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STATE OF FLORIDA
ARTICLES OF MERGER
OF
BAYFRONT MEDICAL CENTER, INC.
(a Florida not-for-profit corporation)
BAYFRONT ENTERFPRISES, INC.
(a Florida corporation)
BAYFRONT HOME HEALTH CARE, L1.C
(a Florida limited liability company)
And
BAYFRONT PHYSICIAN SPECIALTY SEchns,‘LLc
(a Florida limited liability company)
INTO

Lh:llHd B¢ 335-51 o

BAYFRONT HEALTH, EDUCATION AND RESEARCH ORGAMIZATION, INC.
(a Florida not-for-profit corporation)

ng Aticles of Merger are being submitted in scchivdtibs with Sections ' '
§07.1108, 607,1109, 608.438 and 617.0302(16) of the Florida Statutes:' .

The followi

FIRST: The name, strest address, jurisdiction, entity type. Mﬂ do ot
number and tax identification number for the *Merged Entities” are-as T‘qﬁm .

Name; Bayfront Medical Center, Inc, L

Street Address: 744 Sixth Avenue South, St. Petersburg, Fldﬁﬂa 33701
Jurisdiction: Florida

Entity Type: not-for-profit corporation

Florida Doc.: 714853

FEI Number: 591218020

Name: Bayfront Enterprises, Inc.

Street Address: 744 Sixth Avenue South, St. Petersburg, Flﬁhda 33701
TJurigdiction: Flotida o

Entity Type: corpotation : . .
Florida Doc.: H78833 g

FEIN Number: 592592872

Name: Bayfrent Home Health Care, LLC '

Strect Address: 744 Sixth Avenue South, St. Petersburg, Fllm&a 33701
Jurisdiction: Florida

Entity Type: limited liability company
Florida Dac,: L.04000040187
FEI Number: 113722443
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Name: Bayfront Physician Specialty Services; 'I..I£

Street Address:  744'Sixth Avenue South, St, Petersburg,. Fﬁmda 33703
Junsdiction: Florida

Entity Type: limited liahility company . :; s

Flonida Doc.: LO9000029615 e

FEI Number: 2607 62089

[
¥
e p’.l

SECOND: The name, street address, jurisdiction, entity typu.#ﬂﬁda document |
number and tax identification mirnber for the “Surviving Entity™ is as fdm-wa

Name: Bayfront Health, Education and Reseani:lv &g
Street Address: 744 Sixth Avenue South, St. Peﬁersbu:g, F :
Jurisdiction: Florida

Entity Type: not-for-profit corporation
Florida Doc.: N11407 o
F2I Number: 599592846 v

ariization, Inc,
dw: 33701

THIRD: The Agreement and Plan of Merger is attwhnd; mﬂ meets the .
requirements of Sections 607.1101 and 607,1108 of the Florida Stamtea‘.

FOURTH: The attached AAgreement and Plan of Merger was aﬂ%ed by the sole
members, sole shareholders, Mahagers, and Board of Dircctors of e@h of the Mexged ..
Entities, by written conseats dated December 33, 2013,

FIFTH: The Agreement and Plan of Merger was also adopthd@!‘wnttcn consent
of the Board of Trustees of the Surviving Entity on December 23_,» 2613, and the
Surviving Entity does not have any members.

SIXTH: The merger shiall be effective the date filed with thie: m&ﬁdﬂ Department
of State (the “Eﬂ’ecth'e Date”).

IN WITNESS WHEREOF, the undersigned entities have cm ﬂme Articles -
of Merger to bo executed by their duly authorized mpmentatxvus ‘tﬁis 23 day of ¢
December, 2013, .

.“' :

MERGED ENTITIES:
BAYFRONT MEDICAY
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By: i
Steven C, Dupré
Chairman

BAYFRONT PHYSH
SERVICES, L1L.C

By:

Steven C. Dupré
Chairman

By:
Steven C. Dupré
Chaijrman

H13000281426 3
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is Agreement and Plin of Merger (this “Agreement™, 18*11%@6 entered into Hari
of the D'3ay of December, 2D13, by and between Bayfront Medicat¥ier, Inc., a Flosids
not-for-profit corporation, Bayfront Enterprises, Inc., a Florida cm'porah@, Bayfront Hosme,
Health Care, LLC, a Florida limited liability company, Bayfrost Physician Specialty’
Services, LLC, & Florida limited liability company (scparately, “Mekbged Entty” and: -
collectively, “Merged Entities), and Bayfront Health, Educition and Research "]
Organizatlon, Inc., a Florida not-for-profit cotporation (the “Survivlm’@hﬁqr”) ;

WITNESSETH

WHEREAS, each of the Merged Entities desires to mergé wii:h and into thq;;‘: 5
Surviving Entity; - .. i

