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From: Lesus Wingo

ARTICLES OF MERGER

{Not for Profh Corporations)

-+ -The tollowing ariclesof merger-are submitted in-accordance with the Florida-NotFor Profit Corporation
A, pursuant to section 4171108, Florida Statutes.

First: The name and jurisdiction of the surviving corporation
Namc

durisdiction

Dociment Number
Baptist Hospital, Loc.

. 3
{I¥ knpwy’ applicable) ! =
z [
Flovida 700038 , v
T e
- ~ Ml
o o
ey
Second: The name and jurisdiction of each merging corporatior: : = 4l ]
Name Jurisdiction Documeni Number - @
{If known/ applicable) - =
app \ “
Beptist Health Carc Corporation Florida 167266

Third: The Plan of Merger is atiachet.

10 i
oRr

Fourth: The merger shall beconie effective on the date the Aricles of Merger are filed with the Florida
Department of State
/ }20‘12

(Enezra speaitic daw. NOTE: Aneffective dale cannot be poiar to the date of filing or more than
90 days atter merger file date).

Note: 17 the date ingerted in this bluck dogs tiot meet the applicable stanuory (iling requirements, this dute will not be listed as the
docunent’s clicetive date un the Depanment of State's records.

(Arach additiona! sheers if necessary)
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Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION]

SECTION|

The plan of erger was adopied by the members of the surviving carporation on Seprermber 26, 2022

From: Lecus Winga

+The number of votes cast- for the merger-was sufficient for approval and the vote-for the plan was as (ollows:
10 FOR 0 AGAINST

SECTIONII

(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and
executed in accordance with section 617.0701, Florida Statuics.

SECTIONI11

There are no members or merabers entitied 10 voie on the plan of incrger.
The plan of merger was adopted by the board of directors on

. The uumber of directors in
office was - The vote for the plan was as follows: FOR —~
AGAINST =

R ]

e

P

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s) ™~
(COMPLETE ONLY ONE. SECTION) e

£ ™

SECTION 1 L @
The plan of incrger was adopted by the members of the merging corporation(s) on g s

-

. The aumber of votes cast Tor the merger was sufficient for approval and the vote
for he plan was as follows: __

FOR AGAINST

SECTION |1

(CHECK {F APPLICABLE) The plan or mergey was adoptedt by written consent of the members and
execuied in accordance with section 617.0701, Flonida Statutes.

SECTION I

There are no members or members entitled o vot¢ on the plan of Incrger,

office was 10

The plan of imerger was adupied by the buurd of directors on September 26,2022 The number of directors in
. The vote for the plan was as follows: 10 FOR
AGAINST

0

T

B )
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Scventh: SIGNATURES FOR FACH CORPORATION

Ivn "rinted Nar vidual & Titde

Baptist Hospital, lac. Elizabeth Callahan, Assistant Sccretary

Baptist Hezalth Carc Corporation

-—7 WM’V\ Elizabeth Callahan, Assistant Secrutury
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PLAN OF MERGER

The following plan of merger 1s submitted in compliance with section 617.1101. Florida Statutes and in accordance
with the laws of anv other applicable jurisdiction of incorporation.

The name and jurisdiction of the surviving corporation:

Name Junisdiction

Baptist Hospital. Inc. Florida

The name and jurisdiction of each merging corporation:

Name Jurisdiction

Buaptist Health Care Corporatton Florida

The terms and conditions of the merger are as {ollows:
See attached Plan of Merger.

A statement of any changes in the articles of incorporation of the surviving corporation to be effected by the
merger 1s as follows:

Following the merger, the name of the Surviving Corporation will change from Baptist Hospital, lnc. to Baptist Health Care,
Inc.

Other provisions relating 1o the merger are as follows:
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ARTICLES OF MERGER

Pursuant to Section 617.1105 ol the Florida Not For Profit Corporation Act (th:

o ACE), Baphist Health Cme Corporalion, a Florida_not for_profit. corporatios, (the "“Non.,

Susviving -Corporation™), and -Baptist Hospitalr lnc.,-¢-Florida not for profit- comoration (the
“Surviving Corporation™). hereby adopt the following Articles of Merger:

f. The Plan of Merger ("Plan of Merger”), atiached hereto as Exhibit A and
niade a part kereof was unanimously approved by tie members of the Board of Ditectors of he
Non-Surviving Corporation at a duly calied mecting on September 26, 2022, sets forth the terns
and condilions pursuant to which the Non-Susviving Corporation will be merped. with and into
the Surviving Corporation with the Surviving Corporation being the surviving entity by,

