
KATALYX, INC.
’l ]
By:
e Tresobares .
Prasident Divector
—m N
D %
T e}
By S~ M
Elises a2 Trasobares 2% o i
Preaident Managing Divestor m ;‘ - g
2o ® g
EATALYY CATALOGIING, LI.C E= bl -y
{ SR RPN
o=
By: .
Elizen ez Trascbarey |
President Managing Director
KATALYX CONSTRUCTION, LLC
Elisap ez Trasobares
Pregident Maneging Director
KATALYX HEALTH, LLC

Z ST
By - .

EE&M' ez Trasobares
President Menaging Director

A
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