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ARTICLES OF MERGER
Merger Sheet

MERGING:

FLORIDA MEDICAL FACILITIES, INC., a Florida corporation K79594

INTO

TRIZEC EQUITIES, INC., a California corporation not qualified in Florida.

File date: October 21, 1999

Corporate Specialist: Annette Ramsey

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FLORIDA DEPARTMENT OF STATE
Katherine Harris

Secretary of State
October 21, 1999 '
ESUBMIT
1201 Hays Strest E
Tallzhassee, FL 32301
Blease give original
SUBJECT: FLORIDA MEDICAL FACILITIES, INC. ausmission date as file date.

Ref. Number: K79594

We have received your document for FLORIDA MEDICAL FACILITIES, INC. and
the authorization to debit your account in the amount of $70.00. However, the
document has not been filed and is being retumed for the following:

For each corporétion, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

If you have any questions conceming the filing of your document, please call
{850) 487-6907.

Annette Ramsey '
Corporate Specialist Letter Number: 499A00050829

CEINERED

%+ Hd L2 12066

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



CERTIFICATE AND ARTICLES OF MERGER

* =
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TRIZEC EQUITIES, INC. TSR
(a California corporation) e g
co =7
AND S =
== 3

FLORIDA MEDICAL FACILITIES, INC. _
(a Florida corporation)

It is hereby certified that:

1. The constituent business entities participating in the merger herein certified (the
"Merger") are:

@ Trizec Equities, Inc., which is formed under the laws of the State of
California ("TEI"); and

(i)  Florida Medical Facilities, Inc., which is incorporated under the laws of the
State of Florida ("FMFI")

(hereinafter referred to collectively as "Constituent Business Entities™).

2. The Agreement and Plan of Merger has been approved and adopted by FMFI in
accordance with the provisions of Chapter 607 of the Florida Business Corporation Act.

3. The Agreement and Plan of Merger has been approved and adopted by TEI in
accordance with the provisions of the Florida Business Corporation Act.

4. The Agreement and Plan of Merger is attached as Exhibit A.

5. The sole stockholder of TEI and the sole stockholder of FMFI have approved the
merger of the FMFI with and into TEI. on October 13, 1999.

6. The name of the surviving corporation in the Merger is Trizec Equities, Inc. (the

"Surviving Corporation"), which will continue its existence as the Surviving Corporation under the
name Trizec Equities, Inc.

7. The principal office of the Surviving Corporation in the State of California is:

4350 La Jolla Village Drive
Suite 700
San Diego, CA 92122
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We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct of our own knowledge.
Dated as of October 13, 1999,

FLORIDA MEDICAL FACILITIES, INC.,
a Florida corporation

A T p=SE

« Name. * Geffrey D. Echt, Vice , President

FLORIDA MEDICAL FACILITIES, INC.,
mmn

Name Holli Salazar, Secreta‘rygh:%ﬁ\

TRIZEC EQUITIES, INC.,

a Cahfo%z;z.r:ratlon '

Name: geffrey D. Echt, Vice Presxdent

TRIZEC EQUITIES, INC.,
a California corporatlon

Qo & o

Name Holli G. Salazar, Secretary (7}
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EXHIBIT A

Agreement and Plan of Merger
by and between
Trizec Equities, Inc.
and

Florida Medical Facilities, Inc.



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated as of Quroper (3, 1999

is by and between TRIZEC EQUITIES, INC, a California corporation ("TEI"), hereinafter -

sometimes referred to as the "Surviving Corporation,” and FLORIDA MEDICAL FACILITIES,
INC., a Florida corporation ("FMFI") (TEI and FMFI are hereinafter sometimes referred to
individually as a "Constituent Corporation” or collectively as the "Constituent Corporations").

WHEREAS, the Board of Directors and all of the shareholders of each of TEI and FMFI
have determined that it is desirable and in each such corporation's best interests that FMFI be
merged with and into TEI upon the terms and conditions herein set forth and in accordance with
the applicable provisions of the laws of the State of California and the State of Florida.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter set forth, the parties hereby agree that FMFI shall be merged with and into TEI and
the terms and conditions thereof are and shall be as follows: : .

ARTICLE I

Merger

1.1  On the Effective Date (as defined below), TEI and FIMFI shall be merged into a
single corporation by FMFI merging with and into TEI and TEI shall be the Surviving
Corporation. This Agreement and Plan of Merger shall be submitted to the shareholders of each
of the Constituent Corporations, as provided by law, and shall take effect and be deemed and be
taken to be the Agreement and Plan of Merger of the Constituent Corporations upon the approval
or adoption thereof by the shareholders of each Constituent Corporation in accordance with the
laws of the State of California and the State of Florida and upon the execution and filing of such
documents with the Secretary of State of California and the Secretary of State of Florida and the
doing of such acts and things as shall be required for accomplishing the merger (such time is
hereinafter referred to as the "Effective Date"). On the Effective Date, the separate existence of
FMFT shall cease and the existence of TEI as the Surviving Corporation shall continue in effect
unimpaired by the merger, with all the rights, privileges, immunities and powers, and subject to
all the duties and liabilities, of a corporation organized under the California General Corporation
Law.

