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ARTICLES OF MERGER
OF 73KAR -8 PH L: Q]
PENSACOLA RETIREMENT VILLAGE IIL INC.,
PENSACOLA RETIREMENT VILLAGE IV, INC., AND “\‘-';"'.; . STATE
PENSACOLA RETIREMENT VILLAGE V, INC. TALL LAOSEELFL

INTO
PENSACOLA RETIREMENT VILLAGE, INC.

Pursuant 1o the provisions of Secction 617.1105. Florida Statutes. the undersigned

corporations adopt the following articles of merger ("Articles of Merger™) for the purmpose of
merging: (i) PENSACOLA RETIREMENT VILLAGE 111, INC.. a Florida not for prolit
corporation. (i) PENSACOLA RETIREMENT VILLAGE IV, INC., a Florida not tor profit
corporation, and (iti) PENSACOLA RETIREMENT VILLAGE V, INC., a Florida not for
profit corporation. inlo PENSACOLA RETIREMENT VILLAGE, INC.. a Florida not for
profit corporation.

L PENSACOLA RETIREMENT VILLAGE, INC.. a Florida not for profit
corporation, shall be the surviving corporation (Document No. 741354).

2. PENSACOLA RETIREMENT VILLAGE [II, INC., a Florida not for profit
corporation (Document No. N960000001 10). PENSACOLA RETIREMENT VILLAGE 1V,
INC.. a Florida not for profit corporation (Document No. N03000010986), and PENSACOLA
RETIREMENT VILLAGE V, INC.. a Florida not for profit corporation (Document No.

NO3000004354), shall collectively be the merging corporations (the “Merging Corporations™).

-

3. Attached hereto as Exhibit A and incorporated herein by reference as fully as if
set forth herein verbatim is a copy of the plan of merger (the “Plan of Merger™) to cffect the
merger of the Merging Corporations into PENSACOLA RETIREMENT VILLAGE, INC.

4. PENSACOLA RETIREMENT VILLAGE, INC. has no members entitled to

vote on the Plan of Merger, There are seven (7) directors in office, and the Plan of Mcrger was



approved and adopted unanimously by all of the directors of the board of dircctors of
PENSACOLA RETIREMENT VILLAGE, INC. on Fcbruary 6. 2023 in the manner
prescribed by Sections 617.1103 and 617.0821, Florida Statutes.

3. PENSACOLA RETIREMENT VILLAGE 11, INC, has no members entitled
10 vote on the Plan of Merger. There are seven (7) directors in office. and the Plan of Merger
was approved and adopted unanimously by all of the directors of the board of dircctors of
PENSACOLA RETIREMENT VILLAGE III, INC. on February 6. 2023 in the manner
prescribed by Scctions 617.1103 and 617.0821, Florida Statutes.

0. PENSACOLA RETIREMENT VILLAGE IV, INC. has no members entitled
to vote on the Plan of Mcrger, There are seven (7) directors in office, and the Plan ot Merger
was approved and adopted unanimously by all of the directors of the board of directors of
PENSACOLA RETIREMENT VILLAGE TV, INC. on February 6. 2023 in the manner
presertbed by Scetions 6171103 and 617.0821, Florida Statutes.

7. PENSACOILA RETIREMENT VILLAGE V, INC. has no members entitled to
vote on the Plan of Merger. There are seven (7) directors in office, and the Plan of Merger was
approved and adopted unanimouslv by all of the directors of the board of directors of
PENSACOLA RETIREMENT VILLAGE V. INC. on Fcbruary 6. 2023 in the manner
prescribed by Scetions 617.1103 and 617.0821, Florida Statutes.

R The merger shall become effective on March 14 L2023,

[Signature Page to Follow]



IN WITNESS WHEREOF, each of the Merging Corporations and PENSACOLA
RETIREMENT VILLAGE, INC. have caused these Anticles of Merger to be signed in their
corporale names as of the 6" day of February , 2023,

PENSACOLA RETIREMENT VILLAGE, INC.

By: 4/14_5 ;

Name: Terence E. Rogers
[ts: Bxecutive Vice President & Assistant Secretary

PENSACOLA RETIREMENT VILLAGE III,
INC.

