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ARTICLES OF MERGER ‘?%C% %
QF ‘A\'fL

/ &
GENESIS HEALTH,ING. & 7{(p3030 %%,
{a Floriga not for profit corporation)

and

BARTRAM PARK PARCEL 3. ic H [ 050000 £035

{a Florida limited liabiilty company}

Pursuant to the provisions of Sections 617.1105 and 508,4832, Ficrida Statues,

the undersigned have adopted and executed these Atticles of Merger which provide

that

1.  Bariram Park Parcel 8, (LC, a Florida fimited lability company, shall be

merged with and into Genesls Health, inc., a F!or!da not for profit corporation. Genesis
Health, Inc. shall be tha surviving sntity.

2. The Plan of Merger, a copy of which Is attached hereto and made a part
heraof, pursuant to which Bartram Park Rarcal 8, LLC, shall be merged into Genests
Heaith, Inc., was (1) unanimoualjr adopted and approvesd by the board of directors.of
Genesis Health, in¢. on a meeting duly called and held on December 18, 2005 and {Ji)
approved by the soie member of Bartram Park Parcel 8, LLC by written consent dated
Qclober 28, 2005 and axacuted in accordance with Section 608.4231. Pursuant to
Saction 817.0721(1}, no members of Genesis Health, Inc. are entified to vote on 2 plan
of merger.

3. The merger shail be effective at 12:01 a.m. on January 1, 2008.
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IN WITNESS WHEREOF, these Articles of Merger have been execuied on
benalf of Ganesis Haailth, Inc. and Barirarn Park Parcel 8, LLC by their authorized »

| officer and managers, raspectively, as of the 18th day of Decamber, 2005.
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By: j * .g’/;‘_ c: 6\
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Dallglas M. Baer e o <
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BARTWKAR EL 38, LLC %
By %‘D\

"Doitglas M. Baer, Manager

- - -

By: ¢
T ¥ Reingchmidt, Manager
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PLAN OF MERGER %,
OF %

GENESIS HEALTH, ING.
{a Florida not for profit corporation)

and

BARTRAM PARK PARCEL 3, LLC
(a Florlda timited liability company)

Th? following Plan of Merger, which was adopted and approved by each party to
the mergar in accordance with Sections 917.1303 and 608.4381, Florida Statutes, Is
being submitted in accordance with Sections £17.1101 and 608.4382, Fiorida Statutos.

/ RECITALS |

(1} Geonesls Heaith, Inc., is a F!orida‘ not for préﬁt corporation dibla Broaks
Hesith Sya’jcam. Genasgls Health, Inc. /= organized upon a2 non-stogk basis and has-as
its mambers, the members of its board of directors. . _ )

{2) Bariram Park Parcal 8, LLG, is & Florida limited liability company. Barkram
Fark Parcal 8, LLC i3 a manager managed limited llability company, the sole member of
which is Genesis Health, Inc.

{3) FEconomies of operation and savings in adminisirative expenses can be
schieved by merging Bartram Park Parcel 8, LLC and Genesis Health, Inc, into a single
entity, with Genesis Health, Inc. baing the surviving antity. ‘

MERGER PROVISIONS
In gccordence with the provisions of this Plan of Merger, the Florida Not For

Frofits Corporation Act, and the Flotida Limited Liability Company Act, at the Effective
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2
Time {aa defined below), Battram Park Parcel 8, LLC shall be merged into %ﬁa KA
Health, Ing. {the "Merger"), the separate existence of Bartram Park Parcsl 8, LLC shﬁ[gp’ K
ceass, and Genesis Heaalth, Inc. {the “Surviving Entity”) shall continue its corporate
existence pursuant fo the laws of Florida. Genesis Health, inc, and Bariram Park Parcel
8, LLC are hereln collectively referred o as the "Constituant Entities”,

1. The merger shall be effective at 12:01 a.m. on January 1, 2008 or, ¥ Iater,
the date upon which Articles of Merger are filed by the Sacretary of State of Florida {the
“Effestive Time.”)

2. The Surviving Entity without further action shall possess and retain avery
intarest in all assets and praperty of every description . of gach of the Constituent
Entities. The rights, privilages and immunities, pawers, franchises and authority, of a
public as well as a privats nature, of sach of the Constituent Entitles shall oe vestad In
the Surviving Entity without further act or deed. The titie fo and any interest in alj yeal
and personal property vested in any of the Consiftuent Entities shali not revert or in any
way be impaired by reason of the Memger. -

3. All obiigations belonging or due to ach of the Constituent Entitles shall be
wasted In the Surviving Entity without further act or deed, and the Surviving Entity shalf
ba liable for all obiigations of each of the Constituent Entities existing as of the Effective
Time. '

4.  The Aricles of Incorporation of Genesis Health, Inc. in effect immediately
prior o the Effective Time shall continue wﬁhout change end be the articles of

incorporation of the Surviving Entity.
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Effective Time shall continue to be the directors and officers of the Surviving Entity.

7. The membars of Gsnesis Health, inc. immediately prior to the Effective
Time shall continue fo be the membsrs of the Surviving Entlty and shali, without further
action, possees all rights and obligations granted fo mambars of Genasis Meaith, ing, by
its Articles of incomoration and bylaws. |

:3 If at eny time after tha Effective Time, Genesis Heajth, Inc. determines
thet any further conveysnces, agreements, documents, instruments, and assurances, or
sny further action is necessary or desirable to carry out.the provisions of this Plan of
Merger, the appropriate officers of Ganesis Mealth, inc. or the managars of Bartram
Parkk Parcel 8, LiC, as tha cass mey be, whather past or remalning in office, shall
execute and deliver, on tha request pf Genesis Health, .Inc., any and afl proper
conveyances, egreements, documents, instruments, and assurances and perform all
necassary oF proper acls, o vast, perfect, confirm, or record such titie thereio in
Genesis Healih, Inc., or to otherwise carry out the provisions of this Pian of Merger.

9. This Plan of Merger may be abandaned without approvat of the members
entitled to vota on the Plan of Merger at any time prior {o filing the Articles of Merger by
any party to the Marger. The grocedure for abandoning tha Plan of Menger shall be the
adoption of a resolution to abandon the merger by the Board of Directors of Genesis

Heaith, Inc. or by the KManagers of Bariram Park Parcel 8, {LC, followed by writen
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nolice {0 the Managers of Bartram Park Parcel 8, LLC or the president of Genesis

Health, Inc,, respectively,
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