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Sunshine State Corporate Compliance Company

3458 Lakeshore Drrve, [allakassee, Florrda 32372

(850) 656-4724

DATE 12/12/2019

“WALK IN®

ENTITY NAME PR JILL'S FOOT PADS INC.

DOCUMENT NUMBER

“PLEASE FILE THE ATTACHED AND PETURN ™

Flan cr;ﬂg
XX XX Certifpecd 5‘?’;?
fer&éﬁba& af Status
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femﬁ&%a/ dﬁ/y of Arte & Awendments
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Cen Copy of Restated Arts & Amends f available. If not provide Cert. Copy of Arts & Amends.

YAFOSTIULE / NOTARIAL CERTIFICATION ™™

COUNTRY OF DESTIRATION.
NUMELR OF CERTIFICATES REQUESTED

TOTAL OWED /8-79 CHECK # /034

Flease cal? Tina at the above number fw‘ any (SSRES O CONCErNRS, 7Z¢w€ $o% 0 much!




COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBIECT: PR LS FOUT PADS INC

Name ut Supviving Carporato

The enclosed Articles of Merger wnd fee are submited for filing,

Please return all correspondence concernimg this matter o lollowing:

i Scheur

Contit "visen

e Jidls Foor Pads Ine.

Fiemy Company

I8ESOMILITARY TRAIL

Addiess

DEERFIELD BEACHL FIL 33242
Ui Snte and Ay Uodde

Loy drgitlsroompads.com

L-matl addiess: (e be used for fauture imnoal report aotitication

For further information concerning this matter. please call:

Conrimey | Seunlon - coo Hodgson Buss LLE

Al ( Tlo ) Sam-538

Samy ol Conlset Peeson Area Code X Dinome Telephone Number

Cernlied copy toptionall 35,75 (Please send an additional copy of your decument if o certificd vopy iy requested)

STREET ADDRESS: MAILING ADDRESS:
Amendinent Scction Amendiment Section
Diviston of Corporations
Clitton Building 2.0y Box 6327

2660 Eaecutive Center Cucle
Tallahassee, Flornda 32300

Division of Corporations

Tulluhassee. Florda 323714

R



ARTICLES OF MERGER

{Profit Corporations)
The lotlowing articles of merger are submitted 1 accordance with the Florida Business Corporation Act,
pursuant o section 607 1105, Florida Statutes.

N

First: The name and jurisdiction ot the surviving corporation:

Floas s

Jurisdiction Document Number
(If fnown applicable)
DRSS FOUOYT PADS INC, FLORIDA PIQGONNNGRG
Second: The name amd Jurisdiction ol cach merging corporation:

—- -
Name Jurisdiction Ducument Numbef” - i
It kaown apphcabley 7 [ )
P [Eal

DIRJILL'S FOOT PADS INC, NEW YORK 2TRIN 1.
. [

"
! —
[#y)
[3a]

Third: The Plan of Merger s attached.

Department ol Stake.

OR

Fifth

Adopuion ol Merger by

—_—y

surviving cm']m:'uliun S(COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adapted by the sharcholders ot the surviving corporation on

12 e 20
Fhe Plan of Merger was adopied by the board ol directors ot the surviving corporation on

and sharchobder approval wis not required.

Sinth: Adoption of Merger by merging corporation(s) (COMPEETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporationts) on

12 10 20w
Fhe Plan of Merger wus adopted by the board o directors of the merging corporaiion(s) on

foaran

and sharcholder approval was not regqaired.

fAtach wdditionad sheces if necessan)

TR

Fourth: The merger shall become etfectrve on the date the Articles of Merger are filed with the Florida

(later a specitic date, NOTED An elfective date cannot be prior w the date of filing or moe
than 90 davs after metger nle dale.)



Sevenrh: SIGNATURES FOR EACIH CORPORATION

Name ol Corporaton

DR LS FUOT PasiINe

Swgnatute of an Otliser or
Lhregtor

/J{N (- J /U c(x

DR HELS EOO]T AN ING,

FAYERES i

(0 1/”.

il Schenr, Presidem

Lypedoor Printed Name gf Todn idual & Dide




AGREEMENT AND PLAN OF MERGER

THIS AGREENMENT AND PLAN OF MERGER (this “Agreenient and Plan of
Merger™). dated the 1oth day of December, 2019 between D Jitl's Foot Pads Ine. a New Yuork
corporation (CHI-NY) and Dre. Jill's Foot Pads Inc.a Floda corporation {the ~Jitl-1FL7) said
entities bemy collectively referred 1o as the ~Constituent Entities.”

WHEREAS, the dircctors o Jitl-NY and the directors ol Jill-FILL deem
aclvisable that JI-NY be merged into Jil-FL inaccordunce with the New York Business
Corporation Law (the "BOL™Y and the Florda Statuies (the “FSTY (eollectivelv, the “Laws™),

NOW THEREFORE. in consideration of the promises and of the mutual
agreemenis heremn contaiped. the Constituent Entities hereby agree, and do hereby plan 1o merge
upan the terms and conditions below stated.

L1 The Merper. Uipon the terims ot this Agreement and Plan of Merger. and
in accordance with the applicable provisions of the Laws, JEE-NY il be merged with and into
JI-FL e “Merger™). Follmwing the Merger, TEFL shall continue iy existence as the entity o
survive the Merger and the separate corporate existence ot BIENY will cease,

P20 Approval of the Merger. This agreement and Plan ot Merger shall be
subimitted 10 1he sharcholders of JH-NY and the sharchoiders ot B8 as provided by the
provisions of the Laws. and will take effect. and be deemed taken to be the Agreemaent and Plan
of Merger of the Constituent Entities only upon the approval or adoption thereof by the
shareholders of cach ot the Constituent Entities.

