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Re:  Articles of Merger of Holy Cross
Medic ies, Inc. i C.
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Enclosed is the original and one copy of the Artlcles of Merger of Holy Cross Medical
Properties, Inc., into HCMP, Inc.

Please file this document and return a certified copy. I am enclosing our firm check in the
amount of $122.50 (representing the filing fee for each corporation and a certified copy).

As we are here locally, we would like to pick up the certified copy this afternoon and
request that you call me at the above number when it is ready.
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ARTICLES OF MERGER -/J,(;f i Vi)
Ry N /
OF . é{ﬁ‘ /C"j f ’ k?
HOLY CROSS MEDICAL PROPERTIES, INC. { 0/5;/2*
(A Florida not-for-profit corporation) 2
INTO
HCMP, INC.

(A Florida not-for-profit corporation)

In compliance with the requirements of Section 617.1105 of the Florida Not for Profit
Corporation Act, the undersigned corporations, desiring to effect a merger, hereby certify as
follows: : - -

Article I
Holy Cross Medical Properties, Inc. (“Old Corporation™) is hereby merged with and into
HCMP, Inc. (“New Corporation™) such that New Corporation shall be the surviving corporation
(the "Surviving Corporation™).

Article II

The name of the Surviving Corporation shall be changed to and be Holy Cross Medical
Properties, Inc. '

Article IIT
The Surviving Corporation is a domestic not for profit corporation.
Article IV

The Plan of Merger is attached hereto as Exhibit A and incorporated herein in its entirety
by reference (the "Plan of Merger™).

Article V

The Plan of Merger was adopted and approved by the sole voting member of Qld
Corporation on January 26, 1998, the Board of Trustees of Old Corporation on January 26, 1998,
the sole member of the sole voting member of Old Corporation on January 26, 1998 and the sole
member of the sole member of the sole voting member of Old Corporation on January 30, 1998,
which adoption and approval is sufficient for the formal approval of the Plan of Merger.




Article VI

The Plan of Merger was adopted and approved by the sole voting member of New
Corporation on January 26, 1998, the Board of Trustees of New Corporation on January 26, 1998
and the sole member of the sole voting member of New Corporation on January 30, 1998, which
adoption and approval is sufficient for the formal approval of the Plan of Merger.

Article VII

These Articles of Merger are effective upon filing with the Department of State of the
State of Florida.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these
Articles of Merger to be signed by a duly authorized officer as of the 10th day of February, 1998.

ATTEST: C HOLY CROSS MEDICAL PROPERTIES, INC.
% W ~ By: d
Sr. Susan Welsh, RSM Jbhn Cﬁnson
Title: Secretary Title{ Preside:
ATTEST: . _  HCMP, INC.
Sy M /L By: ,
Sr. Susan Welsh, RSM ol C. J on
Title: Secretary Title: sident




"STATE OF FLORIDA

)

) )

COUNTY OF BROWARD )
On this /0 day of QWW . -, 1998, personally appeared before me JOHN C.

JOHNSON, to me known, who, being duly $worn, did depose to me and say that he is the President of
Holy Cross Medical Properties, Inc., a Florida not-for-profit corporation, and that he executed the
foregoing Articles of Merger in such capacity upon the due authorization and direction of the sole voting
member and the Boar, j i

O RiCE SCHUCK . :)2/
JA { e
NOTARY PUBLIC STATE OF FLORIDA e 2l e £

AN “é%ffﬁ'éﬁm | & Notafy Public
COMMONWEAL EVRRIA ) ‘
)
COUNTY OF ALLEGHENY )

<4
On this 1] ~day of 7 _ 1998, personally appeared before me SR.
SUSAN WELSH, RSM, to me known, who, being duly sworn, did depose to me and say that she is the

Secretary of Holy Cross Medical Properties, Inc., a Florida not-for-profit corporation, and that she
execuied the foregoing Articles of Merger in such capacity upon the due authorization and direction of

the sole voting member and the Board of Trustees of Zid corporation. -

- *

Notary Public

STATE OF FLORIDA, )
’ )
COUNTY OF BROWARD )

On this 3 day of \,‘?ﬁﬂg%‘ — -, 1998, personally appeared before me JOHN C.
JOHNSON, to me known, who, being duly“sworn, did depose to me and say that he is the President of
HCMP, INC., a Florida not-for-profit corporation, and that he executed the foregoing Articles of Merger
in such capacity upon the due authorization and direction of the sole voting member and the Board of

