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METHODIST HEALTT SYSTEM, INC.,
THE METHODIST HOSPITAL FOUNDATION, INC.,
 METHODIST FOUNDATION GIFT SHOPS, INC.
and
MEDICAY, CENTER PLAZA CONDOMINIUM ASSOCIATION, INC.
with and iute

METHODIST MEDICAL CENTER, INC.

Pursuant 1o the provisions of the Seclion 607.1105 of the Florida Business
Corporation Act and Seetion 617.1105 of the Florida Not for Profit Corporation Act,
METHODIST MEDICAL CENTER, INC., 4 Florida not for profit corporation (“MWMC™),
METHODIST HEALTH SYSTEM, INC., a Florida not for profit corporation (“MHS™),
THE METHODIST HOSPITAL FOUNDATION, INC,, & Florida not for profit
corporation (“MIFF’), METHODIST FOUNDATION GIFT SHGPS, INC., z Florida
corporation  ("MFPGS™), and MEDICAL CENTER PLAZA CONDOMINIUM
ASSOCIATION, INC., a Florida not for profit corporation (“MCPCA™), hereby submir the
following Articles of Merger:

1. A copy of the Agreement and Plan of Merger (the “Plan’™) with respect to the
metger of MHS, MHF, MFGS and MCPCA with and into MMC iz attached to these Articles
of Merger as Exhibit A and is incorparated herein.

2. The effective date of the merger shall be Yuly 1, 2005.

The Plan was approved by the sole member of MMC on June 20, 2005.
The Plan was approved by the sole member of MES on June 20, 2003.

3

4

5. The Plan was approved by the sole member of MHF on June 20, 2005.

6 The Plan was approved by the sole shareholder of MFGS on Jone 20, 2005,
7

The Plin wag approved by all of the mambers of MCPCA on June 20, 2005,
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IN WITNESS WHEREOF, the parties hereto have caused these Articles of Merger
to be executed in their respective names by their duly authorized officers this 20th day of

June, 20085,
METHODIST MEDICAL METHODIST HEALTY
CENTER, INC. SYSTEM, INC.

% :

William J.

G 6 Btk

amgs R. Burkhart

ident Treasurer
THE METHODIST HOSPITAL., METHODIST FOUNDATION
FOUNDATION, INC, GIFT SHOPS, INC.
oy ZH N By: %//é’;#,ﬂ/pxm/
William T. Rgan William 3‘ ﬂ
Treasurer Treastrer
MEDICAL CENTER. PLAZA

CONDOMINIUM ASSOCTATION, INC.
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
of
METHODIST HEALTH SYSTEM, INC.
THE METHODIST HOSPITAL FOUNDATION, INC.
METHODIST FOGUNDATION GIFT SHOPS, INC.
and
MEDICAL CENTER FLAZA CONDOMINIUM ASSOCIATION, INC.
with and into
METHODIST MEDICAY CENTER, INC.

THIS AGREEMENT AND PLAN OF MERGER is entered into as of Yune 20,
2003, among METHODIST MEDICAL CENTER, INC., & Flotida not for profit
corporation (“MMC”), METHODIST HEALTH SYSTEM, INC.,, a Florida not for profit
corporation (“MIS™), THE METHODIST HOSPITAL FOUNDATION, INC., 4 Florida
not for profit corporetion (“MHF"), METHODIST FOUNDATION GIFT SHOPS, INC.,
a Flarida corporation (*“MEPGS™), and MEDICAL CENTER PLAZA CONDOMINIUM
ASSOCTATION, INC., a Florida not for profit corporation (“MCPCA™) (MMC, MHS,
MHF, MFGS, and MCPCA hereinafter ave collectively referred to as the “Constituent
Corporations®}.

WITNESSETH:

WHEREAS, sach of MMC, MFHS, MHR, MFGS and MCPCA is a corporation
organized and existing under the laws of the State of Florida, with its principal office at 655
West Bth Street, Yacksonville, Florida; and

WHEREAS, Shands Yacksonville HealthCare, Inc. is the sale member of MMC,
MHES and MEF; and

WHEREAS, MHF owns all of the issued and outstanding capital stock of MPGS; and

WHEREAS, MMC, MHS and MHP, as their interests may appear, are all of the
members of MCPCA; and

WHEREAS, Florida Statutes §§607.1101 and 617.1101, respectively, permit the
merger of ona or more corperations into another corporation; and

(105000158299 3Y)
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WERREAS, the respective Board of Directors, and the Members or Shareholders, as
applicable, of each of the Constituent Corporations have deemed it advisable for MHS,
MEE, MEPGS and MCPCA to merge with and into MMC (the “Merger”) and have approved
the Mearger on the terms and conditions hereinafter set farth in accordance with the laws of
the State of Florida; o

NOW, THEREFORE, in consideration of the premises and of the mutual agreements,
covenants and conditions hereinafter contained, and for the purpose of stating the terms and
conditions of the Merger, the manner of carrying the same into effect, and such other detaily
and provisions as are deemed desirable, the Constituent Corporations hereby agree as
fallows:

