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STATE OF FLORIDA
ARTICLES OF MERGER
OF

BAYTFRONT HRALTH MQUNDATION, INC.
(n Morida noi-for-profit corperation)
INTO

BAYRPRONT HEALTH, EDUCATION AND RESEARCTY ORGANIZATION, INC.
{a Florlda not-for-profit corporation)
The following Articles of Mergsr ure being submittad in eccordanece with Sections
607, 1108, 5§07.1109, 608.438 and 617.0302(16) of the Flarida Statutes;

FIRST: The pame, street address, jurisdiction, emtity type, Flords docoment
number and tax identification number for the “Mezged Entity” are a3 follows:

Namo: Bayfront Health Foundation, Ine.

Street Address: 744 Sixthy Avenue Sovth, St Petersburg, Plosida 33701
Jurisdiction: Plorida

Entity Type: not-for-profit gorporation

Floride Doo.: N9600G004005
FEI Numbear: 311492316

SECOND: Tlw name, strest address, Juriediction, eatity type, Florida document
munbor and tex ideatifiention sumber forthe *Surviving Batity™ is as follows:

Name: Bayfrant Haalth, Education ond Research Grpamization, Inc,
Street Address: 744 Sixfth Avenue South, 5t. Peteisbuyg, Floride 33701
Jurisdictien: Ploridg

Butity Type: not-for-profit corporation

Florida Doe.: N11407

FEI Number: 592592846

THIRD: The Agreoment and Plon of Mesger is ottached, end meos the
requircments of Sections 607.1101 and 607.1108 of the Plorida Statuiss.

TOURTH: The attached Agreement and Plan of Mcrger was adopied by the svle
member and Board of Trusess of the Merged Eutity, by wiitten cansent dated December
1,2014,

FIFTH: The Agioement and Plan of Merges wan nlsp adopted by reseiution ot &
mesting of the Board of Tiustces of the Surviving Bmtity held on November 19, 2014,
and the Surviving Batity doss ot have any membars,

SIXTH: The merger shail be effective the dete filad with the Florida Dépariment
of State (the “Fffsctive Date™).
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IN YWITNESS WHEREOQF, the uncersigned entities have caused (hese Articles
of Merper 1o bo exceuted by their duly nuthodzed reprosentalives this 1% day of
Dtcember, 2014,

MERGED ENTITY:
mwnom FIEALTH FOURDATION,

oy

Lan'y Davis, MD!
Chairman

SURYIVING ENTITY:

BAYFRONT HEALTH, EDUCATION AND
RESEARCH ORGANIZATION, INC.

By:
Steven C, Dupréd
Chairman
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IN WITNESS WHEREORF, the undersigned enfities have caused these Articles
of Merger to be executed by their duly suthorized representatives this 1% day of

December, 2014,

L3

MERGED ENTITY:
BAYPRONT HEALTH FOUNDATION,
INC,
By:

Larry Davis, M.D,

Chairman
SURVIVING ENTITY:
BAYFRONT HEALTH, EDUCATION AND
RESEARCH ORGANT ﬂ” C,

/

"gtevc.nC Dupi¢
Chairman l : \
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Agreement ond Plan of Marger
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AND PLAN OF )

This Agresment and Plan of Merger (this “Agreament™), i3 made end entered into as
of the 12 day of December, 2014, by and beiween Boyfront Jealth Foundation, Inc., &
Flovida not-for-profit sorporation *"Merged Entity”), and Bayfront Featth, Education and
Research Organimtion, Inc., o Florlda not-for-profit corporation (the “Sarviving Entity').

WETNESSIETH:
WHEREAS, the Meiged Futity dosires tp merge with aud Into the Surviving Barity;

WHEREAS, the Board of Trustees of the Marged Entity end the sole member of the
Merped Hatity deem it advisable and in the best Interests of the Merged Eutily that it be
morged with and inte the Surviving Entity, on the tzrms and conditions sef forth hovein and in
aceardance with Sections 607.1101, 607.1108, 608.438, and 617.0302(16) of the Florida
Statunes,

WHEREAS, ths Board of Tiwstees of the Surviving Entity deema it advisable and in
the best interssts of the Surviving Entity that the Surviving Entily merge with the Merged
Entity and that the surviving eality shall be ihe Surviving Entity.

