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ARTICLES OF MERGER e =
[y
= =
The following acticles of merger are submitted in accordance with the Florida Susiness T 2 T
Corporation Act, pursuant to gection 6071103, F.5. 7 I Iy
27 o
First: The name and jurisdiction of the swrviving corporation: _"’: € =z M
i O — T A |
Namge Jurisdiction Document Number S 7
o by SN 2% 1
ManorCare Health Services, Inc. Delaware 834957 >
Second: The name and jurisdiction of each merging corporation:
Name {urisdiction Document Number
Manor Care of Florida, Ine. Florida H62792 EFFECTIVE DAIE
Manor Care of Boynton Beacl, Inc. Florida F71887 {430

Third: The Agreement of Merger is attached,

Fourth: The merger shall becoms effective on December 31, 2006,

Fifth: The Agreement of Merger was adopted by the board of directors of the surviving
corporation on September 1, 2005 and shareholder approval was oot reqoired.

Sixth: The Agreerent of Merger was adopted by the board of directors of the merging
Corporations on September 1, 2005 and sharsholder approval was not required.

Seventh: SIGNATURES FOR EACH CORPORATION

Namg of Corporation Signawye Exinted Name & Tite
ManorCars Health Services, Inc.. ‘ﬂ@v Richard A. Pazx
T Vice Pregident/Secretary
Manor Care of Florida, Inc. Qm) L P\ her DavidK Nees
Assistant Secrefpry
Manor Care of Boyaton Beach, Ino, @j« i /\.A{w;javid K. Nees
Assistant Secretary
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- AGREEMENT OF MERGER

This AGREEMENT OF MERGER, dated this 1st day of Septembar, 2008,
pursuant to Section 252 of the Ganaral Corporation Law of the State of Delawars, is

betwaen ManorCarée Heailth Services, inc., a Delaware corporation (the "FParent
Corporation”} and Manor Care of Florida, Inc. and Manor Care of Boynton Beach, Inc.,

hereinafter referred to gs {"Subsidiary Gorporations™).

WHEREAS, the Subsidiary Corporations desire to marge inte the Parent
Cormporation;

NOW, THEREFORE, the parties 1o this Agreement, in consideration of the
mutual covenants, agreements and provisions hereinafter contained, do hareby
prascribe the terms and conditions of said mengar and maoda of carrying the same into
affect as follows:

FIRST: The Parant Cormporation, owning directly or indireclly 100% of each dass
of the outstanding shares of the Subsidiary Corporations, and the Subsidiary
Corporations agree that the Subsidiary Corporations shall be and hersby are merged
into the Parent Corporation, which shall ba the surviving corporation.

BSECOND: The Certificate of incorparation of the Parent Corporation will remain
in full force and effect without any amsndmsnis as a result of the merger.

. THIRD: The manner of converiing tha oulstanding shares of the capital stock of
the Subgidiary Corporations shzll be as follows:

. {a) Each share of comimon stock of the Parent Corporation, which shall be issued
and oculstanding on the effective date of this Agreemant, shall remain issued and
outgianding.

{b) Each share of common stock of the merged Subsidiary Corporations which
shall be cutstanding on the effective date of this Agresment, and all rights in respect
thereto, shail forthwith be canceiled.

{z) On ihe effective date of this Agreement, aach holder of an outstarding
cedtificate representing shares of commen stock of the merged Subsidiary Corporations
shail surrender the same to the Panant Corporation.

FOURTH: The terms and conditions of the marger are as follows:

{(a) The by-laws of the Parent Corporation as they shall exist on the effective dats

of this Agreement shall be and ramain the by-laws of the Parent Corporation until the
aame shall e altered, amsnded or repealed as thersin provided.

PBAEB Fovd 0T £3 . §194222858 18T IBEZ/eB/1T
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{b) The directors and officers of the Parant Coporation shall continue in office
untll tha next annual meeting of directors and sharehaidars and unti their successors
shall have been electad and qualifled.

{¢} This merger shall become effective upon December 31, 2006,

{d} Upon the merger becoming effactive, all the property, rights, priviages,
franchises, patents, tradernarks, licensas, registrations and other assets of every kind
and description of the merged Subsldiary Corparations shall be transferred to, vested in
and devolve upon the Parent Gorporation without further act or deed and all property,
rights, and every other Interest of the Farent Corporation and the merged Subsidiary
Corporations shail be as sffectively the proparty of the Parent Corporation as they ware
of the Parent Corparation and the merged Subsidiary Corporations ragpectively. The
merged Subsidiary Corporations heraby agres from fime o tims, as and when
requested by the Parent Corporation or by its succoessors or assigns, fo execute and
deliver or cause to be executed and delivered all such deeds and insirumenis and fo
{ake or cause to be taken such further or other action as the Parent Corporation may
desm to be necessary or dasirable in order ta vast in and confirm {o the Parent
Cormporation tifle to and possassion of any property of the merged Subsidiary
Corporations acquired or 10 be acquired by reason of or as a result of the merger harein
provided for and otharwise 1o carry out the intent and purposes hemnsof, and the proper
officars and directors of the merged Subsidiary Corporations and the propar officers and
directors of the Parent Corporation am fully authorized in tha nams of the merged
Subsidiary Corporations or otherwise 1o take any and all such action,

IN WITNESS WHEREOF, the parties tu this Agreement, pursuant to the approval
and authority duly given by resclutions sdopted by their respective Boards of Directors
have caused this agreement to be exscuted by the proper officars of each party herato
as the respective act, deed and agresrment of said corperations on this 1s{ day of

September, 2006.
ManorCare Health Services, Inc. Manor Care of Florida, inc.
By: . % By: Q&J 74 Adus
Richard A, Parr David K. Neas, Assistant Secratary
Vice Fresilent/Secretary
Manor Care of Boynton Beach, inc.
By:%\_:l Z: /\.,L.-
David K. Nees, Assistant Secretary
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