[omae )

operation of such merger (the *Merger™). =
LaEW

. 0

2. The Plan of Merger and thesc Articles ol Merger were unanimousiy]

approved by the members of the Board of Directors of the Surviving Corporation a1 a duly called
imeeting on September 26, 2022, =
T

3. The Non-Surviving Corporation. as the sole corporate meinber; of the~
Surviving Corporation, unanimously approved the Plan or Merger and these Articles of-Merger

al a duly called meeting on September 26, 2022 ' ___,

4. The Non-Surviving Corporation has no members.

5. Pursuant to Section 617.1105(4} of the Act and in accordance with the
vesoluiions duly adopied by the Swviving Corporation and the Non-Surviving Camuration, the

Merger shall be cffective as of 12:01 A.M. on October 1, 2022 (the “Effective Time™,

[SIGNATURE PAGES FOLLOW]

From. Lexus Wingo
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IN WITNESS WHEREOF, the parties herelo have executed Lhese Adticles of Merger as
of Septenber 26, 2022,

,Asunvwmc C()RI'ORATIO\‘ e

BAPT[ST HOSFI l"A_L I\IC
o Florida not for profit corporation

NON-SURVIVING CORPORATION: Eo

BAPTIST HEALTH CARE CORPORATION,
a Florida riot for profit corperation

. =
2 e
Zf% g
Nam«f /) CMM'WV? 3 .
tts: {4 iqc/uf}zw-q . s T
> 9
cw 6J
= oo
——



To:

Page: 090f 13 2022.09-28 07:35: 00 CST 12122023573

EXHIBIT A

PLAN OF MERGER

" In nccordance.- wtthScciJon 6071101 -é:si:l].::'t—)f‘:l.hefi-‘lorida Not For Profit

Corporaiion Act (the “Act”), Bapiist Healith Care Carporation, a Florida not for profit

curporation (the “Non-Surviving Corporation’), and Bapiist Hospital, [nc., a Florida nnt for
profit corparation (the “Surviving Corporation”) hereby adopt the following plan of merger

(" Plan of Merger™).

provisions of the Act, ihe Noo-Surviving

l. Merger. In nccordance with the
Surviving

Corporation shall be merged with and into the Surviving Corporation, and the
Corporation shall continue to exist under and be governed by (e Act (the “Merger™),

2. Auicles of Incurporation. The Articles of Incorporation of the Surviving

Corporation in cffect inunediately prior to Ihe Effective Tinie (as defined in the Articles of
Merger) shall be amended and restated to reflect the Merger, as attached as Anachment 1.

7

~

3. Dircctors and Officers.  The directors and officers of the Surviving
Corporation in office hnmediately pnor to the Effective Time shall be revised as follows:

Directors

Kara Cardona Dave Cleveland

David Hawking Jolin Heer

Jobn Hosman

John Kizziah

Shirley Henderson
Ron Jacksaon

Mike Mazenko Marjorie Moore

Marcus Faul
Steve Shedl
Margaret Stopp .

Tom Qwens
Martha Saunders
Ricky Sinith

Brian Wyer
Officers a
Rou Jackson. Chair
Maigaret Stopyp. Vice Chair
Kara Cardona, Vice Chair
Drave Cleveland, Treasurer
Ricky Smith, Sceretary

Elizubeth Callahan, Assisiant Secretary

6h:8 WY 82 4
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4. Effcct of Merger. As of the Effective Time, the separate exisience of the
Non-Surviving Corporation shall cease, and the Surviving Corporation shal} be fully vested with

ail rights, privilzges and dutics of the Non-Surviving Corporation. and title io all real estate and
other propeity, or any Jateresi therein, owned by the Non-Surviving Party shull be vested.ig the

Surviving Coiporation withoul reversion orimpairment; as more particularly-sci forth in the Acy; -

5. Awendinents and Wajvers. No amendment :0 any provision of this Plan
of Merger shall be valid unless the same is in writing and signed by the parties hoereta. No

watver by nny party of any breach, defauli, or misrepresentation, whether intentional or not, shall
be deenied 10 extend to any prior or sitbsequent breach, default, or misrepresentation, or affect in

any way any rights arising by virtue of any prior or subsequent occurrence. Al waivers must be

in writing and signed by the waiving party to be effective.

0. Severabihity.  Any {erm or provision of this Plan of Merger that is invalid
or unenforceatle in any sitation in any jurisdiction shall nol affect the validity or entorceability

of the remaining lenus and provisious hereof.

