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pEC-38-gEBa 1359 CT CORPORATION CLEVELAND

ARTICLES OF MERGER
| S o=
The fcliowmg artictes of merger are submitted in sccordance with the Florida Business S Th
Corporation Act, pursuant to section 607.1103, 7.5, -,_:; '
Flrst: The name and jurisdiction of the surviving corporation:
Name ' Jurisdicton Document Number
ManorCare Health Services, Inc. Delaware 854957
Second; The name and jurisdiction of each merging comporation:
Namg Turisdiction Document Number
Manor Care of Bocs Raton, Inc. Florida F71888
Manor Care of Dunedin, Inc. Florida F44336
Americana Healtheare Corporation Flotida 681849
of Naples
‘Manor Care of Plantation, Ing. Florida 367316

Manor Care of Sarasota, Inc. Florids - F56167
Third: The Agreement of Merger is attached.
Fourth: The merger shall became effective on December 31, 2004.

Fifth: The Agreement of Merger was adopted by the board of directors of the surviving
corporation on December 1, 2004 and shareholder approval was not required.

Sjxth: The Agreement of Merger was adopted by the board of directors of the marging
Corporations on December 1, 2004 and shareholder approval was not required.
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Ca;gm:at{cn _ Sigmature Printed Name & Tiile
ManorCare Health Services, Inc. R. Jefirey Bixler
Vice President/Secretary
Manor Care of Boca Rator, Ine. Q»—J & M*— David K. Nees
' , Assistant Secretary
Manor Care of Dunedin, Inc. é——;—vd éf /\luv David X. Nees
. Assistant Secretary
Americany Healthesre Comoration gDamJ 154: A—‘L‘ Dayid K. Neea
of Naples ; Asgistant Secretary
Manor Care of Plantation, Ing, g;l-v“-' & /\/L'*‘ David K. Nees
: Assistant Secretary

Manor Car;: af Saras_mz, Inc., @‘W“‘" M M’-" - David XK. Ness

Assistant Secretary
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER, dated this 15t day of Decemnber, 2004,
pursuant to Section 252 of the General Gorporstion Law of the State of Delaware, is
batwaen ManorCare Health Services, Inc., a Delaware corporation (the "Parent
Corporation™) and the foliowing corporations, hereinafter referred to as ("Subsidiary

Corporations").

Name State
ManorCare Health Services of Boynton Beach, Inc. DE
Manor Care Properties, inc. DE
Manor Care of Boca Raton, (nc. ' FL
Manor Gare of Dunedin, Inc. ‘ FL
Americana Healthcare Comporation of Naplas - FL
Manor Care of Plantation, Inc. : FL
Manar Care of Sarasota, Inc. f FL

E

WHEREAS, the Subsidiary Corporations desire to merge info the Parent
Corporation;

NOW, THEREFORE, the patties to this Agreament, in consideration of the
mutual covenants, agreements and provisions hereinafter contained, do hereby
prescribe the terms and conditions of said merger and mode of carrying the same into
effect as follows;

FIRST. Ths Parent Corporation, owning directfy or indirectly 100% of gach ciass
of the vutstanding shares of each of the Subsidiary Corporations, and the Subsidiary
Corporations agree that the Subsidiary Corporations shall be and hereby are merged
into the Parent Corporation, which shall be the surviving corporation.

SECOND: The Certificate of incorporation of the Parent Corporation will remain
in full force and effect without any amendments as a result of the merger.

TRHIRD: The rmanner of converting tha outstanding shares of the capital stock of

each of the Subsidiary Corporations shall be as follows:
i

(a) Each share of common slock of the Parent Corparation, which shall be issued
and outstanding on the effective date of this Agresment, shall ramain issued and
outstanding.

{b) Each share of common stock of the merged Subsidiary Corporations which
shall be outstanding on the effective date of thts Agreement, and all rights in respect
theretc, shall forthwith be cancelled.
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{¢) On the effactive date of this Agreement, each holder of an outstanding
eertificate representing shares of common stock of the merged Subsidiary Corporations
shall surrender the same ta the Parent Corporation.

FOURTH: The ténns and conditions of the merger are as follows:

(a) The by-laws of the Parent Corporation as they shall exist on the efféctive date
of this Agreement shall be and remain the by-laws of the Parent Corporation untit the
same shall be gltered, amended or repealed as therein provided.

(b} The directors and officers of the Parent Corporstion shail continue in office
until the next annual meeting of directors and shareholders and until their successors
shall have been elected and qualified. :

(¢) This margar shall becotne effective upon December 31, 2004.

(d) Upon the marger becoming effective, all the property, rights, privileges,
franchises, patents, rademarks, licenses, registrations and other assats of every kind
and description of the merged Subsidiary Corporations shall be transferred 10, vasted in
and devolva upon the Parent Corporation without further act or deed and all property,
rights, and every other interest of the Parent Corporation and the merged Subsidiary
Comparations shall be as effectively the property of the Parant Carpaoration as they wera
of the Parant Corporation and the merged Subsidiary Corporations respectively. The
merged Subsidiary Gorparations hereby agree from time to time, as and when
requested by the Parent Corporation or by its successors or assigns, to execute and
deliver or ¢suste to b executed and dslivered all such desds and instruments and to
take or cause to be taken such further or other action as the Parent Corporation may
deam to be necessary or desirable in order to vest in and confirm {o the Parent
Comporation title to and possession of any property of the merged Subeidiary
Corporations acquired or to be acquired by reason of or gs a result of the merger herein
provided for and otherwise to carry out tha intent and purposes heraof, and the proper
officers and directors of the merged Subsidiary Corporgtions and the proper officers and
directors of tha Parent Corporation are fully authorized in the name of tha merged
Subsidiary Corporations or otherwise to take any and all such action,

IN WITNESS WHEREQF, the parties to this Agreement, pursuant to the approval
and authority duly given by reaslutions adoptad by their respactive Boards of Directors
have caused this agreement to be executed by the Vica President of each party hersto

- as tha respective act, deed and agreement of said corporatians on this 1st day of

Decamber, 2004, i

ManorGare Health Services, Inc.

By: /.

R.J lef, Vice President



o
-

DEC-28-2PB4 1553

——— —— ———

CT CORPORATION

Manor Care of gﬁﬁ& Raton, Inc.

By"mg A‘L“‘

David K. Nees, Assistant Secretary

Manarﬂai‘e Health Services of
Boynton Beach, Inc.

oy S e L PNa

David K. Nees, Assistant Secratary

|
Manor Care of Dunedin, Inc,

By: & Dawie L N e

David K. Nees, Assistant Sacratary

Americana Healthcare Corpaoration of Naples

By:(ézhgg«-:/ L N\

David K, Nees, Assistant Secretary

Manor Care of Plantation, Inc.

By: @,:} “t /Lit-—

David K. Nees, Assistant Secretary

Manor Care of Sarasota, inc,

By & Dot & A

David K. Ness, Assistant Secretary

i .
Manor Garae Properties, Ing,

By: @Jéf f\j.u»

David K, Nees, Assistent Secretary
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