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ARTICLES OF MERGER
OF 6%”\0
DAIMONION DIAGNOSTICS, LLC,

a Florida jimited lishillty compagy,

WITH AND INTO (0/1966

BANYAN BIOMARKERS [INC,, N
a Florida corporation 60

July 20, 2004

Pursuans yo the provisions of Secnions 5607.110% of the Flonda Business Corporation Act
and 008 4382 of the Florida Limited Liability Company Act, Daimonion Diagnostics, LLC, a
Florida lirmied habilny company, and Banyan Biomarkers Inc., s Florida corporation, do hereby
adopt the tallowing Aricles of Merger:

1 The names of the entities which are parties to the werger confemplated hy these
Arricles of Merger {the “Merger™) are -

() Daimomon Disgnestics, LLC, 2 Florida limited liabitity company (the .
“Merging Company™); and

{n) Banyan Biomuskers Inc |, & Florida corporation {the "Surviving Endty™}.

2 The Merging Comipauy is hereby merged with and into the Surviving Enfity and
the separare existence of the Merging Company shall cease. The Surviving Entty is the
surviving ety 1 the Morger. A copy of the Agzcoment and Plan of Merger is anached hereto
as Exhibir A" and muic a part hereof by reference as if fully set forth hegein.

3. The Agreement and Plan of Merger was unanimously approved by the munaging
tembers and the members of the Merging Company by unanimous wrinten consent dared as of
July 20U, 2004, in accordance with applicable Florida law.

4 The Agreement and Plan of Merger was wnanimously approved by thic Board of
Durectors and the sharcholders of the Surviving Entity by snanimous wrilten consent daved as of
July 20, 2004, 10 accordance with applicabic Florida law,

5. The Merger shall become effective an August 1, 2004.
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The parties have caused These Articles of Merger 10 be executed on the dare firss written

above.

(HOAONG150384 1)
(M2097608;1 |

MERGING COMPANY:
DAYMONION DIAGNOSTICS, LLC

By: &l @M [/\9‘”‘3"

Name: Cd WANI  WIANGT
Title: !Mﬂ@ g tn- % ‘M‘@Mﬁ
SURVIVING ENTITY:

BANYAN BBOMARKERS INC.

By:
MName:
Tide:

.0g
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EXHIBIT “A”
AGREEMENT aND PLAN OF MERGFR

See Artached
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AGRE TAND PLAN O GE

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made and
entercd imzo as of the 20™ day of July, 2004, by and between Daimonion Diagnosiics, LLC. &

Flonda Limuied liability company (the “Mergige Campany”), and Banysn Biomarkers Inc., a
flonda corporation (the "Surviving Entity™”).

WITNESSETH:

WHEREAS, the Merging Company is a limited habilily company duly o:ganized and
exisung under and by virtue of the laws of the Srate of Florids;

WHEREAS, the Surviving Enyity is a corpuration duly organized and existing under and
by virtue of the laws of the Siate of Flerida,

WHEREAS, pursuant (0 duly authorized gction by the managing members and members
of the Merging Company and the Board of Directors and the sharcholders of the Surviving
Emlity, the Merging Company and the Surviving Entity have determnined that they shall merge
(the “Mergpr”} upon the ferms and conditions and i the manner set forth in this Agrecment and
wz accordance with applicable law.

NOW THERETORE, 1n considcration of the murual premises herein contawed, the
Merging Company and the Surviving Entiry hereby agree gs follows:

1 MERGER  The Merging Company and the Surviving Entiry agree that The
Merging Company shall be meyged with and info the Surviving Entity, as 2 single and surviving
entity, upon the rerms and condittons set forth in this Agreement, and thar the Surviving Eaniy
shall continue undey the laws of the Stare of Florida as the surviving entity of the Merger.

