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ARTICLES OF MERGER <%
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GENESIS HEALTH, INC. e % <
(a Florida not for profit corporation) f.;:: e
and %%\ 2
=38
,.?'
GENESIS SUPPORT SYSTEMS, INC.
(a Florida not for profit corporation)
Pursuant o the provisions of Section 617.1108, Florida Statutes, the undersigned
have adopted and executed these Articles of Merger which provide that:
1. Genesis Support Systems, Inc., a Florida not for profit corporation, shall be

merged with and into Genesis Health, Inc., a Florida not for profit corporation. Genesis
Health, Inc. shall be the surviving corporation.

2. The Plan of Merger dated December 3& %99, a copy of which is attached
hereto and made a part hereof, pursuant to which Genesis Supbor’[ Systems, Inc. shall be
merged into Genesis Health, Inc. was (i) unanimously adopted and approved by the sole
member of Genesis Support Systems, Inc. by written consent dated December ;'SQ,H' 1999
and executed in accordance with section 617.0701; (i) unanimously adopted and approved
by the board of directors of Genesis Support Systems, inc. by written consent dated
December Q, 1999 and executed in accordance with section 617.0701; and (ifi)
unanimously adopted and approved by the eight members of the board of directors of
Genesis Health, Inc. by written consent dated December Zﬂ, 1999 and executed in
accordance with section 617.0701. No members of Genesis Healih, Inc. are entitled to

vote on a plan of merger. - - T
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3. The merger shall be effective at 12:01 a.m. on January 1, 2000.

IN WITNESS WHEREOQF, these Articles of Merger have been executed on behalf
of Genesis Health, Inc. and Genesis Support Systems, Inc. by their authorized officers as

of the 20 day of December, 1999.

GENESIS HEALTH, INC.

By:
tfooks Brown, M.D.
ts President

GENESIS SUPPORT SYSTEMS, INC.

o L b Bon

‘Doddlas M. Baer | -
lis President

Page 2 of 2




e PLAN OF MERGER
OF

GENESIS HEALTH, INC.
(a Florida not for profit corporation)

AND
GENESIS SUPPORT SYSTEMS, INC.
(a Florida not for profit corporation)

This Plan of Merger is a Plan of Reorganization dated tbiszo_‘h day of December,
1999, for the merger of GENESIS SUPPORT SYSTEMS, INC., a Florida not for profit
corporation into GENESIS HEALTH, INC., a Florida not for profit corporation. GENESIS
HEALTH, INC. is to be the surviving corporation.

RECITALS B

(1) Genesis Support Systems, Inc. is a Florida not for profit corporation d/b/a Brooks
Support Systems. Genesis Support Systems, Inc. is organized upon a non-stock basis and
has as its sole member, Genesis Health, Inc., a Florida not for profit corporation.

@) Genesis Support Systems, Inc. is also the sole shareholder of GH Holdings,
Inc., a Florida corporation.

(3)  Genesis Health, Inc., is a Florida not for profit corporation d/b/a Brooks Health
System. Genesis Health, Inc. is organized upona non-stock basis and has as its members,
the members of its board of directors.

(4) Economies of operation and savings in administrative expenses can be achieved
by merging Genésis Support Systems, Inc. and Genesis Health, Inc. into a single corporation,

with Genesis Health, Inc. being the surviving corporation.
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oo MERGER PROVISIONS

In accordance with the provisions of this Pian of Merger and the Florida Not For Profit
Corporation Act, at the Effective Time (as defined below), Genesis Support Systems, inc.
shall be merged into Genesis Health, Inc. (the "Merger") and the separate corporate existence
of Genesis Support Systems, Inc. shall cease and Genesis Health, Inc. (the "Surviving
Corporation”) shall continue its corporate existence pursuant to the laws of Florida. Genesis
Health, Inc. and Genesis Support Systems, Inc. are herein collectively referred to as the
"Constituent Corporations".

1. The Merger shali become effective as of 12:01 a.m. on January 1, 2000 or,
if later, the date upon which Articles of Merger are filed by the Secretary of State of Florida
(the “Effective Time"). ) T ' : : -

2. The Surviving Corporation without further action shall possess and retain every

interestin all assets and property of every description of each of the Constituent Corporations.
The rights, privileges and immunities, powers, franchises and authority, of a public as well
as of a private nature, of each of the Constituent Corporations shall be vested in the Surviving
Corporation without further act or deed. Thetitle to and any interestin all real and personal
property vested in any of the Constituent Corporations shall not revert or in any way be
impaired by reason of the Merger.

3. All obligations belonging to or due to each of the Constituent Corporations
shall be vested in the Surviving Corporation without further act or deed, and the Surviving
Corporation shall be liable for ali obligations of each of the Constituent Corporations existing

as of the Effective Time. - - SR : - e
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' R 4. At the Effective Time and by reason of the Merger, Genesis Health, Inc. shall
become the sole shareholder of GH Holdings, Inc. and shall possess all rights, powers and
privileges associated therewith.

5. The Atticles of Incorporation of Genesis Health, Inc. in effectimmediately prior
to the Effective Time shall continue without change and be the articles of incorporation of
the Surviving Corporation.

8. The directors and officers of Genesis Health, Inc. immediately prior to the
Effective Time shall continue to be the directorsand officers of the Surviving Corporation.

7. The members of Genesis Health, inc. immediately prior to the Effective Time
shall continue to be members of the Surviving Corporation and shall, without further action,
possess all rights and obligations granted to members of Genesis Health, Inc. by its articles
of Incorporation and bylaws.

8. This Plan of Merger may be abandoned without approval of the members entitied
to vote on the Plan of Merger at any time prior to filing the Articles of Merger by any
corporation party to the merger. The procedure for abandoning the Plan of Merger shall
be the adoption of a resolution to abandon the merger by the Board of Directors of any
corporation a party to the Merger followed by written notice to the president of the other

corporation a party to the Merger.
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T | CERTIFICATION . . = .

GENESIS SUPPORT SYSTEMS, INC. hereby certifies that the foregoing Plan of
Merger was adopted by the Board of Directors of Genesis Support Systems, Inc. as of the
_Z="day of December, 1999, and was recommended by said Board of Directors to the sole
member of Genesis Support Systems, Inc. and was approved as of the 3= ™ day of
December, 1999 by the Board of Directors of Genesis Health, Inc., on behalf of Genesis
Health, Inc. as the sole member of Genesis Support Systems, Inc.

GENESIS SUPPORT SYSTEMS, INC.

Doud@s IVIBaer \ -
lts President

CERTIFICATION , , e s

GENESIS HEALTH, INC. hereby certifies that the foregoing Plan of Merger was
adopted and approved by the Board of Directors of Genesis Health, inc. as of the 2 " day
of December, 1999, on behalf of Genesis Health, Inc.

GENESIS HEALTH, INC.

Mrooks Brown, M.D.
I1t§ Chairman

By
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