89852008 _

% 15:52  CCRS » S2odomm 0.3 o
i Division of Corporations rage lorz
ﬁi",_. < ) / 0 / ;5
Florida Department of State
Division of Corporations
Public Access System
Kstherina Harris, Secremty of State
o Electronio Filing CoverSheet
Note: Please print this page and vse it a5 2 cover sheet, Type the fax audit
number (shown hielow) on the top and battom of all pages of the document.
(((FI00000046307 5Y))
Note: DO NOT hii the REFRESH/RELOAD button an your browser from this
5 page, Doing so will generste another cover sheet.
To: .
Division of Corporations
Fax Number : (850)922-4000
From;
Account Name  : CORPORATE & CRIMINAL RESBEARCH SERVICES Sen 4
o Account. Number : 110430050714 — o
. = FPhone s (B50}222-1173 ;‘3': s B o |
Z = Fax Number : {B50)224-~1640 :}:g "U i
=5 % iz
i 2 §
- Fe z @
W =Y en
L&i v s S e - %; é’a !
ey B 55 -
Ll B >
o % £ MERGER OR SHARE EXCHANGE
[ ]

NORTH DADE MEDICAL FOUNDATION, INC,

https:/fecfss]. dog.state.fl.us/scripts/efilcovr.exe

g/l/d De



ARTICLES OF MERGER
Merger Sheet
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MERGING:

NORTH SHORE MEDICAL CENTER FOUNDATION, INC., a Florida corporation,
767827 :

INTO

NORTH DADE MEDICAL FOUNDATION, INC.,, a Florida entity, 710165

File date: September 1, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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EAGE GVE ORIGINAL SURINZSID
PLERSE SA7% AS FILE DATE,

FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretazy of State

September 5, 2000 PLEAGE GIVE ORIGINAL SURM
o 8
NETE AS FiLE DATE, SIoN
NORTH DADE MEDICAL FOUNDATION, INC.
1175 N.E. 125TH BSTREET

SUITE 417 S
NORTR MIRMI, FL 33161

SUBJECT: NORTH DADE MEDICAL FOUNDATION, INC.
REF: 710165

We raceivad your electronically transmitted document., However, the
document has not been filed. Please make the following corrvections and
refax the complete document, inoluding the slestroniec filing cover sheet.

The articles of merger must contain the provizions of the plan of merger
or the plan of merger must be attached.

SECTION FIRST ztates that the Agreement and Plan of Marger is stbtached
hereto as Exhibit A. Please provide our office with this Exhibit A.

Please return your document, slong with a copy of this letter, within &0
days or your filing will be considered abandconed.

If you have any gquestions cancerning the £iling of yvour document, please
call (B50) 487-6206.

Darlene Connell FAX Aud. #: HOO0D0004&307
Corporate Specialist . Letter Number: &00R00G47030

Division of Corpeorations - P.O. BOX 6327 -Tallahassee, Florida 32514
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PLEASE GIVE ORGINAL SUBHIZSION
RATE A3 TiLE DATE, i

FLORIDA DEPARTMENT OF STATE
HKatherine Harria
Baeretary of State

September 1, 2000

NORTH DADE MEPICAL FQUNDATION, INC.
1175 N.B. 1257H STREET

SUITE 417

NORTE MIAMI, FL 33161

SURJECT: NORTH DADE MEDICAL FOUNDATION, INC.
REF: 710165

We recelved your electronically transmitted document., However, the
document has not heen filed. FPlease make the following corrections and
refax the complete document, 1neluding the electronic filing cever sheet.

PHE ENTIRE DOCUMENT WAS NOT RECEIVED, ONLY THE FIRST PAGE OF TEE ARTICLES
OF INCORPORATION. PLEASE RESEND.

Flease return your deaument, aleng with a copy of £his letter, within 60
days or your filing will be considered abahdonaed.

If you have any questione sonocerning the filing of your dooument, please
call (850} A&7-6880.

Karen Gibson FAX Aud. #: EN0000045307
Corporate Specialist Latter Number: BOOADD046823

Division of Corporations - P.O. BOX 6327 W“Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF
NORTH SHORE MEDICAL CENTER POUNDATION, INC.

