s — .
[ »

6/29/2015 2:5 M AV« oy 2 £ 350 f )
Division of Corporatio e Je fpnbiz org/scripts/efilcovr.exe

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H15000159734 3)))

0 OO

H150001597343ABC2

Note; DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

To:
Division of Corporationa
Fax Number ¢ {B50)617-6380
From:
Account Name : C T CORPORATICN SYSTEM
Account Number : FCA000000023
Phone :+ (B50)205-8B42
Fax Number : (B50)878-5368

*#Entexr the email address for this business entity to be used for fucure
annual report mailings. Enter only one email address please,++

Email Addrassa:

2

oy MERGER OR SHARE EXCHANGE

o BISCAYNE NEUROTHERAPEUTICS, INC.

= EE : y ’ T1

- lEcniﬁcatc of Status l 0 b T

Wl oon ; -

Ly [Certified Copy | 1 i Gm ey

p 5 [Page Count | o8 pE o= 2

w0 r T N R

R [Estimated Charge | $78.75 R
s -0 2
P

- =

JUN 30 2015

10f2 62972015 2:44 PN
C McNAIR




6/29/2015 2:50:31 PM From: To: 8506176380{ 2/8 ) ) el

AR ¥ GER

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act (the “FBCA™), pursuant to Section 667.1105 of the FBCA, in connection with
the Merger (as such term is defined below):

FIRST. The name and statc of incorporation of (he surviving corporation (“Surviving
Corporation’™) in the Merger is as follows:

STATE OF DOCUMENT
NAME INCORPORATION NUMBER
Insero Health Inc. Florida P11000098851

SECOND.The name and state of incorporation of the merging corporation ("Merging
Corporstion™ in the Merger is as follows:

STATE OF DOCUMENT
NAME INCORPORATION NUMBER
Biscayne Neurotherapeutics, Inc. Florida P15000045662

THIRD. At the Effective Time (as defined below), Merging Corporation shall be
merged with and into Surviving Corporation (the “Merger™) and the separaie existence of
Merging Corporation shall cease. Surviving Corporation is the surviving corporation in the
Merger and will change its name 10 “Biscayne Neurotherapeutics, Inc.”

FOURTH. A copy of the Plan of Merger (the “Plan of Merger™) is attached hereto as
Exhibit A and madc a part hereof by this reference as if fully set forth herein.

FIFTH. The Merger shall become effective (the “Effective Timc™) al 11:5% P.M.,
Eastern Time, on June 30, 2015,

SIXTH. The Plan of Merger was adopted by the Board of Dircctors of Surviving
Corporation on June 10, 2015 and was approved by the shar¢holders of Surviving Corporation
on June 1}, 2015.

SEVENTH. The Plan of Merger was adopted by the Board of Directors of Merging
Corporation on May 22, 2015 and was approved by the sole shareholder of Merging Corporation
on May 22, 2015,

These Articles of Merger may be execuicd in separale counterparts or counterpart

signature pages, cach of which shall be deemed to be an original and all of which, when taken _

together, shall constiwte one and the same instrument.
[Signatures to Follow)
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ﬁ £ IN WITNESS WHEREOF, these Articles of Merger bave becn duly executed as of June
2015,
—r— .

BISCAYNE NEUROTHERAPEUTICS INC.

w Lt L

Name: Samuel I. Reich
Title: President

INSBRO HEALTH INC.

By:
Name: Stephen D, Collins
Title: Chief Executive Officer

[Signanwe Page 1o Articles of Merger]
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6??&_ IN WITNESS WHEREOQF, these Articles of Merger have been duly executed s of June
. 2005,

BISCAYNENEURDTHERAPEUTICS TNC.

By
Name: Szmuel! J. Reich
Titte: Presidem

INSERQ HEALTH INC.

o7 -y )
. .A--—-d" /[,;{é_—._,
Ay, /74 _j‘i'

Namc: Stephen D. Collins
Tile: Chief Exccutint Officer

VSianunme Page 10 Aviiclos of Merger)
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EXHIBIT A
PLAN OF MERGER

THIS PLAN OF MERGER, dated as of June 29, 2015, is entered into by and between
Biscayne Neuratherapeutics, Inc., a Florida corporation (“Merger Sub™), and Insero Health Inc., a
Florida corporation (“Insero™ and, 1ogether with Merger Sub, the “Constituent Corporations™).

