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Direct Diafl: (717} 849-410%
E-mail: gignude@siockandleader.com

Ms. Anna Chestnut
Florida Department of State

PO Box 6327

Tallahassee, FLL 32314

Re: Health Care Management Associates, Lid.

Dear Ms. Chestnut;

rﬁ'ﬂ

STOCK-~LEAD

ATTCRNEYS AT LAW

ER

SUSQUEHANNA COMMERCE CENTER EAST
221 W. PHILADELPHIA STREET-SUITE §00

YORK, PEnM: YOraNia 17404
PHONE (717) B45-9800
Fax (717) 843-6134
www.stockandieader.com

August 6, 2003

MEINDA B, Kaurmanm
Davin A Jongs I
Frank A. Narno, Jr.
Erd §. MiEr
CaristraN E RHODES

McCrean Srock
(1881-196)

Basn A. SHORB
{1910-1988)

In response to your telephone call to me of this date, I enclose a check for $17.50 to cover
the remainder of the filing fee for the merger involving the above referenced entity.

Thank you for your assistance with this matter.

GAl/hs
Enclosure

Document3

Sincerely,

STOCK AND LEADER




510K AND LEADER LLP

D. REED ANDERSON
Jor [ SHORB
WaLIAM C. GERASCH, JR.
W, BRUCE WALLACE
MicHazsL W, KING
TivoTsy F. RUt
WioLtaM T. Hast
Steptien S, Russgty
ThOMAS M. SHORS
RoMalp L. HerseER
Jane H. SCHUSSLER
Sreven M. Hovs
Jooy ANDERSON Lercerrr*
*ALSO ADMITTED N MAARYLAND

Direet Dial: (717) 8494109
E-mnail; gignudo@srockandlvader.com

Amendment Section
Division of Corporations
409 E. Gaines Street
Tallahassee, FL 32399

ﬁﬁSIOCK

~ EADER

ATTORNEYS AT LAW

SUSQUEHANNA Com.EcE CENTER EasT STOCK AND LEADER,
221 W. PHILADELPHIA STREET-SUITE 600 SIONAL

YORK, PENNSYLVANIA 17404 HENRY B. LEADER
PHONE (717’)_846—9800 Ravarons L. Hovis
Fax (717) 843-6134 ByroN H. LECATES
www.stockandleader.com MARETTA H. BARBOUR

MsLNDA B, KAUFMANN
Davio A, Jones 1T
Frank A, MARDG, Jr.

July 30, 2003 oot B Recozs

McCLean Stock
{1881-1962}
Basw A. SHOBB
(1910-1988}

Re: Health Care Management Associates, Ltd.

Ladies/Gentlemen:

The enclosed merger and fee are submitted for filing with your office.

Please return all correspondence or direct any questions concerning this matter to me at
the above address and telephone number.

Thank you for your assistance with this matter.

GAl/hs
Enclosures

Buagumentd

Sincerely,

STOCK AND LEADER
ayle-dgnudo K\v
orporate Paralegal




ARTICLES OF MERGER
(Profit Corporations)

Corporation Act, pursuant to Section 607.1105, FS.

Name

Health Care Management Associates, Ltd.

The following articles of merger are submitted in accordance with the Florida Business
First:

The name and jurisdiction of the surviving corporation:

—t o
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. = =
Pennsylvania =, &
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Second: The name and jurisdiction of each merging corporation; f');{; 2 § T
-5 G
Name — Jurisdiction T
Health Care Management Associales, Florida, Inc. Florida :‘éf; el
<
Third: The Plan and Agreement of Merger is attached.
Fourth: The merger shall become cffective on the date the Articles of Merger are
filed with the Florida Department of State.
Fifth:
Sixth:

Seventh:

The Plan of Merger was adopted by the shareholders of the surviving
corporation on July 31, 2003.._

The Plan of Merger was adopted by the shareholders of the merging
corporation on July 31, 2003

SIGNATURES FOR EACH CORPORATION:

Health Care Management Associates, Florida, Inc.
== Name of Corporation

Sig

ture

P
RES
Title

Health Care Management Associates, Lid.
Name of §or

tion

e

i
/' 7 Sgnaure
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Title




PLAN AND AGREEMENT OF MERGER
HEALTH CARE MANAGEMENT ASSOCIATES, FLORIDA, INC.
with and into
HEALTH CARE MANAGEMENT ASSOCIATES, L.TD.

THIS PLAN AND AGREEMENT QF MERGER is made as of the 31 day of
July 2003, between HEALTH CARE MANAGEMENT ASSOCIATES, FLORIDA,
INC., a Florida business corporation and a Pennsylvania foreign business corporation
(hereinafter referred to as “Health Care Florida™), and HEALTH CARE
MANAGEMENT ASSOCIATES, LTD., a Pennsylvania business corporation,
(hereinafter referred to as “Health Care Ltd.” or as “Surviving Corporation™). Each
corporation, Health Care Florida and Health Care Ltd. are sometimes referred to
hereinafter as “Constituent Corporations”. —

1. Constituent Corporations. .

Al Health Care Management _Associates, Florida, Inc.

