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ARTTCLES OF MERGER %

Pursuant to the provisions of the Florida Business
Corporation Act, Section 607.1105, the undersigned C & S
INDUSTRIES, INC., a domestic corporation organized under the laws
of the State of Florida, and CHELATION THERAPY AND WELLNESS
CLINIC, INC., a domestic corporation organized under the Laws of
the State of Filorida, adopt the following "Articles of Merger" .
for the purposes of merging C & S INDUSTRIES, INC. into CHELATION
THERAPY AND WELLNESS CLINIC, INC. as the surviving corporation:

1. Constituent Corporations. For putposés of the Merger, C & S
INDUSTRIES, INC. (referred to herein as C&S) and CHELATION )
THERAPY AND WELLNESS CLINIC, INC. (referred to herein as CTHWC)
are the constituent corporations.

2. Subsidiary Merger; Application of State Laws. C&S owns one

hundred percent (100%) of the issued and outstanding shares of ) )
stock of CTWC. This merger is a merger of C&S, the parent of . . T
CTWC, into CTWC, in accordance with Florida Statutes Sections
607.1104, 607.1105, and other applicable law. '

3. Surviving Corporation Name. The name of the surviving
corporation is CHELATION THERAPY AND WELLNESS CLINIC, INC.

4. Adoption and Approval of Plan of Merger by Board of
Directors and Shareholders. The Plan of Merger has been adopted
by each of the constituent corporations. The Plan of Merger was
adopted and approved by the Shareholders of C&3S on Tuly 2L,
1999. The Plan of Merger was approved by the Board of Directors
of CTWC on Ay A le , 1999. No CTWC Sharehdlder approval is
required, in accordance with Florida Statutes Section 607.1104.
a1l of the shares of C&S and all of the members of the full Board
of Directors of CTWC voted in favor of the Plan of Merger without
dissenting votes. The votes of Shareholders of C & S INDUSTRIES, o
INC. and the Board of Directors of CHELATION THERAPY AND WELLNESS -
CLINIC, INC. were sufficient for approval of the Plan of Merger
and Articles of Merger.

5. Definitions. For purposes of these Articles of Merger and
the Plan of Merger:

a. Effective Date means the date these Article of Merger - =~ °°
are filed with the Secretary of State of Florida.

b. Merger means the statutory merger of the constituent




corporations affected by these Articles of Merger.

C- Unless otherwise identified, Shareholders means the
stockholders of C&S. o ) i

6. Plan of Merger. The Plan of Merger provides as follows:
PILAN OF MERGER

Upon the Effective Date, and upon the prompt filing of the
Articles of Merger with the Secretary of the State of Florida:

a. C&S shall be merged into CTWC and the separate .
existence of C&S shall thereupon cease in accordance with the I
applicable laws of the State of Florida.

b. CTWC will be the surviving corporaticn in the Merger,
and the separate existence of CIWC and all of its rights,
privileges, immunities and franchises, public and private, and
all of its duties and liabilities as a corporation will continue
unaffeéted by the Merger. - - -

c. The Mexger shall have the affects specified in the :
Florida Business Corporation Act, Chapter 607, "Florida Statutes. o
On the Effective Date of the Merger: N R :

i. CTWC shall posséss all the rights, privileges,

immunities, powers, and franchises of a public and private
nature, and shall be subject to all of the restrictions,
disabilities and duties of C&S; and all of the property, real,
personal and mixed, and all debts due on whatever account, and
all other choses in action and all and every other intexest of or
belonging to or due to C&S shall be deemed to be transferred to
and vested in CTWC without further act or deed, and the title to
any property or any interest therein, vested in C&S shall not o
revert or be in any way impaired by reason of the Merger. ' S

By way of example and not limitation, CTWC shall assume both .
the Stock Transfers Restricticns and Buy-out ARgreement and the = = ~
Operating Agreement between C&S. and its Shareholders, and shall _
be deemed substituted for C&S in all respects in these agreements N
without further jeoinder or action. ' :

ii. CTWC shall be deemed responsible and liable for.
all the liabilities and obligations of C&S; and any claims
existing by or against C&S may be prosecuted to judgment as if
the Merger had not taken place, or CTWC may be substituted in
place of C&S. The rights of the creditors shall not be impaired
by the Merger. CTWC shall execute and deliver any and all , ,
documents which may be required for it to assume or otherwise = -
comply with the outstanding obligations of C&S, )




d. The Certificate of Incorporation and Amended and
Restated Bylaws of CTWC immediately before the Effective Date
shall be the Certificate of Incorporation and Bylaws of CTWC upon
the effectiveness of the Merger. :

e. The Directors and Officers of CTWC immediately prior to
the Effective Date of the Merger shall be the Directors and
Officers upon the effectiveness of the Merger. S

f. Upon the effectiveness of the Merger, each issued and
outstanding share of stock of C&S shall be surrendered and each
of the Shareholders of C&S shall each be issued one share of CIWC
common stock for each share of C&S stock held by the Shareholder
prior to the Merger. . : : e

g. Upon the Effective Date, by virtue of the Merger and
without any action on the part of any Shareholder, CTWC or any
other person, all shares of issued and outstanding stock of CIWC
held by C&S prior to the Merger shall cease to exist.

IN WITNESS WHEREOF, the constituent corporations have

executed these Articles of Merger on the day and year first above LT,
written. -

C &S INDUSTRIES,ﬁ.
Mo 0 200 MD
(Seal) ' By: Mg I L NN, ‘J -
/ ? . EAL it
Attest: Mqﬁﬁlj m

S&tretary

CHELATION THERAPY A%NESS yc INC.

(Seal) ' By: 6 a[////)
: - /7 Presiden |/ i

Attest: /MS@, /{ m_/ '

Secretary




Acknowledgenments

STATE OF FLORIDA
COUNTY OF PInErmas Colliel

The foregoing Articleg of Merger was acknowledged before me
this e day of iahy . 19G¢ by .
NGO o7t . President Jf € & S INDUSTRIES, INC., a Florida
corporation, on behalf of the corporation. He is personally
known to me or has produced a dfiiver's license as identification.

Undo._;

NGTZRY PUBLIC Lo . —
NAMEE Ly ia. (ambef” e, LYNDA LAMBERT
S NUMBER : » : MY COMMISSION # GG 760117

3 EXPIRES: July 16, 2002
e fa Bondad Thry Notary Public Undenwritars

STATE OF FLORIDA _ N
COUNTY OF RIMphtas Collier

The foregoing Articles of Merger was acknowledged before me
this X day of wly , 1999 by

{Ngeon 2=l President of "CHELATION THERAPY AND WELLNESS
CLINIC, INC., a Florida corporation, on behalf of the
corporation. He is personally known to me or has produced a
driver's license as identfificatiof].

O i nds. Lombert

NUMBER: _

EYNDA LAMBERT
MY COMMISSION # CC 760117

EXPIRES: july 16, 2002
Bondad Thiu Notary Putlic Undenwiers




