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ARTICLES OF MERGER 0
of 7
BAPTIST HEALTH PROPERTIES, LL.C LO S ‘ &
(a Florida Jimited liahility campany) ;
with «nd into
SOUTHERN 'BAI_’TIST HOSPITAL OF FLORIDA, INC,

(a Flerida not for profit corporation) ’ 706? 7(4’ BF

Pursuant to Section 608.438 of the Florida Limited Liability Company Act and Sccncnl
617.1105 of the Florida Not For Profit Corporation Act, Baptist Health Properties, LLC, & Ficridaj
limited liability company {the “LLC"), and Southern Baptist Hospital of Flarida, Ine., a Florida nut
for profit corporation (the “Corporation™, hereby submit these Articles of Merper:

1. A copy of the Agreement and Plan of Merger (the “Plan™) with respect to the merg
of the LLC with ard into the Corporation iz attached to these Articles of Merger as Exhibit “A” and
is specifically incorporated herein by this reference

2.

The effective date of the merger shall be the date these Articles of Merger axq
filed with the Secretary of Statc of the Stats of Floxida.

3. The Plan was spproved by the LLC in accerdence with the applicable provisions of
the Florida Limited Lisbility Company Act.
4.

The Plan was approved by the Corporation, in accordamce with the app!mabl;
provisions of the Florida Not For Profit Corporation Act,

IN WITNESS WHEREOF, the parties hereto have caused thess Asticles of Iﬁidfgcr ’é‘,be w
executed in their respective names this l]ﬁ_hldﬂ.}' of December, 2005,

et

o
2t i
2|
BAPTIST BEALTH PROPERTIYS, LM".‘ B 7T
SOUTHERN BAPTIST HOSPITAL OF ﬁbnﬁ F oo

INC., as Sole Member =2, -

CHT
oo g
_S]E’_zm'fm:u_cmmzl___
SOUTHERN BAPTIST HOSPITAL OF
FLORIDA, INC.

By I'Fd > a/' ?' ? s g
00513510.D0C,

Its: _ swp aobd Ge Geperal Counsel
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AGREEMENT AND PLAN OF MERGER
of
BAPTIST HEALTH PROPERTIES, LLC
{a Florida Hmited Rability company)
with and into
SOUTHERN BAPTIST HOSFITAL OF FLORIDA, INC.
(a Florida not for profit corporation)

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement™) #s made and
emtered into this 13" day of December, 2005, by and between BAPTIST HEALTH
PROPERTIES, LLC, a Florida limfted liability company {the “LLC™), and SOUTHERN
BAPTIST HOSPITAL OF FLORIDA, INC,, a Florida not for profit corporation (the
“Corporation™) (thc LLC and the Corporation hereinafter collectively referred to 23 the
"Congtituent Entities"),

WITNESSETH:

WHEREAS, the LLC i3 a limited Jiability company organized and existing under the

laws of the State of Florida, with its principal offce at 1325 San Marco Blvd., Suite 962,
Jacksonrvitle, Florida 32207;

WHEREAS. the Corporation is = not for profit corporation organized and existing

under the laws of the State of Flarida, wih ifs principal office at 800 Prudential Drive,
Jaclkcsonville, Florida 32207;

WHEREAS, the laws of the State of Florida permit a merger of a Floride limited
liability company with and into & Florida not for profit corporation; and

WHEREAS, the sole member of the LLC md the board of directors of the
- Corporation have deemed it advisahie to merge the LLC with and iato the Corporation (the

“Merger’”), and have approved the Mergear on the terms and conditions hereinafter set forth
in sccordance with the faws of the States of Florida;

NOW, THEREFORE, in copsideration of the premists and of the mutual
agrezments, covenanis and conditions hereinafter containad, and for the purposs of stating
the terms mnd conditions of the Merger, the manner of carrying the same into
such other details and provisions as are deemed desirable, the Constituent Egtiti

I
agree, subject to the 1erms and conditions hereinafter set forth, as follows: " m i
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ARTICLEX

On the Effective Date, as defined in Article VH below, the Merper shall becomne
effective, at which time the separate existence of the LLC shall ¢cease and the LLC ghall be
merged, pursuagt to Florida law, with and into the Corporation, which shall continue its
exizience and be the entity surviving the Merger (the “Surviving Entity™)

ARTICEEH

The Surviving Entity shall he govemed by the laws of the State of Florlda,
|

ARTICLE I

On the Effective Date of the Merger, the sepatate existence of the LLC shall
cease, and the Corporation, as the Swrviving Entity, shall succeed to all of the rights,
privileges, immunities, and franchises, and all of the property, real, personal, and mixed,
of the LLC, without the pecessity for any separate transfer. The Surviving Entity shall
then be responsible and liable for g1l Labilities and obligations of the LLC, if any, and

neither the rights of creditors nor any liens on the property of the absorbed u;ﬁty ghall be
impeired by the Merger.

ARTICLE IV

: - e
The current Articles of Incorporation of the Surviving Eatity abail contim z ._.bc“"
its Articles of Incorporation following the Effective Date of the Merger, The Byli;-!s of f‘c".‘,
the Surviving Entity shall continue to be ity Bylaws following the Eﬁ'actwe Date of the )
Merger.

~
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ARTICLE V ;..;

N

A
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X
The current directors and officers of the Surviving Entity shall continue to bedls'
directors and offioers of the Surviving Entity for the full unexpired terms of their offi¥es

and until thetr successars have been eleeted or appointed and guelified following the
Effective Date of the Merger,

ARTICLE VI

Pror 1o and from and after the Effective Date, the Constituent Emities shall take
such actions as shall be necessary or apprapriate in order to effeciuate the Merger, Anything
herein or clsewhere to the conirary notwithstenling, this Agreemeant may be termrinated and

abandoned by either of the Constituent Entitics by approptiate resolution of their respective
governing badies at any time prior 16 the Bffective Dats of the Merger,

(CCHID5000289374 3)))
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ARTICLE VI

The Effective Date of the Merger shall be as of the date Articies of Merger
consummating the Merger are Sled with the Florida Secretary of Stats.

. ARTICLE ¥III

This Agreement and the legal relations between the parties hereto shall be governed
by and construed in accardance with the laws of the State of Flaride, without regard to
conflict of law principles.

IN WITNESS WHEREOF, each of the Constfuernt Entitios haa caused this
Agreement to be signed ip its name by it1 duly anthorized officers as of the date first above

Wwritten,

BAPTIST HEALTH PROPERTIES, LLC

SOUTHERN BAPTIST HOSPITAL OF FLORIDA,

INC., a5 Sols Mepmber

By M"%% Ly

Ytz: SVP apl-Ceneral Cotmsel

SOUTHERN BAPTIST HOSPITAL OF

FLORIDA, INC.,

By: M Loy

Its:__gyp and“fameral Councel
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