NOW, THEREFORE, in consideration of the promises and of the mutunl
agreements, covenants and provisions contained herein, the parties agres as follows:

ARTICLE X
MERGER

Subject 10 the terns and conditions sot focth in this Agreement and Plan of Merger,
on the Effective Dnte (a3 defined in Astiele 11 hereof), (he Merged Entity shall bo merged
with and into the Surviving Etity in accordance with epplicable pravisions of Flozida law
(the “Merger”). The sspamate existence of tho Merped Entity ahall cease at ths Effsotive
Date and tho existencs of the Surviving Entity shull be unaffected and unimpalred by tha
Merger. The Smviving Entity shall continue to exist and to be goveined by the lows of the
State of Flordda wnder the corporstion neme “Bayftont Heelth, Rducation and Research
Orgauization, Inc "

ARTICLE I
EFFECTIVE DATE

The Merger contemploted by this Ayresment and Plun of Merger shall be <ffective
the dato filed with the Flocids Department of State (the "Ef{ective Date),

H14000294435 3
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ARTICLE T
MANNER AND BASIS OF CONVERTING SHARES

The Merged Entity is a wholly ownsd subsidiary of the Surviving Entily. At and afer
the Bifective Deis, all of the lasued and outstanding membership Interest of (he Merged Entity,
by virlue of the Morger and withont any action onihe part of the Member, shall ceaso to exist by
virtue of the Merger,

ARTICLE IV
EFFECTS OF THE MERGER

On the Bffective Dote, all property, real, personal, tangible and intangible and mixed,
of every kind, make and description, and all rights, privileges, powes and franchises,
whothier o1 1ol by their termp assignable, all immunitles of a publlc and of n private natuse,
all debts due on whatover account emd all olfier chases in acHon belonging 1o the Mergad
Datlly shall be teken and be desmed to be mansfatred to and vested in the Surviving Bntlty
and shall be thereafter a3 effeotively the property of the Surviviog Butily 45 they wore the
property of the Merged Entity. The title Lo any property, real, peraonal, tangible or intangible
or mixed, wherever sitvatod, and the ownership of any right ar privilege vesied in & Merged
Entlty shall nat revert or be lost or be adversely affected or be In any way impaired by reasen
of the Merger, but shall vest in the Smviving Batity, Upun the Merger becoming effective,
uil dghts of creditors and ull liens upon the property of the Mecged Entity shail he preserved
wmpnired, limited to the property affected by such lians at the time of the Me ger begeming
effective, and all debis, contracts, liabilities, oblipations and dwica of the Merged Butity sholl
thencoforth attach to the Surviving Entity and may bo enforced agninst 1t to tho anme exlent
Y if they had been incurred or contracted by iL  The Surviving Eomly expressly
acknowledges that upon the Mouger becoming affertive the specifio obligations of Merged
Entlly rogarding donor restrictions on donated funda shall henceforth become (he oxpross
obligations of the Surviving Batily. The identity, existonce, prrposes, powers, franchises,
riphts and immunities, whother publio or private, of the Surviving Bntity shall continus
unaffected and wnimpaired by the Morger, except ag modified by this Agreemant,

ARTICLE Y
APPROVAL

The Merger shal] be consummated porsuamt to the tering of this Apreoment and Plan
of Merger, which has been approved by the Board Trostess and sole member of the Marged
Entity by written consent dated December 1, 2014, and by the Beard of Trustees of the
Burviving Endity by adoption of a reselutlon a1 & meeting held on Novernber 19, 2014,
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ARTICLE, V1 -
ARTICLES OF INCORFORATION

The Atticles of Ineorporation of the Surviving Entity in effect immediately prior to
the Bffsctive Date shall, upon the Merger becoming effective, bs end remain jn full force and
effect after the Bffective Dqte and ghall not be amended by vittue of the Meyer.

- IN WITNESS WHEREOQF, the uadersigned entltics have caused this Agreemant
and Plan of Mexger to bo exeeuted by thelr duly authorized officers ag of the date first above

written,
SURVIVING ENTITY: MERGED ENTITY:
BAYFRONT HEALTH, CATION BAYFRONT HEALTH FOUNDATION, INC.

AND RESFARCH OF

INC,

By: By: ‘
Steven C, Dupré Lany Davis, M.D.
Chairman Chairmean
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ARTICLE VI
ARTICLES OF INCORPORATION

The Anticles of Tncorporation of the Surviving Bnlly in effect Immediataly prior to
the Bffsctive Date shall, upen the Merger becoming sifctive, be and remain in foll foreo end
cffect after (he Bffective Dats and shall not be amended by vittues of the Merger,

IN WITNESS WHEREOF, the undarsigned entitica have cmused this Agresment
and Plan of Merger to bo exscired by their duly autborized officors as of the date {irst above

wrilten,
SURVIVING BNTITY:

BAYFRONT HEALTH, EDUCATION
AND RESEARCH ORGANIZATION,
INC.

By:
Steven C. Dupré
Cheirman
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MERGED ENTITY:
BAYFRONT HJ OUNDATION, INC.

By

ley Davisf MD.
Chrinnan

P.89

TOTAL P.B9




