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FLORIDA DEPARTMENT OF STATE
ALL CRILDREN'S HOSPITAT POUNTAZION ShpptCmporaions

B0 BIXTN STREET, FOUTH

g7, PRTERSBURG, FL 3371108

SUBJECT! ALL CHILDREN'S BOSPITAL FOUNDATION, INC.
REF;: NO&3Z4

February 8, 2007

Fe Yreneived your glecironigally trancmitbed dsrument. Xowsvar, the .
doocumant has not been filed. Please mrke the following corzecstlous and
. refax the complate document, including the electronie Liling cover shaaek,

The effactive date muzt ba spacific and cannot be prior to the date of
£iling. ‘

Please xeturn your dopumpent, alobg witk a copy of thia laster, within g0
days or your £iling will be couwsidered abandoned,

P

If you have any quéetions voncsining the £iling of your doowment, please

call (830} 245-6p£7.

Leslia Bellans FAX Zud. #: E07000033&68
Document Specialist Lettez Nunbecs: IG7R00009545
PO BOX 6327 w Tallahagges, Flonda 32214

rmcaival by SR EAN gl it carvar. for mpre infonmation, vislk hodhwww.pRcom
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) ARTIOLES OF MERGHR OF ACHB PROPERTIES, INC
WITH AND INTO ALL CHILDRENS HOBSFITAL FOUNDATION, INC.

The undermignad domestis corporations do hereby erecuis the Hllowing
Arficles of Mexgar purseent to the Florida Business Carporatlen Act and the
Flepida Not for Profit Comporatioe Ack, for the purpose of merping ACHS
PROPERTIES, INC, » Floride forprofit corporetion, with and irfo ALY
CHRILDEENS HOS?ITAL FOUNDATION, INC. o Florids notfeprofit
aorporetion. )

L Tha neame of gech of the imderaigned covparations and the stabe &,

which each iz incorporatad ave as fllows:

Name of Oprperabicn Stats of Tocorposation
ATl Childran's Hoapital Foundation, Ine, Flords,
Flarids

ACHS Propertics, Ine o _
-4 The neme which the Swviving Corporation is io have afer thoe mexge:
will he "ALL CHILDRENS HOEPI‘Z‘AL FOUNDATION, IN (vl

B thsmngaﬁapemﬁbs&md&rthslam ol ths Btats of Floxida. ACHS
PROPERTIES, TNO, snd ALL CHILDEEINNS HOSPTRAL FOUNDATION, INC.
hae complled with the applicable provisions of the laws of the State of Floxide. .

' 4, Ths AGREEMENT AND PLAN OF MBREGER OF ACH2
PROPERTIES, ING. and ALY CHILDREN'S HOSPITAL FOUNDATION, INC., {ths
"AGREEMENT AND PLAN OF MERGER") is set forth in Exhibit A astachad harot
wnd inerporated bevein by reference.

G  The Bosxd of Trastees of ALL CHILDRENS OSSP,
POUNDATION, INC., the Swxviving Corporstion in the merger, spproved,

vacommanded and adopted the AGRERMENT AND PLAN OF MERGER by writte
conzent Aated affertive Sepiomber 80, 2008, arnd Hrected that such document ba

subimiited to o vote of s sole member. The Bosrd of Divectors. of ACER
PROFPERTIES, INC., approved, reommendad and adopted tha AGREBEMENT AN
PLAN OF MERGER by written consent defed effbetiva September 28, 2008, ani
directad that such octiment be subreittad 4o o vote of ifs gola sharsholder. The sola
member of ALL CRILDREN'S HOSPITAL FOUNPATION, INC, sand the scle
shargholder of AOHS PROPERTTIES, INC., respeckively, duly spproved axd adopted
the AGREEMENT AND PLAN OF MERGER by writien consent debed effbetiva
September 28, 200€, in the mamner prescribed by law,

{{(H07000033669 3)))
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8. The effective date of the meéxger contemplated by the ARTICLES OF
MERGER, and the AGREEMENT AND PLAN OF MERGER incorporated herein by .
reference, shallbe bpen filing: Articles af Mevger with FL Dept. of bistas.

‘These ARTICLES OF MERGER have boen signed by ths President of ALL

CHILDREN'S HOSPTTAL FOUNDATION, INC., and by the Prosident of ACHE
PROPERTIES, ﬂﬂﬁhe&dzﬂxmmnﬂoanhrauﬁnznai,éum&aﬁ&cbueasofﬁbsﬂﬂﬂh

gy of Beptengber, 8008,

B FIH
‘i;$??5 Carnes, Propifdent

ACES PROPEZTIES, INpera Floride Corporation

TS
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AGREENTINT AND PLAN OF MERGER OF
ACHS PEOPEETIES, ING.

WITH AND INTO ALL CFILDRENS HOSPTTAL FOUNDATIOHN, TNC.