30 Certiticates of Merger and EtTective Tone. Upon approval of the Merper
m aceordance with Section 1.2, JU-NY and BE-FL will consumnzate the Merger by filing (1)
with the Department ot State of the State ot Flortda a Certificate of Merger and (i) with the
Department ot State of the State o New York a Certtticate o Merger. each to be eifective as of
the date and time of the completion of such filings. The date and time on which the Merger
hecomes etfective is herein called the “Effective Time”

(40 Mode oi Eltecting the Merger. The mode of carrving the Merger into
ctieet and the manner and basis tor converting or exchanging the shares ot capital stock ot 4l
NY into seeusitivs, cashoor ather property of BH-FL will be as follows: Lipon the Erfective Time.
{1 cach share vt common stnck ot JH-NY which is then issued and owstanding shall be
canceled and will cease o be outstimding and (b cech share of commuon stock ot - whicl is
then issued and outstanding ghall remain issued and outstanding.

ol e Rns Dhaaane s 1O ic]



1.5 Lffeets of the Merger.

(i) The Merger will have the effect set torth in Sceetion 607 1103 of
the FSand Scetion 907 ot the BCL,
{h) No changes or smendments are desired in the Articles of
Incorporation or Bv-Laws of N-FL. Nu changes are desired regarding the registered agents ol
P A L = L € g

KL

[0, Copiabizetion ol Disappeaning Cerporation and Surviving ntity,

{w) As o the date of this Agreement and Plan ot Merger. the
authorized capital stock of JIHT-NY cansists of Two Hundred (200 shares ot conunon stock, ot
which One Hundred ¢ 100) shares are issued and outstanding. The outstanding shares of HI-NY
are owied by B Seheur and are vabidly assued, Tully patd and non-ussessable. The nunmiber of
ssucd wnd outstanding shares of HH-NY are not subject to change prior to the Eftective Time.

(b As of the dute ot this Agreement and Plan of Merger, the
authortzed capital stock of TH-FE consists of Two Hundred (200) shares of conmimon stock. of
which One Hundred (100) shares are issued and outstanding. The outstanding shares of Jll-FL
are awined by Jill Scheur and are validly ssued. ully paid and non-assessable. The number off
tssued and outstanding shares of Jill-FL are not subject 10 change prior to the Etfective Time.

1.7, Articles of Incorporgtion and By-Lyws, Upon completion vfthe Merger.
the Certilicate ot Incorporation and By-Luws of TH-NY 1 effect immediately prior o the
Etfective Tune, shatl cease to be in etfect and the current Articles of Tncorporation and By-faws
of I-FL shall povers N-FLL

.8, Deliveries by the Constituent Entties.

{u) Chvor prior w the Effective Tome, BH-NY wall defiver wo Jill-FL ot
documents, instruments and writings required to be delivered to Jill-FL by JI-NY at or prior to
the Effective Time pursuant w this Agreement and Plan of Merger or otherwise required i
connection herewith,

() On ur prior to the Erfective Tune, JU-FL will deliver to JIT-NY all
otlier decuments. istroments and writings required to be delivered o H-NY Dy BH-FL ator
prior o the Erfective Time pursuant 1o this Agreement and Plan of Merger ur otherwise reguired
m connection herewith,

P9 Right te Abandon Merver, The directors of Jill-NY and the directors of
N-F L oshall cach have the power, in their diseretion. to abandon the Merger provided for herein
at any thme prior o the filing of both the Cernficates of Merger pursuant to Section 1.3 ot this

Agrcenwent and Plan of Merger,

tad Slvarad Ravaess TmS ]



1100 Amendment. Subject to applicable law. this Agreement and Plan of
Merger may be amended, modified or supplemented at any time prior o the Etfective Time with
respuect to any of the terms contained herein, but onby by written agreement of Jill-NY and Jill-
1.

FT. Notices. Al notices and other communications hereunder shall be in
writing and shall be deemed given if delivered personally or by facsimile transmission. or imaled
by registered or certified matl {returm receipt requested), postage prepaid, to the parties at the
address of such party first stated above. or at such other address tor a party as shall be specinied
by like notiee.

.12, Expenses. All expenses incurred i connection with the Merger shall be
assumed and paid by J-FL

113, Governing Law. This Agreement and Plan of Merger will e construed.
interpreied and the rights ot ihe parties determined in accordance with the nws of the State ot
Florida.

114 Headings, The article and section headings contained in thix Agreemen
and Plan of Merger are solely for the purpose ot relerence, dre not part of the agreement ot the
partics and shall not in any way afteet the meaning or interpretution of this Agreement and P'lan

of Merger.

113, Entire Agreement. This Agreement and Plan of Merger, including the
documents. ceruficates and instruments referred to herein, embodies the entire agreement andd
undersianding by the partics hercto in respect of the transactions contemplated by this
Aurcement and Plan of Merger and supersedes all prior agreements. representations. warrantics,

PIOHHRCS, COVCRANES, arrangements, communications, and understandings. oral or wriiten,
eapress or implied. between the parties with respect to such transactions. There are no
agreenicnls, representations. warranties. promises, covenants, arrangements or understandings,
other than those expressly set torth or referred to herein,

[STGNATURE PAGE TO FOLLOW)]

teaf Homaaar Hasangess (7B |



IN WITNESS WIHEREOE, the Constituent Falittes have caused this Agreement
and Plan of Muerger 1o be duly exceuted os ol the date st witten whove.

DI, IS FOOT PADS INCL o New York corporastion
A {)",/ s p g
-;.!(.(__.(' oL (-

same: Il Scheur
Trele: President

DR HLL'S FOOT PADS INCL o Flanda corporation
4 OO KJed e n?
By

Nuwne: Jilt Scheur
Title:  President