INTO
NORTH DADE MEDICAL FOUNDATION, INC,

Pursuant te the' provisions of Sections 617.01201 and 617.1105 of the Florida Not For
Profit Carporation Act (the "Act"), NORTH SHORE MEDICAL CENTER FOUNDATION,
INC. (the "Foundation™, 2 Florids corporation not for profit, and NORTH DADE MEDICAL
FOUNDATION, INC., 2 Florida corporation not for profit (the “Survivor™, 2dopts the following
Avticles of Merger for the Purpose of merging the Foundation with and inte the Survivor:

FIRST -~ The Agreemert and Plan of Merger {the "Plan™) is attached hereto as Bxhibiz A,

SECOND - The sole member of the Foundation is 2 corporatien not for profit that

- adopred tha Plan by wriren cansent execuied by its President on Aprit 3, 1997, The members of

the Swrvivor adopted the Plan on Apal 15, 1997, Twenty-five mermnbers voted in faver of the

Plan; five members voted against the Plan; no members abstained. Such vote was sufficiant for
approval of the Plan.

IN WITNESS WHEREOF, these Articles of Merger have been execurzd pn behall of
the Foundation and the Survivor on a , 2000,

NORTH SHORE MEDICAL CEN TER FOUNDATION, INC,
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Name: Chester H, Marr/is, M.D.
Titie: Chairman
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exH1BT A
AGREEMENT AND FLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Apdl 18, 1997, between
NORTH SHORE MEDPICAL CENTER FOUNDATION, INC. {*NSMCF"), @ Florida
corporation not for profit, and NORTH BADE MEDICAL FOUNDATION, INC. (the
nsurviver), a Flerida corporatiot 1ot for profitt

I Merging. Comouations NSMCE and the Survivor desire to affect the statutary merger {the
“Merger™) of NSMCF with and into the Surviver, with the Survivar 1o survive the
Mearpe

-
1

Tunns and_Conditions NSMCF, putsuant (o the previgions of the ¥lorida Not For Profit
Corporations Act (the " Act"), shall be merged with and into the Suevivor, which shall
continue (o exist pursuant to the laws of the State of Florida. The Merger shall become
effective on the date on which the Adicles of Merger have baen filed with the Departmgnt
of State of the State of Florida (the rEffective Date"). Upon the Bffective Date, except 1o
the cxtent provided herein, the existence of NSMCF shall. cease and the Susvivor thal
assume the obligations of NSMCF. Theifiling of the Articles of Merger shafl be subject ta
the satisfaetion or waiver, by written ingtniment extented on hehalf of each of the pasties
Tereto, of the conditiop that NSMOE shell have taken measuras satisRciory to the chief
executive officer of Surviver to proteet for the benefit of Survivor the Fouadatiow's
‘nterests and expestancies under charilable pledpes, endowments or Wusts of which the

Foundation is a beneficiary.

3. Artigles of Incorporation AS of the Effective Date, the Articles of Incorporation of the
Surviver shall remain unchanged,

4, Bylaws Asofthe Effective Date, the Bylaws of the Survivar shall remain unchanged.

5. Trustess znd Qffcers The trustess and officers of the Susvivor in office on the Effective
Date shall contintie 1o be the rusees aid officers of the Survivor, 4l of whom shall bold
their trusteeships and offices until tht election and qualificatian of their gespective
sucoessors or until their teaure s otherwise terminated in aceordance with the Bylaws of
the Survivar.

Continuald : i oscs If, for any period prior 1o the Effective
Date, NSMCF and Survivor are bath deemzd 1o be private foundations as described in
section 509 of the Internal Revenue Ceode of 1986, as ameaded {the *Code™), then (a)
NSMCF shall be desmed to continue 0 exist to the extent and for the purposes set forth
in Section 507 of the Tode and ‘Freasury Regulations §1.507-3 and (1) Survivor expressly

PI-45706.01 RO0000046307
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assumes any obligation of NSMCF for such perod for excise taxes and distsibutions
required under Chagter 42 of the Cade,

-}

Alandonment or Amendment ‘This Agreerent and Plan of Merger may be abandaned and
shall be of no further force or effect upon the adoption of a resolution 1o such effect by the
Execulive Committee of the Board of Directors or Board of Trustees of cither party
fiereta  This Agreement and Flan of Merger may be amended upon the adoplion of
resolutions approving the amendment by the Execufive Committess of the Board of
D¥irectars of NSMCIF and of the Board of Trusteas of Survivor,

WITNESS the due execution hereof:

NORTL] DADE MEDIEAL ROUNDATION, INC.

& g _ﬁ“ ,_20@

By:_ e
" sor:%ew’i atus, MOE. o
e Chatrmdy
, 1
NORTH SHORE CAY. EEWI'ER FOUNDATION, TNC.
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