THIS AGREEMENT AND FLAN OF MERGER js dated sffective September 50,
2008, and in mude and entered jodto.by and betwesa ACHH PROPHRTIES, INU, o

corporstion orgemized and edsting under the laws of the State of Flovids, (haing i
boreinaftar somelimes rvefurzad to sz the “Mmging Comporation’ snd ALL }
CHILDERENS TOSPTTAL POUNDATION, TNC, & corporation txganized and axdsting
order the laws of the Btate of Florids (heing hareinafler sometimes rofirred to ga the

*Surviving Ouzporation™), said two crporationg baing hereinaftar sometines referred to
collectively as tha “Constituent Corperations”; |
WHEREAS, the Boazrd of Diveclors amd Bols Shareboldar of ACGHS
PROPERTIES, ING. snd thd Bourd of Trustees apd Scle Membear of ALY, CHELDREN'S
BOSPITAL FOUNDATION, INC, deem It edvimakia zzd in the best intercats of the
Constitusnt Corperations that ACHE PROPERTIES, NG bs merged witk and inlo
ALL QEILDRENE HOSPITAL TOUNDATION, m&, with A3l CHILDRENS
HOSPTTAL. FOIMNDATION, INC. being thes Swviving Covporgilon, uwader and
purswast to the laws of the State of Florida and sn the ltrms and conditions set &wth

berein:

NOW TEEREFORE, the parlies haratc sgves og :ﬁﬂlom:

MERGEE

' AQHS PROPERTIES, ING. abaﬂbemexgeﬁmﬂasndmﬁom

S 1l
CHILDRENWE SOSPTTAL FGM‘.{‘IDN; ING. in accordance with the laws of ths
Stat of Florida, The sepsrats carporats existents of ACHS FHOPERTIES, INC. shall

therely czass, and ALL mnms EOBPTTAL FOUNDATION, INC. shall Be the

r Corporation.
18 Mnmewhwhﬁéﬁmmgﬁmm:awhav&amﬁbnmm
shall be "ALL CHILDREN'S KOSPITAL FOUNDATION, INC,

. L3 On the BEfechive Time (as defined iv Secilon 8.1 bulow), the saparate
existinee of the Mevging Corporation shell’ cumse. Dwcept as horein otherwise
apetifically set forth, from and after the Efective Tima the Surviving Corpevation chall
poaszan sll of the rights, puivilepes, immynities ard Bumehizes, o thy exbent oonaistent
with its Arifcles of lucorporation, of the Constituens Corporafions. Al the righls,

mﬂvﬂégea, povers sod franchisee of the Merging Ootporation, of & public ns wall as of 2
private oature, snd Y propesty, resl, personal snd mived of the Mavging Corporstion,

sanaaen

and i1t dabty dus on whateves sovonnt o 15, incloding sll choses in astion and ail sod
ayary oiher ittorest of o balonging to &, shall bo teken by and deemed to be tzomaderred o o
mmm&mmsm&;cmmmnmhmﬁmﬁmmmmdmm -~ <,
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properiy, righte, privileges, numunities and frenchizes, of 3 public oz well 28 of 2
private nature, aud all and every other Intavest of the Merging Corporation shall be
theresfier as affactually the propetiy of the Surviving Jorporation an they were of fhe
Merging Corporation. ' '
1.4 Frem and sfer the Effective Time, the Smxviving Compantion shall be
adhiect to el the duties and HaNiliHea of 2 corpoxefion orgamized nuder the Flotide
Business Jorporation st and ghall ba Hable snd respousible for all the Hahilites and
ciligeiions of the Constiwent Oorpozations, The Hghty of the crediiors of the
Comstiuent Uarporations, o of any pereon. deafing with suchk corparations, or any Liens
upon the property of snch ntrporadions, shell not be upalved by this marpex, and 2ay
eluim exighing or ackion or proceeding pending by or sgainat either of anch corporntions
may be prosectiad to judpment aa if this merger had not taken plece, or the Burvivng
Corposwiion may be proceeded wpatost or substituted In place of the Memping
Corporation. Except as ofberwing spsciSosily provided io the conttary herein, the
identity, existence, purposes, powery, Manchises, righty, immunities and Hobiliter of
the Surviving Corporstion shell contione mnefferted and imimpaired by the merger.

