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’ ARTICLES OF MERGER % / { oDl 4
: (Not for Profit Corporstions)

p—

The following articles of merger are submitted in accordaace with the Florida Not For Profit Corporation
Act, pursuant to section 617.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurigdiction Document Number
(i known/ rpplicakic)
ACTS Retirementd.ife Communities, Iic. - Pennsylvania 260443 (FL # B40313)

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number

{}¥ known/ applicable) o
Lanier Village Extates, Inc. Georgia KB41307
Azalea Trace, Inc. Florida 748017

Third: The Plan of Merger is attached.

Fourth: The metger shall become effoctive on the date the Articles of Merger are filed with the Florida
Department of Statc

orR 8 / 142012 {Enter a xpecific date. NOTE: An effcctive date cannet be prior to the dare of filing or maore than
90 days after merger file date).

(Attach additional sheets if necessary)
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Efth: ADOPTION OF MERGER BY SURVIV ING CORPORATION

(COMPLETE ONLY ONE SECTION)

SECTIONI

The plan of merger was adopted by the members of the surviving corporation on

‘The munber of votes cast for the merger was sufficient for approval and the vote for the plan was as follows:
FOR AGAINST

SECTION 1T
{CHECK IF APPLICABLE) D The plan or terger was adopted by written consent of the members and
executed in accordance with section 617.0701, Florida Statutes,

SECTIONTII
There arc o meinbers or members entitled to vete on the plan of merger.

The plan of merger was adopted by the board of direclors on March 30, 2012 . The number of directars in
office was 1S . The vote for the plan was as follows: 15 FOR

AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)
{COMPLETE ONLY ONE SECTION)

SECTIONT
The plan ol merger was adopted by the members of the merging corporation(s) on

. The number of votes cast for the merger was sufficient for approval and the vote
for the plan was as follows: FOR AGAINST

SECTION 11
(CHECK IF APPLICABLE) D The plan or merger was adopted by written consent of the members and
exccuted in accordance with section 617.0701, Florida Statutes.

SECTION III
There are no meinbers or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on March 30, 2012 | The npumber of directors in
office was 15 . "The vote for the plan was as follows: ____15 FOR 0
AGAINST
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corparation Signocpre of the chairmpn/. Tupad or Printed Magmg of Individual & Title
vi :m Ft rd

ACTS Retiremim-Life Communtiies, ne. UA—%&ﬁﬂ_-—n MWN MM—- Q_é E@T)
Lanfer Vilage Estates, Inc. ]/?iﬂ—-ﬂ MM et MW._%M
Azziea Trace, Inc. W W %’f
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THES PLAN AND AGREEMENT OF MERGER {this “Aprecment”™) is made as of the 50‘“
day of 2012, by and betwoen ACTS RETIREMENT-LIFE COMMUNIEIES, INC,, 2
Pennsylvania nonprofit carporation (hereinafter “ACTS™), LANIER VILLAGE ESTATES, INC., A
Georgia sonprofit corporation (hereinafier “Lanier) and AZALEA TRACE, INC., & Flurida nonprofit
corporation (hereipafter “ Azales™.

B:gl_tgmn_nd

A ACTS filed its Articles of Incorporation (a8 amended) ia the office of the Secretary of the
Commonwealth of Peansylvaniz on Jaouary 20, 1971,

B. Lanier filed lis Artictes of Incorporation (ks amended) i the office of the Sscretary of
State of Georgia on November 9, 1998,

C. Azalea filed its Asticles of Incorporation {as antended) in the office of the Secretary of
State of Florids on July 10, 1979.

D. . Lanier and Azales desire to merge with and into ACTS, with ACTS being the survivor of
the merger (such wansaction refcrred to hereinafier as the “Merger™} in accordenen with the applicable

- provisions of the Pennsylvania Nonprafit Corporation Law (the “NPCL") and the applicable laws of the

Jjurisdiction of arganization of Laoier and Azalea, respectively.

E.  Thorespective boards of directors of ACTS, Lanier and Azgica have determined tbat it is
advisable, and in the best interests of Lanier and Azaica to merge with and imto ACTS.