Trustees of said corporation. A o .
AL NOTARYSEAL Q - J’ : é
OFFJIENICE scwcgn SRIDE o s yry, s
CSTATEC ‘ :
NOTARY PUBUI &CBB?& Notaly)riﬁhc

COMMON F 92000
WEALTH GF P AN 92000 1) ,;’ Notariaf Seal
) _ tg;;tesré E:‘r Eeﬂ/{rck{,_lNotary Public
.- ' e
COUNTY OF ALLEGHENY ) y Commiss?on Exp?reesngé?%% 998"

-ti, : » Member, Penrsyivan - -
On this /] “day ofi&&%; 1998, personally appeared betors ME SR
SUSAN WELSH, RSM, to me known, who, being duly sworn, did depose to me and say that she is the

Secretary of HCMP, Inc., a Florida not-for-profit corporation, and that she executed the foregoing .
Articles of Merger in such capacity upon the due authorization and direction of the sole voting member

and the Board of Trustees of said corporation. _ o -

Notary Public

Notarial Seal B
- DeWick, Notary Publia

Pfttsburgh, Alleghany G
y Commission Exp?res Eec?ggt,yisgﬂ

Mermbar, PennsyrvanlaAssociaﬂﬂﬁ ©f Notaries
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PLAN OF MERGER
OF
HOLY CROSS MEDICAL PROPERTIES, INC.
AND
HCMP, INC.

This Pian of Merger (the "Plan of Merger"), dated as of the 10th day of February 1998, is
with respect to the proposed merger of Holy Cross Medical Properties, Inc., a Florida not for
profit corporation (“Old Corporation"), with and into HCMP, Inc., a Florida not for profit
corporation ("New Corporation™).

WITNESSETH:

WHEREAS, Old Corporation was organized in the State of Florida on June 29, 1995, and
is subject to the provisions of the Florida Not for Profit Corporation Act, as amended (the
llLawu); and ) L

WHEREAS, New Corporation was incorporated on J; anuéry 23, 1998, pursuant to the
provisions of the Law; and

WHEREAS, Old Corporation and New Corporation deem it advisable and to the
advantage, welfare and best interests of said corporations to merge Old Corporation with and into
New Corporation (the "Merger"), pursuant to the provisions of the Law.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
contained herein, being thereunto duly entered into by Old Corporation and approved by a
resolution adopted by its sole voting member and Board of Trustees and being thereunto duly
entered into by New Corporation and approved by resolutions adopted by its sole voting member
and Board of Trustees, this Plan of Merger and the terms and conditions thereof and the mode of
carrying the same into effect, together with any provisions required or permitted to be set forth
therein, are hereby determined and agreed upon as hereinafter in this Plan of Merger set forth.

L1 Merger. Subject to the provisions of this Plan of Merger, on the Effective Time of
the Merger (as hereinafter defined), Old Corporation shall be merged with and into New
Corporation, and New Corporation (the “Surviving Corporation™) shall be the Surviving
Corporation and shall continue to exist under the name of Old Corporation as a Florida not for
profit corporation under the provisions of the Law. The separate corporate existence of Old
Corporation shall cease at the Effective Time of the Merger in accordance with the provisions of
the Law. At the Effective Time of the Merger, all rights, assets and property (including but not

Exhibit A




limited to all real, personal and mixed, tangible and intangible, choses in action, rights and
credits) then owned by Old Corporation, or which would inure to it, shall immediately and
automatically, by operation of law and without any conveyance, transfer or further action,
become the property of the Surviving Corporation, and all debts, liabilities and obligations of
Old Corporation, whether accrued, absolute, contingent or otherwise, and whether or not
reflected upon or reserved against on the balance sheets, books of accounts or other records of
Old Corporation, shall be those of the Surviving Corporation and shall not be released or
impaired by the Merger. The Surviving Corporation shall be deemed to be a continuation of Old
Corporation and shall succeed in all respects to all of the rights and obligations of Old
Corporation. All rights of creditors and other obligees, and all liens on property of Old
Corporation shall be preserved unimpaired.

