P. 002
Page 1 of 1

0CT/01/2010/FRT 02:37 PN
Division of Corporations

Note: Please print this page and use it as 2 cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

(((H10000206619 3)))

||I|||I|I|I|||IHII|||IIIIIIIIIIIIIIIIIIIlIIIIIII|||IIIIIIIIIIIIIIII||||||II|I||III||||II||||I||

H1000020861 534BCZ

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

To:
Division of Corporations
Fax Number : (B50)617-6380

REZNICSEK, FRASER, HASTINGS, WHITE & SHAFFER,PA

From:
Account Name H
Account Number : IZ0030000107
Phone : (904)567-1060
Fax Number : (804)567-1065 =

—5
e 9
>3 o
*+Enter the email address for this business entity tc be used for EEUre 4] "TT
annual report mailings. Enter only one email address please.*&, % ‘:’
R —
Email Address: ﬁ?;: ::? ‘
o) = m
>+ &
MERGER OR SHARE EXCHANGE >

Podlatry Centers of North Florida, LLC

Cemﬁed Copy
Page Count L__ 06 .
Estimated Charge I I T $50.00 . BR U C E
oCcT 12010

- Help

Electronic Filing Menu  Corporate Filing Menu

9/17/201¢(

| https://efile.sunbiz.org/scripts/efilcovr.exe



0CT/01/2010/FRT 02:37 PN P. 003

H10000206619 3
CERTIFICATE OF MERGER
OF
BAREFOOT MEDSPA AND WELLNESS CENTER, LLC
WITH AND INTO

PODIATRY CENTERS OF NORTH FLORIDA, LLC

The following Certificate of Merger is prepared in accordance with Section 60.8.4382, Florida
Statutes, and submitted to merge the following Florida limited liability companies in accordance
with Section 608.438, Florida Statutes.

1.

!\J

The merging party is Barefoot Medspa and Wellness Center, LLC, a Florida limited
liability company and assigned document number L06000095868 which is merging with
and into Podiatry Centers of North Florida, LL.C, a Florida limited liability company that
has been assigned document number 110000077035,

The surviving party to the merger is Podiatry Ccntei‘s of North Florida, LLC, a Florida
limited liability company that has been assigned document number 1.10000077035.

The attached Plan of Merger was approved by both parties to the merger in accordance
with the applicable provisions of Chapter 608, Florida Statutes.

The merger shall be effecﬁvc as of the date of this filing.
Pursuant to the Plan of Merger, Barefoot Medspa and Wellness Center, LLC shall be

merged with and into Podiatry Centers of North Florida, LLC, the surviving limited
liability company.

. The Plan of Merger was approved and adopted by unanimous written consent of the sole

member of Barefoot Medspa and Wellness Center, LLC on August3 ], 2010 and by sole
member of Podiatry Centers of North Florida, LLC on August 31, 2010.

The undersigned have executed the Certificate of Merger as of Augusty]_, 2010,
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How . Groshell, DPM
Its: ole Member
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PLAN OF MERGER

THIS PLAN OF MERGER, is made and effective as of August 3}, 2010, by and between
BAREFOOT MEDSPA AND WELLNESS CENTER, LLC, a Florida limited liability company
(the “Merged Company”) and PODIATRY CENTERS OF NORTH FLORIDA, LLC, a Florida

limited liability company (the “Surviving Company™).
WITNESSETH:
WHEREAS, the Merged Company is a Florida limited liability company;
'WHEREAS, the Surviving Compapy is a Florida Limited liability company;

WHEREAS, the sole Member of the Merged Company deems it advisable and in the best
interests of the Merged Company to merge with and into the Swrviving Company pursuant to
Florida Statutes Section 608.438, and the sole Member deems it advisable that the Surviving
Company shall be the surviving company and its existence as a continuing limited liability corapany
under the laws of the State of Florida shall not be affected in any manuer by reason of the merger
except as set forth herein (hereinafter called the “Merger”); and

WHEREAS, this Plan of Merger was approved and adopted by the sole Member of the
Mcrged Company and by the sole Member of the Surviving Company in the manner prescribed by
Florida Statutes Chapter 608,