ARTICLE1
MERGER; TERMS AND CONDITIONS

On the Bffective Date, a8 defined in Article X below, the Merger shall becomes
effective, at which time the separate existencas of MHS, MEI, MFGS and MCPCA shall
cease and MITS, MHT, MPGS and MCPCA, shall be merged, pursuant to Section 607.1101
of the Florida Business Corporation Act and Section 617.1101 of the Florida Not for Profit
Corporation Act, with and into MMC, which shall continue its corporate exisience under the
new name “SHANDS JACKSONVILLE PROPERTIES, INC.” and be the corporation
surviving the Merger (the “Surviving Corporation™), The Surviving Corporation shall be
governed by the laws of the State of Florida,

ARTICLE II
CHANGES TQO ARTICLES OF INCORPORATION

On the Effective Date, the Amended and Restated Articles of Incorporation of MMC
as filed with the Secratary of State of the State of Florida shall be amended and restated in
their entirety to consolidate all amendments thereto and to change the name of the surviving
corporation from Methodist Medical Center, Inc., its present name, to Shands Jacksonville
Propertier, Ine., its new name, and such Amended and Restated Articles of Incorporation
shall be the Articles of Incorporation of the Surviving Corporation. The purposes and
powers of the Surviving Corporation shall be as set forth in the Amended and Restated
Articles of Incorporation of MMC until further amended in the manner provided by law.

ARTICLE IlT
CHANGES IN BYLAWS

On the Bffeciive Date, the existing Bylaws of MMC shall be the Bylaws of the
Surviving Corporation, until the same shall thereafter be altered, amended or repealed in
accordance with applicable law, the Amended and Restated Articles of Incorporation and the
Bylaws.,

P. 05/08
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ARTICLE IV
OFFICERS AND DIRECTORS

On the Effective Date, the existing officers and directors of the Surviving Corporation
shall remain its officers and directors. If, on the Effective Date, a vacancy exists, it may
thersafter be filled in the manner provided by the Bylaws of the Surviving Corporation.

ARTICLE V
CONVERSION O SHARES

The manner of carrying into effect the Merger shall be as follows:

On the Effective Date, ench issued and outstanding share of MPQGS capital stack shall
cease to be outstanding, be canceled and retired, and no payment shall be made nor other

. consideration paid with respect thereto.

ARTICLE Vi
TITLE TO ASSETS; PROCEEDINGS

At guch time as the Merger becomes effective, title to all of the assets of MHS, MHF,
MEGS and MCPCA shall be vested in MMC without reversion or impairment, and MMC
shall thenceforth be responsible for ali of the liabilities and obligations of MHS, MHF,
MFGS and MCPCA. Any proceeding pending against MHS, MEF, MFGS and MCPCA
may be continned as if the Merger did nat oceur or the Surviving Corporation may be
enbstituted in its place,

ARTICLE VH
ASSIGNMENTS

Prior to and from and after the Effective Date, the Constituent Corporations shall take

- all such actions as shall be necessary or appropriate in order to effectuate the Merger. If at

any ime the Surviving Corporation shall consider or be advised that any further assignments
or assurances in 1aw or any other actions are necessary, appropriate or desirable to vest in the
Surviving Corporation the title to any property or rights of MEIS, MHF, MEFGS and MCPCA,
the last acting officers of MHS, MHF, MFGS and MCPCA, as the case may be, or the
coresponding officers of the Surviving Corporation, shall execute and make all such proper
essignrnents and assurances and take all action necessary and proper to vest title in such
properiy or rights in the Surviving Corporation and otherwise to carry sut the purposes of
this Agresment and Plan of Merger.

ARTICLE VIII
RECORDING OF ASSETS AND LIABILITIES

On the Bffective Date, all of the assets, liabilities, reserves and accounts of the
Constituent Corporations shall be recorded on the boeks of the Surviving Corporation at the

3
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amounts at which they shall then be carried on the respeclive books of the Constituent
Corporations, subject to such adjustments or eliminations of intercompany items as may be
appropriate giving effect to the Merger.

ARTICLE IX
ABANDONMENT OF MERGER

Anything herein or elsewhere to the confrary notwithstanding, this Apreement may be
terminated and abandoned by any of the Constituent Corporations by appropriate resolution
of any of the Boards of Directors ai any time prior to the Effective Date of the Merger.

ARTICLEX
EFFECTIVE DATE OF MERGER

This Agreement and Plan of Merger and the Articles of Merger incorporating the
tertns of this Agreement and Plan of Merger shall be filed and recorded in accordance with
the laws of the State of Florida as soon as practicable after the last approval by the Boards of
Directors and the Members or Shareholders, as applicable, of the Constituent Corporations.
The Merger shall became effective as of July 1, 2005 (the “Effective Date™).

ARTICLE XI
CONSTRUCTION

This Agreement and the legal relations among the parties hereto shall be governesd by
and constred in accordance with the laws of the State of Florida,

r————— —— ra-as
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan
of Merger to be executed in their respective names by their duly authorized officers as of the

day and year first above written.

METHODIST MEDICAL METHODIST HEALTH
CENTER, INC. SYSTEM, INLC.
/Q?N“—»é? W By: ﬂf%‘-—j ,@d/&/
s R. Burkhart William I. Byan ¢/
s;dem Traasurer
THE METHODIST HOSPITAL, METHODIST FOUNDATION
FOUNDATION, INC. GIFT SHOPS, INC,
Wlﬂlam I.Rydh 7,/ William J. p(yén
Treasurer ‘Traasurer
MEDICAL CENTER PLAZA

CONDOMINIUM ASSOCIATION, INC.

- /MM_,(J /?W

William J. Ry
Treasurer

—_— o —— S
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