(SIGNATURE FAGES FOLLOWS]

ot

2y

G:
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as
as evidence that Lhey zgrec. accept and adopt this Plan of Merger to

of this Scplember 26, 2022,

be eftective Oclober 1, 2022
SURVIVING CORPORATION:

BAPTIST HOSPITAL, INC,,
a Florida not for projit corporation

By: {(‘MW R —

Namic; ~
fa L
v i )

(ts:

NON-SURVIVING CORPORATION:

BAPTIST HEALTH CARE CORPORATION,
a Florida not for profit corporation

s 2Ll nha )

Name:
fts: g (ar
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ATTACHMENT 1

AMENDED AND RESTATED ARTICLES OF INCORPORATION
__OF THE SURVIVING CORTORATION

Sec atiached.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BAPTIST HOSPITAL, INC.

Al The name of this corporation is Baptist Hospital, [nc. (the “Corporation™).

1. The Member and the Directors of this Corporation have each adopled the following
anmendment and restatement w the Articles ol Incorporation of this Corporation in accordance with
the Flonida Not For Profit Corporation Act.

C. These adopted amended and restated Articles of Incorporation supersede the
original articles of mcorporation and all amendments thereto.

D. As amended and restated, the Articles of Incorporation shall read as follows:
ARTICLE 1 - NAME
The name of this Corporation is Baptist Health Care, Inc.
ARTICLE 1l - PRINCIPAL OFFICE

‘The sireet address of the principal place of business of this Corporation shall be 1717 North
£ St.. Suite 320, Pensacola, Florida 32501. The mailing address of the principal place of business
ol this Corporation shall be 1717 North E St., Suite 320, Attn: Elizabeth C. Callahan. Pensacola,
Florida 32501.

ARTICLE HI - PURPOSES

The purposes for which the Corporation is organized are exclusively charitable, scientific
or educational within the meaning ol Section 501(¢)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provision of any future United States Internal Revenue law (the
“Code™) and in furtherance of these purposes. Consistent with Seclion 501(¢)(3) of the Code. the
Corporation may:

{a) Erect. maintain. sponsor, promotc and opcrate not-for-profit hospitals,
nursing homes, humes for the aged, diagnostic and treatment facilities.
rehabilitation centers, medical research and educational centers, physician
practices, health insurance plans, and such other services, buildings.
facilities and centers as may be deemed appropriate and likely to contribute
directly or indirectly to medical diagnosis. treatment and research, and to
the Christian ministry of serving the sick or injured, the disabled. the aged
or afflicted. The Corporation shall dedicate its efforts to the “healing of
humanity’s hurt”; however. in no instance shall the Corporation ecngage in
the practice of medicine,

(h) Promote and support  the charitable intcrests and purposes of ihe
Corporation’s Subsidiaries that provide health care. education or research

DM_LS 191 367-M15-1 0931810012



(d)

(e)

(H

()

DM_LIS 1913674051 082183 M{2

activities, or otherwise conduct activities directly or indirectly in support of
health care. education or research. A “Subsidiary™ shall mean any entity
which is wholly owned by the Corporation either directly or indirectly.

Be cnititled to and be possessed of all the privileges, tranchises and powers
under Chapter 617 of the Florida Statutes, as now existing or hereafier
amended. All of the properties, rights and privileges heretofore belonging
to the Corporation under its original charter as amended are hereby
contirmed to the Corporation.

Buy. own, sell, convey. assign, mortgage or lease any intcrest in real estale
and personal property and construct, maintain and operate improvements
thercon necessary to further the objects of its business and in furtherance of
its purposes.

Contract with other organizations. for-profit and not-for-profit, with
individuals, and with governmental agencies in furtherance of its purposcs.

Borrow money and issue evidence of indebtedness in [urtherance of any or
all of the objects of its business, and secure the same by mortgage, pledge
or ether lien on the Corporation’s property.

Otherwise opcrate exclusively for charitable, scientific or educational
purposes within the meaning of Section 501{c)(3) of the Codc in the course
of which operation:

(1) No part of the net earmnings of the Corporation shall inure 1o the
benetit of. or be distributable to, its members, directors, officers. or
nther persons, except that the Corporation shall be authorized and
empowered to pay reasonable compensation for services rendered
and to make payments and distributions in furtherance of the
purposes set forth herein.

{n)  No substantial part of the activities of the Corparation shall be the
carrying on of propaganda. ot otherwise attempting to influence
legislation, and the Corporation shall not participate in. or intervene
in (including the publishing or distribution of statements) any
political campaign on behalf of or in opposition 10 any candidate for
public ottice.

(i) Notwithstanding any other provision of these Articles, the
Corporation shall not. except to an insubstantial degree, engage in
any activities or exercise any powers that are not in furtherance of
the purposes set forth herein, and the Corporation shall not carry on
any other activities not permitted to be carried on (i) by a corporation
exempt from Federal income taxation under Section 501(c)(3) of the
Code or (ii) by a corporation, contributions 10 which are deductible
under Section 170(¢)2) of the Code.