WHEREAS, the Board of Directors, Managers, sole shamhuldlﬂ'm sole member qf‘ '
each of the respective Merged Eritities deems it advisable and iii-fhs!Best interests of thai-
Merged Entity that it be metged with and {oto the Surviving Bnéi#yi on the terms and
conditions set forth herein and in accordance with Sections 607. 1101, 607,1108, 608. 438",
and 617.0302(16) of the Florida Statutes. L, |

WHEREAS, the Boardof Trustees of the Surviving Enmydeﬂi;admable and i
the best interests of the Surviving Entity that the Surviving Entity m with the Merged:.
Entities and that the surviving entity shall be the Surviving Entity. N

NOW, THEREFORE, in consideration of the promises’ uau& of the nmtua!-"f
agreements, covenants and pro\nsuma contained herein, the parties amg‘wﬁ;llows .
ARTICLE I

MERGER

Subject to the terms and conditions set forth in this Agreermnﬂtﬁd Plan of Metger;"
on the Effective Date (as defined in Article II hereof), each of the W Emtities shall be:
merged with and into the Surviving Entity in accordance with spplieble provisions. of'
Florida faw (the “Merger™), The seéparate existence of each Mcrged-E:&ﬁgsshall cease at the'
Effective Date and the existence of the Surviving Entity shall be unafféiisd and unimpaired
by the Merper. The Surviving Entity shall continue to exist and to be; governed by the lawk' .. "
of the State of Florida under 1he corporation name “Bayfront Health, Mon and Research e

Organization, ne.”

ARTICLE II
EFFECTIVE DATE

The Metger contemplated by this Agreement and Plan of Merget :
the date filed with the Florida Department of State (the “Effective Dst€™)."
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ARTICLE I
EFFECTS OF THE MERGER

On the Effective Date, all property, real, personal, tangible atids
of overy kind, mske and description, and all rights, privileges, ‘piiirs
whether or not by their terme assignable, all immunities of  public-dad f a private naturs,’
all debts due on whatover account and all other choses in action-belghiging to each Merged'
Entity shall be taken and be deemed to be tansferred to and vested-in:Bie Surviving Enta? 3
and shall be thereafter as effectively the property of the Surviving, Bittity es they were the,
property of such Merged Entity. The tiile to any property, real,¥paisonal, tangible or
intangible or mixed, wherever situated, and the ownership of any rightorprivilege vested it
a Merged Entity shall not revert or be lost or bs adversely affected or bé in:any way impaired’
by reason of the Metger, but abal] vest in the Surviving Entity. Upom Merger becoming .
effoctive, all rights of creditors and all liens upon the property of each Mezged Entity shall e’
preserved unimpaired, limited to the property affected by such liens atthié time of the Merger
becoming effective, and all debts, contracts, liabilitics, abligations mmd dities of each Merged
Entity shall thenceforth aftach to the Surviving Entity and may be enﬁﬁpmd apainst it to the
same extent as if they had been imcurred or conwracted by it. 'Elia Hdentity, existencs,
purposes, powers, franchises, rights and jmmunities, whether pulblicyer private, of this
Surviving Entity shall continue unaffected and ummpmred by the Mw@r -except as modified
by this Agtecment. ".

ARTICLE 1T i
MANNER AND BASIS OF CONVERTING m

Each of the Merged Entities is either a wholly owned subsﬂinq»ﬂra subsidiary ofa-,%
wholly owned subsidiary (“Shareholder/Member™) of the Surviving Bility, | At and after thig
Effective Date, al} of the issued and outstanding shares of capital stock: mmmmP units of;
each Merged Entity, by virtue of the Merger and without any actios-sh the part of th&
Shareholder/Member, shall cease to exist by virtue of the Merger.

ARTICLE IV ~
APPROVAL

The Merger shall be consummated pursuant to the terms of’ thia%&ement and Plan g
of Merger, which has been approved by the Board of Directors, Manegist: sole sharcholder .-
and sole member of each of the respective Merped Entities by writén, consents dateti . ;‘:
December &%, 2013, and by fhe Board of Trustees of the Survlvh!g Entity by written, b
consent dated December 33 2013, -

I
s
i
1
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ARTICLE V
ARTICLES OF INCORPORATION

The Atticles of Incorpioration of the Surviving Eatity in
the Effective Date shall, upon the Merger becoming effective, be- ahdmt\in in full force an&.‘=
effect afler the Effective Date and shall not be amended by virtue oft ﬂié’iﬁ!‘mger L

B L

IN WITNESS WHEREOF, the undersigned entities hive gigsed this Agreemet
and Plan of Merger to be executed by thelx duly authorized officess a!;of‘ﬂw date first above .-
wnttm

SURVIVING ENTITY:

BAYFRONT HEALTH, EDI:'IGATION
AND RESEARC
INC, .
By: M
Sfeven C. Dupré
Chairman
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