Health Care Florida is a business corporation organized under the
Florida Business Corporation Act. Articles of Incorporation were filed with the State of
Florida Department of State Division of Corporations on December 9, 1985, and a
Certificate of Authority to do Business was filed with the Commonwealth of
Pennsylvania Department of State Corporation Bureau on January 15, 1998.  Health
Care Florida is a corporation in good standing in the State of Florida and the
Commonwealth of Pennsylvania. All of the issued and outstanding shares of Health Care
Florida are owned by Health Care Ltd., making Health Care Florida a wholly owned
subsidiary of Health Care Lid.

B. Health Care Management Associates, Ltd.

Health Care Ltd. is a business corporation organized under the
Business Corporation Law of 1933 of the Commonwealth of Pennsylvania. Articles of
Incorporation were filed with the Commonwealth of Pennsylvania Department of State
Corporation Bureau on April 1, 1983. Health Care Ltd. is a corporation in good
standing in the Commonwealth of Pennsylvania.

2. Merger. i C =

Health Care Florida shall be and is hereby merged with and into Health Care Ltd.,
effective as of July 31, 2003, (hereinafter referred to as the “Effective Date™). Health
Care Ltd. shall survive the merger herein contemplated. The separate corporate existence
of Health Care Florida shall cease immediately upon the Effective Date. The Surviving
Corporation shall continue under the name Health Care Management Associates, Ltd.



3. Articles.of Merger. .

The Constituent Corporations shall e}{goute and file with the Commonwealth of
Pennsylvania, Department of State, Corporation Bureau, Articles of Merger, in the form
attached to this Plan and Agreement as Exhibit “A.”

4. Articles of Incorporation. T

The Articles of Incorporation of Health Care Ltd., which are set forth in Exhibit
“B” attached hereto and incorporated herein by reference, shall continue as the Articles of
Incorporation of the Surviving Corporation, and shall govern the affairs of the Surviving
Corporation as of and after the Effective Date.

5. By-Laws. e =

The By-Laws of Health Care Ltd., which are set forth in Exhibit “C” attached
hereto and incorporated herein by reference, shall continue as the By-Laws of the
Surviving Corporation and shall govern the affairs of the Surviving Corporation as of and
after the Effective Date.

6. Activities and Operations. . .

The Surviving Corporation shall, as of and after the Effective Date, continue and
carry on the activities and operations of both of the Constituent Corporations.

7. Directors. . -

The Board of Directors of Health Care Ltd. shall be the Board of Directors of the
Surviving Corporation as of and after the Effective Date.

8. Officers. } —

The Officers of Health Care Lid. shall be the Officers of the Surviving
Corporation as of and after the Effective Date.

9. Effect of Merger. .

Immediately upon the Effective Date:

A, The Surviving Corporation shall possess all of the rights, privileges,
immunities, powers, purposes and franchises, of each of the Constituent Corporations,
and shall be subject to all the restrictions, disabilities and duties of each of the
Constituent Corporations, except as otherwise provided by law;



B. The Surviving Corporation shall be vested with all property, real, personal
or mixed, and all debts due to the Constituens Corporations of whatever account, as well
as all other things in action or belonging to the Constituent Corporations; and,

C. Property of the Constituent Corporations shall be thereafter as effectually
the property of the Surviving Corporation as they were of the Constituent Corporations,
but all rights of creditors and all liens upon any property of any of the Constituent
Corporations shall be preserved unimpaired, limited in lien to the property affected by
such liens immediately prior to the Effective Date.

10. Delivery of Deeds and Instrumgﬁts.

From time to time as and when requested by the Surviving Corporation or by its
successors and assigns, each of the Constituent Corporations shall execute and deliver, or
cause to be executed and delivered, all deeds and other instroments and shall take, or
cause to be taken, all such other and further actions as the Surviving Corporation may
deem necessary and desirable in order to more fully vest in and confirm to the Surviving
Corporation title to and possession of all property, rights, privileges, powers and
franchises referred to herein, and otherwise, to carry out the intent and purpose of this
Plan and Agreement of Merger. For the convenience of the parties, any number of
counterparts hereof may be executed and each such executed counterpart shall be deemed
to be an original instrument.

11. Binding Effect. ) _

This Plan and Agreement shail be binding upon the parties hereto, their
successors and assigns.

12. Controlling Law/Stauiory Mergcr.-

The validity, effect, and interpretation of this instrument shall be controlied
specifically by the Business Corporation Law of 1988, and generally by the laws of the
Commonwealth of Pennsylvania. The merger of the Constituent Corporations under this
Plan and Agreement shall be accomplished in accord with Sections 1922 et. seq. of the
Business Corporation Law of 1988, as amended, and the provisions of this Plan and
Agreement shall be construed and interpreted in a manner consistent therewith. It is also
intended that the merger shall be a “statutory merger” within the meaning of Section 368
(a)(1)(A) of the Internal Revenue Code of 1986, as amended.



IN WITNESS WHEREOF, Health Care Florida and Health Care Ltd., pursuant to
authority granted by their respective sharcholders, have each caused this Plan and
Agreement of Merger to be executed by its President, duly attested by its Secretary or
Assistant Secretary, on the day and year first written above,

ATTEST: HEALTH CARE MANAGEMENT
ASSOCIATES, FLORIDA, INC.

<
mim ' &M By;.
T Agot Secretany printcd Nan

ATTEST: HEALTH CARE MANAGEMENT
ASSOCIATES, LTD. .

PN o Sercve fa/y %’;i?:f“[“'a%’ e Lt