1.2 Arficles of Incorporation and Bylaws. The Articles of Incorporation of the
Surviving Corporation upon the Effective Time of the Merger in the State of Florida shall be the

Articles of Incorporation of New Corporation amended to reflect the change in name to that of
Old Corporation, and such Articles of Incorporation of the Surviving Corporation shall continue
in full force and effect until amended and changed in the manner prescribed by the provisions of
the Law. The Bylaws of the Surviving Corporation as in force and effect upon the Effective
Time of the Merger in the State of Florida shall be the Bylaws of said Surviving Corporation,
amended to reflect the change in name to that of Old Corporation and shall continue in full force
and effect until changed, altered or amended as therein provided ,and in the manner prescribed by
the provisions of the Law. o

13 Name of the Surviving Corporation. At the Effective Time of the Merger and
pursuant to this Plan of Merger, the corporate name of the Surviving Corporation shall be
changed to and be "Holy Cross Medical Properties, Inc."

L4  Continuation of Business. From and afier the Effective Time of the Merger and
subject to the actions of the Board of Trustees of New Corporation prior to the Effective Time of
the Merger, the business presently conducted by Old Corporation (whether directly or through its
subsidiaries) shall continue to be conducted by the Surviving Corporation. The principal office of
Old Corporation immediately prior to the Effective Time of the Merger shall continue to be the
principal office of the Surviving Corporation from and after that date.

1.5  Taking of Necessary Action. Prior to the Effective Time of the Merger, Old
Corporation and New Corporation, respectively, shall take all such actions as may be necessary,
appropriate or desirable to effect the Merger, including but not limited to obtaining all approvals
required by the laws of the State of Florida and filing or causing to be filed and/or recorded any
document or documents prescribed by the laws of the State of Florida. Ifat any time or times
after the Effective Time of the Merger any further action is necessary or desirable to carry out the
purposes of this Plan of Merger and to vest the Surviving Corporation with full title to all
properties, assets, rights, approvals and immunities of Old Corporation, the officers and Trustees
of the Surviving Corporation shall take all such hecessary action.




1.6 Trustees and Officers. The trustees and officers of the Surviving Corporation
upon the Effective Time of the Merger in the State of Florida shall be as follows:

Trustees: Officers:
John C, Johnson John C. Johnson — Chairperson and President
Robert P. Granger Robert P. Granger — Vice President and
Treasurer
Sr. Susan Welsh, RSM Sr. Susan Welsh, RSM — Vice Chairperson and
Secretary '

all of whom shall hold their trusteeships and offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated in accordance with the Bylaws
of the Surviving Corporation.

1.7 Authorization. Any officer of Old Corporation and any officer of the Surviving
Corporation are hereby authorized to execute Articles of Merger upon behalf of said
corporations, respectively, in conformity with the provisions of the Law:; and the Board of
Trustees and the proper officers of Old Corporation and the Board of Trustees and the proper
officers of the Surviving Corporation are hereby authorized, empowered and directed to do any
and all acts and things and to make, execute, deliver, file and/or record any and all instruments,
papers and documents which shall be or become necessary, proper or convenient to carry out or
put into effect any of the provisions of this Plan of Merger or the Merger herein provided for.

ARTICLEII
Effective Ti  the M

The parties hereto shall execute and file the appropriate Articles of Merger and such other
certificates or further documents as may be necessary or desirable in connection therewith, with
the Department of State of the State of Florida in accordance with applicable laws. The Merger
shall be effective upon filing of the Articles of Merger (the "Effective Time of the Merger").

ARTICLE III
Miscellaneous

3.1  Applicable Law. This Plan of Merger shall be governed by and construed in
accordance with the laws of the State of Florida.

3.2 Counterparts. This Plan of Merger may be executed in any number of
counterparts, each of which when so executed shall be deemed an original, but all of which
counterparts together shall constitute the same instrument.




' 33 Consent to Service of Process. The Sﬁrviving Corporation does hereby agree that

it may be served with process in the State of Florida in any proceeding for enforcement of any
obligation of the Surviving Corporation arising from the Merger herein provided for.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have caused
this Plan of Merger to be executed by their respective duly authorized officers as of the day and
year first above written.

ATTEST: S HOLY CROSS MEDICAL PROPERTIES,
INC. '

Sr. Susan Welsh, RSM
Title: Secretary

Q John C/J on
Presidén

ATTEST:

Sr. Susan Welsh, RSM
Title: Secretary
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