? SURVIVING ENTITY. On the Bffective Dare {as defined below} of the
Merger:

{8} ‘Thne Surviving Entiry shall be the surviving cmity of the Merger. and shall
conunue to exisl as a corporauchn under the Jaws of the Siate of Flarida, with all of the rights and
obhgations ss are provided by the Florida Statutes.

(b)  The Merging Company shall cease {0 exist, angd its property shall hecome
the propenty of the Surviving Entity as the surviving entity of the Merger.

3 CHARTER DOCUMENTS. As s resull of the Mecger, the charter documaprs
of the Surviving Entity shall be as follows: _

(&} Articles of tngorporation. The Amicles of Incorpararion of the Surviving
Enury shall continue as the Anicles of Incorporation of the Surviving Entity. .

IMIDOTRIZ | N
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{b}  Bylaws The Bylaws of the Surviving Entity shail centinue as the Bylaws
of the Surviving Eawy

9. MANNER AND BASIS CONVERTING SH . At the Effective Time,
each pereent of the membership inferests of the Merging Company shall, by virtue of the Merger
and without any action on the part of the holder thereof, be converiad into ten (10) shares of
Conuuon Stoek ot the Surviving Ennty. Al the Effecnive Time. all membership interests of the
Mersmng Company outstanding immediarely prior therelo shall no longer be oumtanding and
shall aurcwnaucally be canceled and retired and shall cease wo exist, and each cetificare
previously evidencing any such interests shall thereafter represent the righr 1o receive, upon the
surrender nf such comificate to the Surviving Enlity or its designated agent, certificates
evidencing such shares in the Surviving Entity inte which such Merging Company membership
mierests were converted. The holders of such certificates previously evidencing such percentage
mrerests n the Morging Company shall cease 10 have any pnghts with respect to such
membership inicrests excepr as atherwise provided herein or by luw. Ar the Effective Time, al
shares of capual stock of e Surviving Emtity oulsfanding immediately mior thereio shall no
longer be owstanding and shail antomaucally be canecled and retited aud shall cease 1o exist

5 APPROYAL. The Merger contemplated by this Agreement has previously heen
submirred to and approved by the Merging Company's managing members and members and the
Surviving Emity’s Board of Dircciors and shareholders.  The proper officers of the Merging
Company and the Swviving Enrty. as applicable, shall bc, and herehy are, authorized and
Jdirected 1o perform all such funher acis and exccuic and deliver ta the proper authorities for
filmg all documents, as the same may be ncocssary or propar o render effecrive the Merger
contemplated by tlus Agreement

b EFFECTIVE DATE (QF MERGER. The Merger shall be effective on August

[, 2004 (the ~Effective Date™).
7 MISCE EQUS.

fa)  Qoverping Law. This Agreement shall be construed in accordance with
the laws ot the State of Florida. .

{bj No Third Party Beneficiaries. Tlhe terms and condifions of this
Agrcement are solely for the benefit of the panies hereto and the members ol the Merging
Company and the shareholders of the Surviving Entity, and no person not 3 panty to this
Ayreemnent shall have any rights or beucfiis whaisoever under 1his Agreement, cither as 4 I‘-hlrd
party beneficiary or otherwise,

(c) Complete  Apreement Thiz Agrecment constipikes the ccmple{e
Agreement between the parties with respecr to the subject matter hereof and incorporates all
prior agrecinents and reprosentahons 13 regard o the marrers set forth herein and it may not be
amended, changed or modificd except by a wnting s;gned by the party to be charged by said
amendment, change or modificanon.
MINTERLE 2
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{d} Coupterparts. This Agreement may he execuled in any number of

counterparts and cach such counterpart shail be deemed 10 be an original instrument, but ali of
such counterparts together shall constitule but one Agreemeni.

{Signatures on next pages
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IN WITNESS WHEREOF, rhe parties have caused this Agreement to be entered into as
of the date first above written.
MERGING COMPANY:
DATMONION DIAGNOSTICS, LL.C

SURVIVING ENTITY:
BANYAN BIOMARKERS INC.
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