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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

JAVA SPORTS.COM, INC., a Florida corporation, P92000021211

INTO
BECAN DISTRIBUTORS, INC., an Ohio corporation not qualified in Florida.

File date: February 22, 2000
Cormporate Specialist: Cheryl Coulliette

Account number: 072100000032 Account charged: 70.00

Division of Corporations ~ P.O. BOX 6327 -Tallahassee, Florida 32314




AP
P B <
' SR T N
CERTIFICATE OF MERGER y'-_;i}:’z} -
T
OF o S,
% @
JAVA SPORTS.COM, INC. /4‘9,
(a Florida corporation)
AND

BECAN DISTRIBUTORS, INC.
{an Ohio corporation)

Pursuant to the provisions of Chapter 607.1105, Florida Statutes and Chapter 1701.80
Ohio Statutes, these Articles of Merger provide that:

1. Java Sports.com, Inc., a Florida corporation ("Java"), shall be merged with and
into Becan Distributors, Inc., an Ohio corporation ("Becan™), which shall be the surviving
corporation.

2. Java and Becan are each wholly owned by DrugMax.com, Inc. (formerly known

as Nutriceuticals.com Corporation), a Nevada corporation ("DrugMax").

3. The merger shall become effective on the day on which these Articles of Merger
are filed by the Secretary of State of Florida and the Secretary of the State of Ohio (the "Effective
Time").

4. The Agreement and Plan of Merger dated as of November 26, 1999 (the
"Merger"), was unanimously adopted by DrugMax, the sole sharcholder of Java and Becan, by
resolutions adopted on November 26, 1999.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
Java and Becan by their authorized officers on February 11, 2000.

Java Sports.com, Inc.
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Name: _ refrlEN  WATTELAS
Title: JegfieNy

Becan Distributors, Inc.

By:
Name: S iy

Title: ¥ ess
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AGREEMENT AND PLAN OF MERGER
BETWEEN

NUTRICEUTICALS.COM CORPORATION
(a Nevada corporation)

JAVA SPORTS.COM, INC.
{a Florida corporation)

AND

BECAN DISTRIBUTORS, INC.
(an Ohio corporation)

Agreement and Plan of Merger dated as of November 26, 1999 by and among Nutriceuticals.com
Corporation ("Nutriceuticals"), Becan Distributors, Inc. ("Becan") and Java Sports.com, Inc. ("Java™).

WHEREAS, on September 8, 1999 Nutriceuticals and Dynamic Health Products, Inec.
("Dynamic") agreed to the acquisition by Nutriceuticals of Becan, a wholly owned subsidiary of
Dynamic;

WHEREAS, on November 26, 1999 Nuiriceuticals acquired Becan in accordance with the
September 8, 1999 agreement;

WHEREAS, Java has issued and outstanding 100 shares of common stock and Becan has issued
and outstanding 642.85 shares of common stock. Both Java and Becan are wholly owned subsidiaries of
Nutriceuticals;

WHEREAS, the Board of Directors of each of Nutriceuticals, Java and Becan have approved,
and deems it advisable and in the best interests of its respective shareholders to consummate the
acquisition of Becan upon the terms and subject to the conditions set forth herein;

WHEREAS, on November 26, 1999 Nutriceuticals acquired Becan with the intent of
consummating a tax free reorganization under Section 368(2}(2)E) and Section 368(a)(1)(A) of the
Internal Revenue Code. In order to carry out the merger, Java, a recently formed corporation and wholly
owned subsidiary of Nutriceuticals with no operations, will consummate the merger with Becan; and

WHEREAS, this agreement of merger is to carryout the intent of the parties of the acquisition to
be tax free under Section 368(a)}(2)(E) and Section 368(2)(1)(A).

NOW, THEREFORE, the parties hereto agree as follows:

1. In accordance with the provisions of this Agreement, Chapter 607.1105 of Florida
Statutes and Chapter 1701.80 of the Revised Code of Ohio, at the Effective Time (as -
defined below), Java shall be merged with and into Becan (the "Merger"), the separate
and corporate existence of Java shall cease, and Becan (the "Surviving Corporation”™)
shall continue its corporate existence pursuant to the laws of the Ohio under its present
name. (Becan and Java are collectively referred to as the "Constituent Corporations.")
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2. The Merger shall become effective on the date the articles of merger are filed with the
Secretary of State of Florida and the Secretary of State of Ohio (the "Effective Time").

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description. The rights, priveleges, immunities, powers, franchises and
authority, of a public as well as private nature of each of the Constituent Corporations
shall be vested in the Surviving Corporation without further act or deed. The title to and
any interest in all real estate vested in either of the Constituent Corporations shall not
revert or in any way be impaired by reason of the Merger.

4, All obligations belonging to or due to each of the Constituent Corporations shall be
vested in the Surviving Corporation without further act or deed, and the Surviving
Corporation shall be liable for all of the obligations of each of the Constituent
Corporations existing as of the Effective Time. ' ' -

5 At the Effective Time, by virtue of the Merger and without any action on the part of the
parties or otherwise:

{(a) each issued and outstanding share of the capital stock of Java shall be canceled
without payment of any consideration and without any conversion; and

(b} each issued and outstanding share of capital stock of Becan shall remain issued
and outstanding.

6. The articles of incorporation of Becan in effect immediately prior to the Effective Time
shall continue without change and be the articles of incorporation of the Surviving
Corporation.

Nutriceuticals.com Corporation
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Secretary  President

Java Sports.com, Inc,

& Secretary President °

Becan Distributors, Inc.

Secre‘tary Vice President S