ARTICLE IV - POWERS

Consistent with Section 501(c}(3) of the Code. the Corporation shail have and exercise all
powers of any corporation not for profit as they may now exist or may hercafier exist under the
laws of the State of Florida. No part of the assets, income or profits of the Corporation shall be
distributable to, or inure (o the benefit of. its dircctors or officers or any private individual. except
that the Corporation shall be authorized and empowered to buy reasonable compensation to its
employees for services rendered and to make payments and distributions in the furtherance ol the
purposes set forth herein,

ARTICLE V - DISSOLUTION

In the event of the dissolution of the Corporation, the Board of Directors shall, afier paying
or making provision for the payment of all of the liabilities of the Corporation, distribute in any
proportions thought wise. all of the assets of the Corporation to such organization or organizations
organized and operated exclusively for charitable, educational or scientific purposes as shall at the
time qualify as an exemptl orgamization or organizations under Section 501(c)(3) of the Code as
the Board of Directors shall determine. Any such assets not so disposed of shall be disposed of by
a court of competent jurisdiction in the county in which the principal office of the Corporation is
then located, exclusively for such purposes or to such organization or organizations, as said court
shalt determine which arc organized and operated exclusively for such purposes.

ARTICLE VI - REGISTERED AGENT AND ADDRESS

The name of the registered agent of the Corporation is Elizabeth C. Callahan. The address
of this registered agent is 1717 North E Street, Suite 320, Pensacola, Florida 32501. The registered
office and registered agent provided for herein may be changed from time to time in the manner
provided by law.

ARTICLE VII - MEMBERS AND DIRECTORS
7.1 Members. This Corporation has no members.

7.2 Directors. The business and affairs of this Corporation shall be managed and
conducted by its Board of Directors. The number, qualifications, selection. and terms of office of
the members of the Board of Directors shall be in accordance with the Bylaws of the Corporation.

ARTICLE VIII - BYLAWS

The Directors of the Corporation shall adopt Bylaws for this Corporation and the Board of
Directors from time o time may modily. amend or rescind the same upon a Supermajority (75%)
vote of the voting members of the Board of Directors, provided that a brief description of such
propased amendment(s) shall have been published in advance of the meeting at which approval is
sought, and provided further, that the member of the Corporation shall approve such amendment
before it shall become eftective.

[M_UIS 199 3674031 (2183 0012



ARTICLE IX - TERM

This Corporation shall have perpetual existence unless it is dissolved pursuant to the laws
of'the State of Florida.

ARTICLE X - AMENDMENTS

This Corporation may amend, alter or repeal any provision of these Articles of
Incorporation in the manner now or hereinafter provided by Florida law and in accordance with
the Bylaws of the Corporation.

The Directors of this Corporation are entitled to vote on the adoption of this Amendiment
and Restatement of the Articles of Incorporation, The date of the adopiion of the Amendment and
Restatement of the Articles of Incorporation by the Directors, and the date of approval of such
amendment and restatement, is September 26, 2022, to be eftective October 1, 2022,

IN WITNESS WHEREQF, Baptist lealth Care. Inc. has caused this Certificate to be
signed in its name by its duly authorized officer this 26™ day of September, 2022.

BAPTIST HEALTH CARE, INC..
a Floridu not for profit corporation

277 % VY
Printit\‘alne: :&U&éﬁ% f f%rl ZC!M’
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ACCEPTANCE OF DESIGNATION AS
REGISTERED AGENT OF
BAPTIST HEALTH CARE, INC.

Having been, named as repistered apent and to accept service of process for Bapiist Health
Care, Inc., at the place designated in the Amended and Restated Articles of Incorporation, | hereby
accept the appointment as registered agent and agrec to act in this capacity. [ further agree 0
comply with the provisions of all statutes relating to the proper and complete performance of my
dutics and am familiar with and accept the obligations of my position as registered agent.

S Cpldrtran

FLIZABETH C. CALLAHAN

Date: September 26, 2022

DM_US 191 367403-1 092183.0012



CERTIFICATE

The Amended and Restated Articles of Incorparation of Baptist Health Care, Inc., werce
adopted by the Directors on September 26. 2022 10 be cffective October 1. 2022 and the nuinber
of votes cast for the amendment and restatement was sufficient for approval.

IN WITNESS WHEREOF. Baptist Health Care, Inc. has caused this Certificate to be
signed in its name by its duly authorized officer this September 26, 2022,

BAPTIST HEALTH CARE, INC.
a Florida not for profit corporation

m‘f‘fg g
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