EIGHTH. RECITALS:

WHEREAS, each of the Constitnent Corporations is a corporation duly organized and
existing under the Jaws of the State of Florida;

WHEREAS, the board of directars and the shareholders of Merger Sub have determined
that it is advisable and in the best intercsts of Merger Sub that, subject to the terms and
conditions of that certain Agreement and Plan of Merger entered into by and among Biscayne
Pharmaceuticals Inc., & Florida corporation, and the Constituent Corporations, of even date
herewith (the “Merger Agreement’), Merger Sub merge with and into Jnsero, upon the tenms and
conditions of the Merger Agreement (the “Merper™);

WHEREAS, the board of directors and shareholders of Insero have determined that the
Merger is advissble and in the best interests of Insero and that, subject to the terms and
conditions of the Merger Agreement, Merger Sub will merge with and into Insero, upon the
terms and conditions of the Merger Agreement; and

WHEREAS, the Constituent Corporations have duly adopted and approved this Plan of
Merger in accordance with the provisions of the Florida Business Corporations Act (the “Act”).

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Constituent Corporations hereby agree as fotlows:

1. Copstitugnt Corporations. Merger Sub and Inscro shall be parties o the Merger.
The name of the Surviving Corporation shall be "Biscayne Neurotherapeutics Inc.”

2. Terms and jons o er. At the Effective Time (as defined below),
Merger Sub shall merge with and into Inscra (hereinafter somelimes referred to as the "Sm'vxvmg
Corporation”), the separale existence of Merger Sub shall cease, and Insero shall continue to
exist in accordance with the applicable provisions of the Act except that its name shall be
changed to “Biscayne Neurotherapentics Inc.” The Merger shall become effective at 11:59 P.M.,
Eastern Time, on June 30, 2015 (such datc and time, the *Effective Time™).

MIA 184475058v2
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3, Effect on Capital Stock.

(a)  Cancellation of Merger Svb Stock. At the Effective Thme, by virtue of
the Merger and without any action on the part of the Constituent Corporations, each share of
common stock of Merger Sub issued and outstanding immediately prior to the Effective Time
shell be converted into and become one (1) fully paid and nonassessable share of common stock,
par value $0.0] per share, of the Surviving Corporation, and such common stock of the
Surviving Corporation issued on that conversion will constitute all of the issved and outstanding
shares of capital stock of the Surviving Corporation immediately following the Effective Time.

(b)  Conversion of Insero Stack. At the Effective Time, by virtue of the
Merger and without any action on the part of the Constituent Corporations, each share of
common stock of Inscro issued and outstanding immediately prior to the Effective Time shali be
converted into the right to receive the Per Share Merger Consideration, as defined in the Merger
Agresment.

4. Goverping Documents.

(a) Anicles of Incorporatign.  As of the Effective Time, the articles of
incorporation of Merger Sub as in effect immediately pricr 10 the Effective Time shall be the
enticles of incorporation of the Surviving Corporation until amended in accordance with
applicable Jaw.

(b)  Bylaws. As of the Effective Time, the Bylaws of Merger Sub as io
effeci immediately prior 1o the Effective Time shall be the bylaws of the Surviving Corporation
until amended in accordance with applicable law. : :

5. Succession. At the Effective Time, the corporate identity, property, purposes,
pawers, franchises, rights and obligations of Merger Sub shall be transferred to, vest in, and be
merged with Insers, without furtber act or deed.

6. Amendment of Plan, This Plan of Merger may be amended by the Constituent
Corporations, by actian taken or authorized by their respective boards of dirsctors. This Plan of
Merger may not be amended {other than for correction of typographical errors) except by an
instrument in writing signed on behalf of each of the Constituent Corporations.

[Signatures follow on next page)
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IN WITNESS WHEREOR, the Constituent Corporx;tiona have aath caused this Plan of
Merger 13 be signed by Uit respective duly authorized officers and delivered this & ¢ day of
June 20135,

[INSERO HEALTH INC,

ﬁ - .
R A e
Y-

Name: Stephen D. Collins
Title: Chief Executive Officer

BISCAYNE NEUROTHERAPEUTICS. INC.

By:

Name: Samucl J, Relck
Title: President

[Signarere Page 10 Plms of Merger)
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IN WITNESS WHEREOF, the Constitoent Corporations have each caused this Plan of
Merger to be signed by their respective duly authorized officers and delivered this={7 day of
June, 2015.

INSERO HEALTH INC.

By:

Name: Stephen D. Collins
Title: Chief BExecutive Officer

BISCAYNE NEUROTHERAPEUTICS, INC,

By:

Name: Sanftel J. Reich
Titie: President

[Signanoe Page to Plan of Merger)