1.2 On the Effective Date: October 13, 1999

{a) TEI, as the Surviving Corporation, shali possess all the rights, privileges,
powers and franchises of a public as well as of a private nature, and shall be subject to all the
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restrictions, disabilities and duties of each of the Constituent Corporations; and all property, real,
personal and mixed, and all debts due on whatever account, including subscriptions to shares of
capital stock, and all other choses in action and all and every other interest of, or belonging to,
or due to each of the Constituent Corporations, shall be deemed to be transferred to and vested
in the Surviving Corporation without further act or deed, and the title to any real estate or any
interest therein vested in any of the Constituent Corporations shall not revert or be in any way
impaired by reason of the merger.

(®)  All the liabilities and obligations of each of the Constituent Corporations
shall attach to and become liabilities and obligations of the Surviving Corporation and the
Surviving Corporation shall be liable and responsible for all such liabilities and obligations; and
any claim existing or action or proceeding pending by or against any of the Constituent
Corporations may be prosecuted to judgment as if the merger had not taken place, or the
Surviving Corporation may be substituted in its place and neither the rights of creditors nor any
liens upon the property of any of the Constituent Corporations shall be impaired by the merger.

() The assets and liabilities of the Constituent Corporations shall be recorded
on the books of the Surviving Corporation in the amounts at which they are stated on the books
of the respective Constituent Corporations on the Effective Date, subject to such adjustments as
may be required to effect comparability of accounting policies and practices.

(d)  The name of the Surviving Corporation, the purposes for which it is formed
and the nature of the business to be transacted by it shall be as set forth in the Articles of
Incorporation of TEL :

ARTICLE I

Articles of Incorporation, By-Laws,
Board of Directors and Officers of the
Surviving Corporation

2.1  The Articles of Incorporation of TEI in effect on the Effective Date shall be the
Articles of Incorporation of the Surviving Corporation until the same shall be amended as
provided by law. ‘

2.2 The By-Laws of TEI in effect on the Effective Date shall be the By-Laws of the
Surviving Corporation in effect on the Effective Date, and they shall thereafter continue to be its
By-Laws until duly altered, amended or repealed as provided by law or such By-Laws.

2.3 The officers and directors of TEX on the Effective Date will continue as officers

and directors of the Surviving Corporation for their respective terms of office and until their
successors have been duly elected and qualified pursuant to law.
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ARTICLE II1
Capitalization
The Capitalization of the Constituent Corporations is as follows:

(a) TEI is authorized to issue (a) One Thousand (1,000) shares of common
stock without par value of which One Hundred (1 00) shares are issued and outstanding on the date
hereof, and (b) Five Hundred Thousand (500,000) shares of preferred stock with a par value of
$100.00 per share of which Ninety-Five Thousand (95,000) shares are issued and outstanding on
the date hereof.

(b) FMTT is authorized to issue One Million (1,000,000) shares of common
stock with a par value of $1.00 per share, of which One Hundred Thousand (100,000) shares are
issued and outstanding as of the date hereof.

ARTICLE IV

Manner of Conversion of Shares

Upon the merger becoming effective as herein provided:

(§3] Each share of FMFT stock issued and outstanding immediately prior to the
effectiveness of the merger shall be cancelled and shall cease to be outstanding.

(i)  Each share of preferred stock of TEI issued and outstanding immediately
prior to the effectiveness of the merger shall be converted into one share of preferred stock
of the Surviving Corporation.

(i)  Each share of common stock of TEI issued and outstanding immediately
prior to the effectiveness of the merger shall be converted into one share of common stock
- of the Surviving Corporation.

ARTICIE V
Termination

This Agreement may be terminated and abandoned at any time before the Effective
Date by the mutual consent of the Constituent Corporations.
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ARTICLE VI
Miscellaneous

6.1  This Agreement (a) shall be governed by and construed in accordance with the laws
of the State of California, (b) shall not be waived, except by an instrument in writing, signed by
the party to be charged, and (c) shall inure to the benefit of and be binding upon the respective
successors and assigns of the parties hereto. '

6.2  This Agreement may be executed in any number of counterparts, each of 'which
shall be deemed to be an original, but all of which together shall constitute one and the same
instrument.

6.3  The parties hereto each agree to do, execute, acknowledge and deliver all such
further acts, instruments and assurances, and to take all such further action, including, without
limitation, the execution and filing of such instruments in the State of California, the State of
Florida, and any other state as shall be necessary or desirable to carry out this Agreement and to
consummate and effect the merger contemplated hereby.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by resolutions adopted by their respective Board of Directors and all of their
shareholders have caused this Agreement to be executed and attested by their respective officers
thereunto duly authorized as of the day and year first above written.

TRIZEC EQUITIES, INC.,
a California corporation

By: @QM’

Name:_ Awtonio A. Biskoer TE
Title:_ viceE PRESiDENT

Wy . Lo

Name: Havuie G Saazart’
Its: SECRETARY

FLORIDA MEDICAL FACILITIES,

mC.,aw
By;
Naie:__ (asey R/ WoLD

Title; PRES| n?)é s
s

Namé: Howri G SaLAzAR
Its: SECRETARY . e
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