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FLORIDA DEPARTMENT OF STATE

Jim Smith,
SBatratary of State

January 2, 2003

KATATLYY, INC.
C/0 PATRICIA MEN2NDEZ

1221 BRICKELL AVE., 218T FLOOR “:b"BM“

MIAML, FL 33131 .
Please give originai

SUBJECT: KATALYX, INC. ed

REF: PO000CCSHEEN subrission date 28 file date

We received your eleetronicallg transmitted Zocument. Heowaever, the
document has not heen filed. lgase make the following corrections and
refax the complete document, ineluding the electronic filing cover sheetb.

Any Florida antity listed as & party te a merger must have an eetive
Florida registration on our records or the merger cacnot be filed. &
revisew of our records indioates a Florlda party is no longer active on our
records. Please refer to the enslosed computer printout.

Please raturn your deocument, along with a oopy cf this lettaer, within 60
days or your filing will be wonsidoered abandoned.

If you have any questions concerpning the filing of your document, please
=g}l (B50) 245-5854,

Agnes Lunt FAY Mnd. ¥: BO200D242673
Document Specimlist Letter Number: 203A00000011

Divieion of Corporations - 2.0, BOX 6327 -Tallabasses, Florida 82314
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ARTICLES OF MERGER OF

KATAUYX HEALTH, LLC, a Florida limited lability company
Looocooild lplom o

KATALYX, INC., a Florida corporation
Pooocco td SE0
Fyrsyant to the provisions of Section §07.1109 of the Floride Business Corporation Act

(the “FBCA™ and Section 6084382 of the Florida Limited Lisbility Compeny Act (“fhe
“FLLCA™), Katalyx, In., ¢ Florida corporation (the “Surviving BEnury™), and Katalyx Health,
LLC, a Florida Hwmited liability company (“Fealth™, hereby adopt the following Articlss of
Merger far the purpose of meraing Health with and into Surviving Bntity (the “Mergar™), This
Merger is permirtted under the laws of Florida and is not prohibited by the ardeles of
incorporerion or the sharsholders' agreemnent of the Surviving Entity that is & party to fhis
Merger,

FIRST: Tue plan of merger, pursnant io Section 608.438 of the FLLCA sud Sectian
607.1108 of the FRCA, is as sct forth in thesa Articles of Merger, inoluding Exhibii A hereto (the
“Plag of Marger™).

SECOND:; The Merger shall be effoctive upon the filing of these Axticles of Merger
with the Sscretary of State of the State of Flosida (the *Effective Time™), At the Effective Time,
by virtue of the Merger and without any action on the part of Health or the Surviving Entify,
Fiealth shall be merged with and into Surviving Entity, with Suiviving Entity being the surviving
entity of the Merger and the separste existence of Health shall thersupon cease. The Merger
shall have rthe effects set forth in Seetiom 607.11101 of the FBCA and Seerion 608.4383 of the
FLLCA, and all property, rights, privileges, policies and franchises of each of the Surviving
Entity and Health shall vest in the Swrviving Exity and all debts, Habilities and duties of each of
the Surviving Entity and Fealth shall become the debts, Habilivies and duties of the Surviving
Enrity.
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THIRD: The articles of incorporation of the Surviving Entity as in affect immediztely L

prior 16 the Effective Time shall be the articles of organization of the Surviving Faviry theveaiter,
wiess and vnii] smended in accordance with applicable law,

FOURTH: The sharcholders® agreement of the Surviving Entity in effecr immedistely
prior to the Effective Time shall be the shareholders’ agreement of the Surviving Entity
thereafter, unless and mofi] smended in accordance with applicable law,

FIFTH: The officers and directors of the Surviving Entty immediately prior o the
Effective Time shall become the officers and directors of the Swrviving Bnriry at the Effective
Timne, each 1o hold thereafter a divectonship and/or office of the Surviving Entity, mtil their
vespectiva suceassors are duly elected end qualified or until their tenurs fu otherwise tarminated
in accordance with the articles of incorporation and the shareholdexs® agreement of the Snrviving
Entity.

SIXTH: The Plan of Merger was approved (i) in accordance with Section §08.4381 of
the FLLCA, (A) by the ynasimous writkn consent of ths managers of Health dated as of
Degersber 30, 2002, and (B) by the written sansent of the sols member of Henlth datad as of
December 30, 2002, and (11} in accordance with Section 607.1103 of the FBCA, (A) by the
unanimous written consent of the Board of Directars of the Surviving Entity dated as of
December 30, 2002, and (B) by the wrinen consent of the sale sharsholder of all fhe ootstanding

ghaves of capital steck of the Surviving Entity dated as of December 30, 2002,

WMIA-SRVOIAGUTRREAN 436602viT S KA L DGO 227/62 HO200024267% O

1)
~



FILE No.587 0131 '03 05:27  ID:CSC FAX:850 521 1010

PAGE 5/ 9
fa=30-2002 19524 oE- T4 PO2RAUE 20
B F{
03 Lep
HO2000242673 0 /N ,
- DRI
LLigomi
EXHBIT A <0
IN WITNESS WHEREQF, cach of Health and the Surviving Entity have cansed these LD

i

Articles of Merger to be signed in their respective carporate names and on their behif by an
authorized officer, on this 30 day of December 2002,

KATALYX, INC.
a Florida Corporation

By

Tragobares
President Director

KATALYX HRALTH, LLC
4 Florida Limited Liability Company

President Managing Dtirector

WHIA-SRYOACOUTRREAN 43669290 TS KAl LOO 2232 4
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Agresment™), dared as of
December 30, 2002, is by aud among KATALYX, INC,, a Florida corpararion (“Ratalvs”™ o,
after the Bffective Time (a5 defined it Article V hereof), the “Surviving Corporation™) and ifs
whally owned mibaidiaries, KATALYX FOOD SERVICES, LLC a Floride limited lability
corapany (“Fopd Services™, KATALYX CATALOGUING, LLC, # Florida limited Hability
company (“Cataloguine™, XATALYX CONSTRUCTION, LLC, & Florida Hmited liability
company {“Consmmerion™) and KATALYX HEALTH, LL.C, a Florida limited Hability company
(“Heglh™ (Pood Services, Cataloguing, Copstmction #md Health, collechvely the
“Commanies”).

