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ARTICLES OF MERGER
Of
\

WOMEN'S MEDICINE, INC,
a Florida corporation

with and into

THE NATURAL HORMONE INSTITUTE . OF AMERICA, INC.C:’ rTi

a Florida corporation
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Pursuant to Section 607.1105 of the Florida Business Corporation Act, the
following Articles of Merger are adopted by WOMEN’S MEDICINE, INC., a Florida
corporation (“Women’s Medicine”) and THE NATURAL HORMONE INSTITUTE

OF A]V.[ERICA, INC., 2 Flonda corporatlon (“Natural Hormone”)

1. Womcn s Medicine, the mcrgmg corporaton, and Natural Hormone, the

surviving corporetion, are ‘ooth Florida corporations.

2.
Natural Hormong®s Florida Document Number is P04000013274.

3.

Women’s Mcdlcmc g8 TFlorida Document Number is P99000062419.

'A true and correct copy of the Plan of Merger (the “Plan of Merger”)

between Women’s Medicine and Natural Hormone is attached hereto as Exhibit A and

incorporated hersin by reference.
4,
5.

The mergcr shall become effective at 12 01 em. on Jaouary 1, 2010
The Plan of Merger is on file at the ofﬁcc of the ‘surviving coxporanon

© (Natural I-Ibnncnc) at the principal office address of 1891 Beach Boulevard, Suite 200,
Jacksonville, Florida 32250. The Plan of Mexger Will be provided to each constituent

corporation.

6.

Pursuant to the Plan of Merger, Women'’s Medicine shall be merged with

and into Natuzal Hormone and Natural Hormone shall be the surviving corporation.

7. The Plan of Merger was approved and .adopted by unanimous written

consent of the sole sharcholder and director of Women’s Medicine on December 28,

2009, and by the sole shareholder and director of Natural Hormone on December 28,
2009, and in each case effective as of Janwary 1, 2010, in accordance with each -

* corporation’s articles of incorporation, bylaws and applicable law. The number of votes

cast by the shareholder of Women’s Medicine and Natural Hormone was sufficient for

approval.
(Signatures Begin on Next Page)
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IN WITNESS WHEREOY, the undersigned have caused these Asticles of
Merger to be executed by thejr duly authorized officers as of December 28, 2009.

WOMEN’S MEDICINE, INC,,
& Florida corporation

WKWM

THE NATURAL HORMONE
INSTITUTE OF AMERICA, INC., &
Florida corporation

H09000267504 3
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PLAN OF MERGER

THIS PLAN OF MERGER, is made and effective as of 12:01 a.m. on January 1, 2010, by
and between, WOMEN’S MEDICINE, INC., a Florida corporation (the “Merged Corporation™)
and THE NATURAL HORMONE INSTITUTE OF AMERICA, INC., a Florida corporation
(the “Burviving Comoration™).

WITNESSETH:

WHEREAS, the Merged Corporation is a Florida corporation and currently has One
Thousand (1,000) shares issued and outstanding;. '

WHEREAS, the Surviving Corporation is & Flonda corporatwn and curlently has Onpe
Thousand (1,000) shares issued and outstanding;

WHEREAS, the-Board of Directors of the Merged Corporation deems it advisable and in .
the best imterests of the Merged Corporation to merge with and into the Surviving Corporation
pursuant to Florida Statates Section 607.1101" and -Section 368 (a)(1)(4) of the Internal Revenue
Code of 1986, as amended, entitled “Stanxtory Merger or Consolidation” so that no gain or loss will
be recognized by ‘the Merged Corporation for federal income tax purposes, and the Board of
Directors deems it advisable that the Surviving Corporation shall be the surviving corporation and
its corporate existence as a continuing corporation mnder the laws of the State of Florida shall not be
affected in any manner by yeason of the mefger except as set forth herein (bereinafter called the

“Merger”); and

W'EEREAS, this Plan of Merger. was approved and adopted by the Board of Directors and
the sole shareholder of the Merged Corporation and by the Board of Directors and the ‘sole
shareholder of the Surviving Corporation in the manner prescribed by Florida Statutes Chapter 607.

NOW THEREFORE, in consideration of the mutual covensants, agreements and provisions
contained herein, the patties hereto agree, in accordance with the provisions of Florida Statutes
Chapter 607, that the Merged Corporation shall be and hexeby is merged with and into the Surviving
Corporation, and that the terms and conditions of the Merger, the mode of carrying the same into
effect, and the memner and basis of converting or otherwise dealing with the shares of stock of the
Merged Corporation shall be as heteinafter set forth.

ARTICEET
CORPORATE EXISTENCE

A Upon the Merger becoming effective, (i) the separate existence of the Merged
Corporation shall cese, (i) the Surviving Corporation shall continue and be governed by the laws
of the State of Florida, (iii) all property, real, personel, tangible and intangible and mixed, of every
kind, 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 -
{00066532-1 } -1-
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account and all other choses in action belonging to the Merged Corporation shall be taken and be
deemed to be transferred to and vested in the Surviving Corporation end shall be thereafter as
effectively the property of the Surviving Corporation as they were the property of the Merged
Corporation, 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 Cotporation shall not
revert or be lost or be adversely affected or be in any way impaired by reason of the Merger, but
shall vest in the Surviving Cotpotation. Upon the Merger becoming effective, all rights of creditors
and all liens upon the property of the Merged Corporation shall be preserved unimpaired, limited to
the property affected by such liens at the time of the Merger becoming effective, and all debts,
comtracts, liabilities, obligations and duties of the Merped Corporation shall thenceforth attach to the

Surviving Corporation 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 Corporation shall continue unaffected and unimpaired by the
Merger, except as modlﬁed in t]:us Agreement.

ARTICLE 1T
ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

The Axticles of Jocorporation of the Surviving Corporatidn in-effect immediately prior to the
time the Merger becomes effective shall, upon the Merger becoming effective, be and remain the
Articles of Incorporation of the Surviving Corporation until the same shall be altered, amended or
tepealed. .

ARTICLENT
BYLAWS OF SURVIVING CORPORATION

The Bylaws of the Surviving Corporation in effect iramediately prior to the time the Merger
becomes effective shall, upon the Merger becoming effective, be and remain the Bylaws of the
Surviving Corporation until the same shall be altered, amended or repealed. '

ARTICLE IV
BOARD OF DIRECTORS, OFFICERS AND
SHAREHO o

Upon the Merger becoming effective, the sole member of the Board of Directors of the
Surviving Corporation shall be Lugenia James Randolph. '

» ARTICLE V _
MANNER OF CONVERTING SHARES ’

Upon the Merger becoming effective, each share of the common stock of the Merged
Corporation shall be converted into one share of the Common Stock of the Surviving
Corporation.

{00066532-1 } 2-
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ARTICLE V]
APPROYAL OF MERGER
This Agreement and Plan of Mesger was approved by the Board of Dirsctors and the sole
sharcholder of the Meged Corporation on December 28, 2009 and approved by the Board of

Directoss and the sole shareholder of the Surviving Corporation on Decernber 28, 2009, The votes
cast by the shareholders of the Survivieg Catporation were sufficient to approve the merger,

ATE G

‘This Mergenr chall become affactive at 12:01 am. on Famuary 1, 2010,

IN WITNESS WHEREOF, the Merged Corporation and the Surviving Corporation have
signed this Agreement under thelr corpotate seals the day end year first above written.

Merged Coxporation:
WOMEN’S MEDICINE, INC.

Surviving Corporation:

THE NATURAL HORMONE INSTITUTE
OF AMERICA, INC.
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