F. On 2, /2, 2012, the respective boands of directors of ACTS, Lenier
and Azales sdopted Hi€/Agreervent and approved the Merges, purspant to the terms of this Agreement

NOW, THEREFORE, ACTS, Lanier and Azales, in considerstion of the agreements and the
mumal covenants comtrined in this Agreement, and for other good and valuablo consideration, the receipt
and sufficiency of which are hareby scknowledged, agres as follaws:

1. Merper. ACTS berebry merges Lanicr and Azalen into itself and Lanier and Azalca shall
be and hersby avo merged into ACTS, which shall he the surviving corporation of the Mergerin
accordance with the NPCL, and which shall continae it existence under the laws of the Commonweslth
of Pennsytvania. The addness of the principal place of business of the surviving corporation is 375 Morria
Road, West Point, Penmsylvania 19436,

2 Axticles of Incorporation of Surviving Corpordion. The Articles of Incorparation of
ACTS, a5 in effeot on the date of the Merger provided for in this Agreement, shall contimie in full force

and effect as the Articles of Incarporution of the corporetion surviving the Merger.

3. By-Lavy of Survivipg Corporation. The Bylaws of ACTS, as in effect on the dote of the
Merger provided for in this Agreement, shall comtinpe in full foree and effect a3 the Bylaws of the
corporation surviving the Merger uutil altered, amended or repealed as provided therein aed in the manner
prescribed by the applicable provisions of the NPCL. )

4. Directors and Officers. The ditectors and officers of ACTS shall be the directors and
officery of the corpomation surviving the Merger.

g5/12
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5. Shores of Congtituent Corporaiisms. Each of ACTS, Lanicr and Azaies are organized on

a nonvstock basis.

6. Effect of the Merger.

(a) ~ The sepamte existenoe of Lanier and Azales shail cease and ACTS shafl become
the owner, without other transfer or further act or deed, of al} of the rights, privileges, powers, property,
franchises, estates, nssets and {itterests of every kind of Lanier and Azalea, respectively, ag effectually as
the property of ACTS a¢ they were of Lanier and Azalea, respectively; and ACTS shall be subject to all
debis and Viabitities of Lanier and Azalen, respectively, in the same manner as if ACTS had itself ncurred
such dobts and Jiabilities; and ACTS shell be subject to all of the restrictions, disabilitics and duties of
Lanier and Azalen, respoctively, which shall not revert or be in amy way impaired by reason of the
Merger; and rights of creditors and Siens upon sty property of Lanier and Azelea, respoctively, shall de
preserved unimpaived.

(b) The asgats end liabilitics of Lanier zamd Azalea, Tespectively, shall be taken up on the
books ofACI‘S in the respective amounts at which they shall at that timo be carricd on the books of cach
of Lanier and Azalea, reapectively.

7. Authority. The directors and the proper officers of ACTS are hereby authorized,
empowared and directed to do arry and all acts and things, and to make, exctuts, deliver, file and/or
record fmy and all instruments, papers md documents which shall be or become necessary, proper or

comvenient ¢o carry out or'put into effect amy of the provisions of this Agrecmm: or of the Merger berein
provided for.

8. Govemning Law. This Agreement shali be cm:u-ued and interpreted in accordagce with
the lawas of the Commonwealth of Pennsytvania

9. gmﬁm,ﬁm_em. This Agreemont shall ioure to the henefit of, and shalt be bmdmg
upon, the parties hereto angd their respective successors and assigns.

10. Termination. Anything herein or elsewhere to the contrry notwithsanding, this
Agroement may be terminated or abandoned by the directors of auy constiteent corporation
notwithstanding spproval of this Agreement by the constituent corpurations, at ary time prior to the time
that ths Articles of Merger filed with the Secretary of Stute of the Commonwealth of Penuyylvanis
becomes effective in accordante with the NPCL.

‘11, Effeetive Date of Merper. The Marger shall be effective as of the date of filing of the
Articles of Merger.

[SYGNATURES FOLLGW ON NEXT PAGE]
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IN WITNESS WHEREOF, cach of the partics has duly exceuted this Agreement as of the day
snd vear first written above.

ACTS RETIREMENT-LIFECOMMUNIYIES, INC.
By::(k_g%&

Namo: * Mdgins MRAMAS

TS P oy (52

LANTER VILLAGE ESTATES, INC,

T VN R
Neme: Mpepns #1904/t
Title: Srey o

AZALEA TRACE, INC.

By: J‘*W

Name: L4yt PIAS /I~
Tfﬂe: IIQZEEJJ?‘ 7

. e —