WHEREAS, the Companics arc limited $ability companiss orgemized wnder the
laws of the Stare of Flozida;

WHEREAS, Katelyx is a corporation organized under the laws of the State of
Flarida;

T.WI:'{E’REES, Katalyx is the sole mezober of ¢ach of the Companies;

WHEREAS, the Plorida Linited Lisbility Company Act {the “ELLCA™), and the
Flarida Business Cotporaiion Act (the “EBCA™, cach permit & corpomiion organized and
existing under the FLLCA to merge with and inlo a corporation erganized and existing under the
FBCA;

WHERTAS, the Managers of each af the Cormpanies have duly authorized the
merger of each of the Companies with and into Katalyx pursuant to the teuns of this Agreement;

WHEREAS, the Board of Directors of Katalyk has duly anthorized the merger of
esch of the Companies with and into Karalyy pursnant to the terms of this Agreement; and

WHEREAS, all other condifions precedent 1o the merger of the Companjes with
and into Xatalyx have been, or prior to the Effective Time will be, satisfied or validly waived.

HO2000242673 0
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NOW, THEREFORE, i considaration of the mutual covenans sd agreemients ORI

bersin conteined, snd for ovher good and valuable consideration, the receipt and sufficiency of
which s hereby acknowledged, it is agreed that, in accordancs with the applicable provisions of
the FEBCA and the FLLCA, sach of the Companiag shall be, and hereby is, at the Efective Time,
merged with and into Katalyx {sach, 8 ‘“Marger” and coflectively, the “Mergers™), with Xatalyx
to be the Surviving Corporstion. The terms and condirices of the Merger ave 8 follows:

ARTIGLE]
"THE MERGHR
At the Bffective Time, sach of the Companies shall be merged with and into
Eetalyx, the separate existence of each of the Comppanies shall cease, Katalyx shall continue in
existence purmient 10 the laws of die State of Florida and the Merger shall in al) yespecis have the
offects provided éor by the FBCA. On the Effective Time, the Surviving Corporation shail
asswne the obligations of sach of the Companies.

ARDcLE Tl
TERMS OF THE TRANSACTICN
At the Effective Time, cach membership futsrest in each of the Companies prior
1o tha Effastive Time, all of which are held by Katalyy, by virtue of such Mergers amd withom
any action on the part of the holder thereof, shall be cancelied and no payment shall be made
witlt respect thercta,

ARBCLEL] -
ARTICLES OF INCORPCRATION

From and after the Bffective Time, the Articles of Incorporation of the Sixviving
Carporation as of the Effestive Time shall coatirue In fall fogee and offect yntil changed, aitered
or axaended 28 therein provided and in th manner preserired by the laws of the State of Florida.

HO2000242473 ©
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From and after the Fffective Time, the Bylaws of the Surviving Corporation as of
the Bffective Time shall continue in full force and effect watil changed, eltered oy amended as
therain provided and in the mannes preseribed by the laws of the State of Florida.

ARTICLEY
E¥FRCTIVE TIME
Each Merger shall become effective on ths daie and thme (such time of
effectiveness, the “Effective Time™ on which Articles af Merger have bean filed with the
Department of Swste of the Stare of Florida and a certificate of merger evideneing such Mexger
{each, a “Coriiffeare of Merger™) has been filed with the Office of the Secrerary of Siate of the
Srate of Flarida (“Seergiary of State™) pursuant to the FBCA.

ARTICLE Y
TERMINATION AND AMENDMENTS

At any time pyior to the Effective Time, the Roard of Directors of each of the
Companies and Katalyx roay terminate and abanden this Agresment or may amend, modify or
supplement this Agreoment i such manner 93 they may determine, syhject w Seciion
607.1103(8) of the FRCA,

{SiaNATURES O NEXT Pace)

A3
HO2000242673 ¢



FILE No.587 0181 *03 £5:28 ID:cse FAK:850 521 1010 PAGE
12302000 13928 DE~ T-48  P.OSS/BME  F-201 e
EO2000242673 O -
FILED
03 Jin -

;aLiqs itfm ST JJA
il Gi?m

IN WITNESS WHEREOF, cach of the undersigned has consed this Agreement and
Plan of Merger w0 be signed by i3 respective duly authorized officer as of the dare first above
wriden

EATATLYX, INC.
LS
By:
Eligeo Stmefiaz Trasobares

President Dirgotor

KATALYX FOOD SERVICES, LILC

Eliseo ‘Trasobareq

President Managing Divector

RATALYX CATALOGUING, LLC

KATALYX CONSTRUCTION, LLC

By

o Trasohayes
FPresident Managing Director

KATALYX HEALTH, [LC

D

Eﬂsm Trasobares
President Managing Director

A=g
H0Z2000242673 O