ARTICLE I

o e P A8 a1 o oS A g

The terms and conditions of the wmerper ghall bs sy Solows:

81 The merger ohall bacome effective wpon September 0, 2008, and i
reforzed o in this Agresment as the “Effective Time,”

2.2 Prior to the Bfetive time, the Copatituent Corporations shall teke all
suck sciion s chall be necassary ox sppropriate in order to effect the marger. If af axy
Himes after the Effective Time, the Swiiving Corporation shall dstermine thet any
Buriher ceaveyance, sssignment or othor dommngnte or auy further acHon i gesesaary
or dedizahle in arder to vest i, or confirm to, the Sunviving Corporation foll titls to all
of the proporby, =agsets, rights, privileges and fmnchises of the Constitoent
Ouporationg, or oithey of them, the officeras and diractors of the Constitomd
Clorporationa shall axeeute and deliver a1l ruch Instrumesta and inke all such furthey
sctions ey the Surviviog Corpwralion mey detarmine fo be nocesssry oo desirable in
order to vest fo and confem o the Buzeiving Corporation tile io and possessipn of all
auth propecty, sascts, Wights, privileges, Immuniiies end Sronchizes, exd otherwise i

carryt aut the porposes of this Agreemant aud ¥lan,
ARTICLE T :

éf\lﬂ

2.1 The Artides of Incorporation of ALL CEILTREN'S HOSPTRAL
FOUNDATION, ING,, z& in sffect bomedistely prier 1o the Wffactive Tims, shall, alter

N
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the merger, condinme to be the Acticles of Incorpordtion of the Suxviving Corporaiion

uzgil duly amended dn
-Incorporation shell be effectad hiy the merger.

ewithlﬁw,andmﬁmgaﬁthm&esaf

8.2 Thp Bylews of ATL CHILDEENS EOSPITAL FOLNDATION, INC,, aein
effect fmediately prioz to the Effoctive Timo, ghail, affer the menger, continus2 10 be
the Bylaws of the Surviving Corporaiion wtil duly amendsd in cesordance with law,
and no changs o such Belaws ghell ba offocted by the mierge:.

3.8 The persons who are the members of tha Board of Trustees and officers of
ALL CHTLORANS EDHPTTAL FOUNDATION, INC. immedistely prior to the Bffactive
Time ehall, ofter the mesger, continuve ps Trustoss amd officsvs of the Surviving

Corporetion without chamye, 4o aerve, aukject to the provisions of the Bylaws of tha
Burviving Jorporation, untl thefr guccessorz heva been duly elected 2nd guaiified n
secordznoe with the laws of the Sisiw of Flozids snd the Artitleg of Incorporpiion sad

Bylaws of the Swreiving Oooporation.
ARTICLE IV

CONVERIION OF SEARES

&1 The Merging Cwrporakion presently has isenad and mtstanﬁng shares of
commen stock {ACHS FPROPERTIES, INC. Common’™). The Surviving Cerparation is &
Florids met-for-profit corperafiion and doss not have amy ehma of stock cutsisnding.

42 Ab the ENettive Time, each imsued and shave of ACHS
PROPERTIEG, ING, Commen mzmed by ity sole shareboldar ahall ho cancellsd and nog

convestad,
ARTICIEY

MIHCELLANEQTS

§1 Netwithstending anylbing herein to the conteary, the Bosrd of Yivesliors
of ACHE PROPERTING, TNC. o the Boord of Trustess of ALL CHEDRENS
HOSPITAL FOONDATION, ING, may, in their eals diseredon and ab auy time prior io
Bling with the Florida Depacimens: of State of the necesspry Ariicles of Mergsy giving
effuct to the merper, by recolutiom duly adoptad, sbendon the merger o it shall desm
guch wotlon necasazry, desixalble mad in the best interesta of the respective Donstitnent
Corporatives. In the event 'of such detemminstion emd the shawdonwment of this
Agreement and Plan purswant to the provisions of this Parsgraph 5., the sama shall
bacoree nult and void and shall heve oo forther offact, Boeok terminstion shall not give
rise to sy Habilivy on the pert of eifher of the Conglituert Torprorations or s Troetess,
Directors, officers or chexehoider oy wembar in respect of this Amresment snd Plan.

52 - The Shovehclder of ACHS PROPERTIIES, INCG dissenting v the
dgreement and Flag, H any, shall e enpitled, pursnmet to Sastions 807.1801, 807.180%,

I
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and 607.1820 of the Floriia Business carpomtiu‘n Aet, to be paid the fady value of their
shares wpon compliznes with auch statutery seckons,

i t between fhe
2 Thizigrmmtwﬂ?lmemhmtheMBmm _
pmﬁenﬁhmm end thers ave no agrosments, understandings rentmetinne or werrendie

batvreen the pariies heveto pther than those set ﬂarthhe;cm ar herein provided for,
: 4 enf,
in Agres tﬂhaﬂhaﬂrespectsbsmd,m_mmm 3
anm:d'in aggmma vﬁ?f:a:ﬂ. governad by £he laws of tha Stats of Florida.
i iped officars of thy
i eernens and Plan has been signed by the duly swihmized :
Gaﬁ#ﬁtiu?:i%l:rpo:aﬂm pursuant to the mthorizetion by the Bosrd of Divectors and.

PROTERT NG, and ihs Board of Trustsery and the Bol
m@%%ﬁ HOBPIETE,L FOUNDATION, INC. sffockive as of the day’

and yeer first above writien.

¢l 83470
340 H0iS1Aig
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