NOW THEREFORE, in consideration of the mutual covenants, agreements and provisions
contained herein, the parties hereto agree, in accordance with the provisions of Florida Statutes
Chapter 608, that the Merged Company shall be and hereby is merged with and into the Surviving
Company, and that the terms and conditions of the Merger, the mode of carrying the sgme into
effect, and the manner and basis of converting or otherwise dealing with the membershx;&pteresﬁ
of the Merged Company shall be as hereinafter set forth. I

o

By W

COMPANY EXISTENCE Me, ~
a0 =

A Upon the Merger becoming effective, (1) the separate existence of Ghe:Mémged (T

‘Company shall cease, (i) the Surviving Cornpany shall continue and be governed by &g faws ¢fthe
State of Florida, (iii) al! property, real, personal, tangible and intangible and mixed, c}fevery‘ﬁnd,
make and description, and all rights, privileges, powers and franchises, whether or not by their terms
assignable, all immunities of a public and of a private nature, all debts due on whatever account and
all other choses in action belonging to the Merged Company shall be taken and be deemed to be
transferred to and vested in the Surviving Company and shgll be thereafter as effectively the
propexty of the Surviving Company as they were the property of'the Merged Company and (iv) the
title to any property, real, personal, tangible, intangible or mixed, wherever situated, and the
ownership of any right or privilege vested in the Merged Company shall not revert or be lost or be
(001147951} -I-
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adversely affected or be in any way impaired by reason of the Merger, but shall vest in the

Surviving Company. Upon the Merger becoming effective, all rights of creditors and all liens upon

the property of the Merged Company shall be preserved unimpaired, limited to the property affected
by such liens at the time of the Merger becoming effective, and all debts, contracts, Labilities,
obligations and duties of the Merged Company shall thenceforth attach to the Swrviving Company
and may be enforced against it to the same extent as they had been incurred or contracted by it.

B. The identity, existence, purposes, powers, franchises, rights and immunities, whether
public or private, of the Surviving Company shall continue unaffected and unimpaired by the
Mexger, except as modified in this Agreement.

ARTICLE II
ARTICLES OF ORGANIZATION OF SURVIVING COMPANY

The Articles of Incorporation of the Surviving Corpany in effect itnmediately prior to the
time the Merger becomes effective shall, upon the Merger becoming effective, be and remain the

Articles of Organization of the Surviving Company until the same shall be altered, amended or
repealed.
ARTICLE III
OPERATING AGREEMENT OF S

The Operating Agreement of the Surviving Company in effect immediately prior to the tie
the Merger becomes effective shall, upon the Merger becoming effective, be and remain- the
ving Company until the same shall be altered, amended or

Operating Agreement of the Survi
repealed.
ARTICLE IV 58 =
ERS OF SURVIVING CO §:;.‘- n
IR
Upon the Merger becoming effective, the sole member of the Surviving Cmnpgg&Eha:\He —~——
Howard J. Groshell. : M 3 f i
o
Men m
ARTICLE V Sy ¥
MANNER OF CONVERTING UNITS S~ £

Upon the Merger becoming effective, each unit of membership interest of the Merged
Company shall be converted into one unit of membership interest of the Surviving Company.

ARTICLE VI
APPROVAL, OF MERGER

This Agreercent and Plan of Merger was approved by the sole Member of the Merged
Company on August 3{, 2010 and approved by the sole Member of the Surviving Company on
(001157951 } 2
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Augusa _L, 2010. The votes cast by the members of the Surviving Company were sufficient to

approve the merger.
TICLE VII

EFFECTIVE DATE OF MERGER
This Merger shall become effective as of the date of Certificate of Merger is filed with the

Florida Secretary of State.
IN WITNESS WHEREOF, the Merged Company and the Surviving Company have
signed this Agreement under their corporate seals the day and year first above written,

Merged Company:
BAREFOOT MEDSPA AND WELLNESS CENTER, LL.C

Surviving Company:
PODIATRY CENTERS Q¥)NORTH FLORIDA, LLC

{00115795-1 }
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