By: 7‘-&-4—"— é %
Name: Terence E. Rogers

lis: Exceutive Viece President & Assistant Secretary

PENSACOLA RETIREMENT VILLAGE IV,
INC.

oo fanns

Name: Terence E. Rogers
Its: Executive Vice President & Assistant Sccretary

PENSACOLA RETIREMENT VILLAGE V,
INC.

o fen €

Name: Terence I Rogers
Its: Executive Vice President & Assistant Secretary

(Stgnatire Page to Articles of Merger — Pensacola Retirement Village|
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EXHIBIT A
Plan of Merger

See attached.



AGREEMENT AND PLAN OF MERGER

This Agrecoment and Plan of Merger (this “Plan of Merger™) dated as of the 6" day of

February 2023, pursuant to Section 617.1101, Florida Statutes, provides for the merger

ol (i) Pensacola Retirement Village 111, Inc.. a Florida not for profit corporation. {(i1) Pensacota

Retirement Village 1V, Inc.. a Florida not for profit corporation, and (1) Pensacola Retirement

Village V. Inc., a Florida not for profit corporation {collectively. the “Merging Corporations™).

into Pensacola Retirement Village, Ine.. a Florida not for profit corporation (“Pensacola
Retirement ™).

BACKGROUND

WHEREAS. cach ol the Mcerging Corporations arc a Flonda not for profit corporation
duly orgamized and existing under the laws of the State of Florida:

WHEREAS. Pensacola Retirement is a Florida not for profit corporation duly organized
and existing under the laws of the State of Florida; and

WHEREAS. the board of directors of each of the Merging Corporations (the “Merging
Corporation Directors™) and the board of dircctors of Pensacola Retirement (the “Pensacola
Reurement Directors™) deem it advisable to merge the Merging Corporations with and into
Pensacola Retirement so that Pensacola Retirement is the surviving corporiation on the terms
provided herein (the “Merper™).

NOW/ THEREFORE, in consideration of the mutual agreements contained herein and
other good and valuable consideration, the receipt of which is hereby acknowledged, the partics
hereto agree as follows:

MERGER PROVISIONS

In accordance with the provisions of this Plan of Merger and the Flornida Not For Profit
Corporation Act, at the Bffective Time (as defined below). the Merging Corporations shall be
merged into Pensacoly Retirement and the separate corporate existence of cach Merging
Corporation shall cease and Pensacola Retirement. as the surviving corporation, shall continue its
corporate existence as a Florida not for profit corporation pursuant to the laws of the Stte of
Florida. The terms and conditions of the Merger are as follows:

l. The Merger shall become effective as of the date specified i the Articles of
Merger tiled with the Sceretary of State of Florida (the “Effective Time™).

2. Pensacola Retiremient, as the surviving corporation, shall possess and rciain every
interest in all assets and property of every description of the Merging Corporations.  The rights.
privileges and immunitics, powers, [ranchises and authority of a public as well as of a private
nature of the Mcerging Corporations shall be vested in Pensacola Retirement, as the surviving
corporation, without further act or deed. subject, however, to the linitations on the powers ol the
Merging Corporations imposed by their Articles of Incorporation and Florida law. The title 10
and any interest in all real and personal property vested in Pensacola Retirement shall not revert
or in any wav be impaired by reasen of the Merger.



~

3 Al obhgations belonging to or duc to the Merging Corporations shall be vested in
Pensacola Retiremeni, as the surviving corporation, without further act or deed. and Pensacola
Retrement shall be luble for alt obligations of the Merging Corporations existing as of the
Eftective Tunc.

4. The Arucles of Incorporation of Pensacola Retirement in effect immediately prior
to the Lffective Time are hereby amended pursuant to the Articles of Amendment to Articles of
Incorporation of’ Pensacola Retirement Village, Inc. attached hercto as Attachment 1 (the
“Articles of Amendment™). which such Articles of Amendment decrease the number of directors
on the board of directors,

5. The Bylaws of Pensacola Retirement in effect immediately prior to the Effective
Time shall continue 1o be the Bylaws of Pensacola Retirement following the Effcctive Time.

6. At the Etfective Time. by virtue of the Merger and without anv action on the part
of any holder of any membership of the Merging Corporations. cach membership of the Merging
Corporations immediately prior 1o the Effective Time shall be converted into and become a
membership  of Pensacola Retirement  immiediately  following the Lftective Time. Each
membership of Pensecola Retirement in effect and outstanding immediately prior 1o the Effective
Time shall remain in eftect and outstanding immediately foltowing the Effective Time and be
unaftected by the Merger.

7. At any time prior to the Effective Time, this Plan of Merger mayv be terminated
and the Merger abandoned tor any reason whatsoever by the Merging Corporation Directors or
the Pensacola Retirement Directors. The procedure for abandoning the Plan of Merger shall be
the adoption of a resolution to abandon the merger by the Merging Corporation Dircctors or the
Pensacola Retirement Direetors followed by written notice to an officer of the other corporation
partics to the Merger.

[Signature Page to Follow]



CERTIFICATIONS

Pensacala Rettrememt Village. Inc. hereby certifies that its Board of Directors adopted
and approved the faregoing Plan of Merger on the 6" of February 2023,

Pensacola Rettrement Village, Inc.

Name: Terence IX. Rogers v
Title: Executive Vice Prestdent/Assistant Secretary

Pensacola Retiremem Village 11, Inc. does hereby certify that its Board of Directors
adopted and approved the [oregoing Plan of Merger on the 6™ of  February , 2023,

Pensacola Retirement Village HI, Inc.

By: % 5‘
Nanie: Terence E. Rogers : 5

Title: Executive Vice President/Assistant Secretary

Pensucola Retirement Village 1V, Inc. does hereby certify that its Board of Directors
adopted and approved the foregoing Plan of Mergeron the 6" of  February 2023,

Pensacola Retirement Village 1V, Inc.

o S & N

Name: Terence E. Rogers (
Title: Executive Vice President/ Assistant Secretary

Pensacola Retirement Village V, Inc. does hereby certify that its Board of Dircctors
adopted and approved the foregoing Plan of Merger on the 6" of  February , 2023,

Pensacola Retirement Village V, Inc.

By:
Name: Terence E. Rogers
Title: Executive Vice President/Assistant Secretary

[Sigrnutire Puge 1o Plan of Merger - Pensacola Retirement)
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ATTACHMENT 1

Articles of Amendment to Articles of [ncorporation of Pensacola Retirement Village, Inc,

See attached.



ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
PENSACOLA RETIREMENT VILLAGE, INC.
a Florida not-for-profic corporation

Pursuant Lo the provisions of Seetion 617.1006, Florida Statutes, PENSACOLA RETIREMENT
VILLAGE, INC. a Flornda not-for-profit corporation (the “Corporation™). adopts the following
amendment (the "Amendment ™ w its Article of incorporation;

1. The nime ol the Corporaton s PENSACOLA RETIREMENT VILLAGE, INC,

2, The Articles of Incorporation were filed on January 13, 1978 with the State of Florda and
assigned document nuaher 741354, as mosi recently amended on December 19, 2014,
3 Article V ol the Articles of Incorporation of the Corporation is herchby amended by deleting
it in its entirety and replacig nowith the fotlowing:

“ARTICLE Y
DIRECTORS AND OFFICERS

The Board of Directors of the Corporation shall consist of not less than three (3) nor more than five
(3} dwrectors appointed t the manner specified in the Bylaws of the Corporation as may be amended from
tme to tme (the "Bylaws”), with no fewer than three (3) of such directors being voting directors. The
Board oi Dircctors shahl hercalier be clected by the Member of the Corporation, [n case of any vacancy on
the Board of Directors. the Member of the Corporation may at any mecting elect a successor o fill the
unexpired term. The efficers of the Corporation shall be elected by the Board of Dircctors in the manner
sct out in the Bylaws and shall serve unul their successors are elected and have qualified.”

4. Except as sei torth hereinabove, all other provisions of the Articles of Incorporation shall
remain unchanged and m full foree and effect.
3 The Corporation has no members entitied to vole on this Amendment. This Amendment
was adopted on February 6. 2023 hy the board of directors of the Corporation, and the number of votes cast
for the Amendment was sulticicnt for approval.

[ §]

0

(3]
L2

0. This Amendment shall become effective on March 14

[Signatre Pagve to Follow]



IN WITNESS WHEREOQF, the undersigned, being an authonized officer of the Corporation, has
caused chese Amucq of Amendment to Articles of Incorporation to be exceuted on behalf of the
Corporition this (‘ " day ot February 2023

PENSACOLA RETIREMENT VILLAGE, INC.

By %’ g %/
Name: Terence E. Rogers

[ts: Executive Vice President & Assistant Sccretary

[Signacure Page 10 Articles of Amendment — Pensacola Retirement Village|



