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CERTIFICATE OF MERGER Hj [;J f,r“:1> <l"f i Oillﬂjx&
OF R
HERITAGE PARK RETIREMENT COMMUNITIES, LLC
(a Florida limited Liability company)
WITH AND INTO
HERITAGE PARK, LLLP

- {a Florida limited lability limited partnership)

The following Certificate of Merger is submitied in accordance with the Florida Limited
Liability Company Act and the Florida Revised Uniform Limited Partnership Act of 2005

- (collectively, the “Acts”’).

FIRST: The merging party is HERITAGE PARK RETIREMENT COMMUNITIES, LLC, =
Florida Jimited liability company.

SECOND: The sirviving party is HERITAGE PARK,- I..LLP & Florida limited liability limited
partnership.

THIRD: The attached Plan and Agrecment of Merger was approved by each domestic limited
liability company and limited liahility limited partnership that is a party to the merger n
mccordance with the epplicable provisiona of Chapter 08 and Chapter 620, Florida Statutes,

FOURTH: The date of filing of this Certificate of Metger shall ba the éffective date of this
merger (the “Effective Date™).

MERGING PARTY: " SURVIVING PARTY:

' HERITAGE PARK RETIREMENT HERITAGE PARK, LILLP, a Florida limited
COMMUNTTIES, LLC, a Florids Limitsd liability Limited parthership
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| PLAN AND AGREEMENT OF MERGER
o OF

HERITAGE PARK RETIREMENT COMMUNITIES, LLC
(a Florida limited liability company)

WITH AND INTO

- 'BERITAGE PARK, LLLP
| . (a Florida limited ligbility limited partnership)

THIS PLAN AND AGREEMENT OF MERGER (this “Apgreement™) is dated
2013, by and between HERITAGE PARK RETIREMENT

COMMUNITIES, LLC, a Florida limited liabitity company (“HPRC™), as the merging party, and
HERITAGE PARK, LLLFP, & Florida limited habﬂlty limited parmership (“HP™), as the

surviving party.

WHEREAS, ROBERT G, SCHEMEL and THE ROBERTG. SCHEMEL 1998
FAMILY TRUST under agreement dated December 31, 1998, own seventy-nine percent (79%]
and twenty-ane percent (21%), respectively, of the issned and outstanding partnership interests in
HP; and

WHEREAS, ROBERT G. SCHEMEL and THE ROBERT G. SCHEMEL 1998

' FAMILY TRUST under agreement dated December 31, 1998, own seventy-nine percent (79%)

and twenty-one percent (21%), Iespectlvely, of the issued and cursmndmg pmuersh:p imterests in
HPRC; and

WHEREAS, HPRC amd HP desire to enmter into this Agreement for the merger ofHPRC
with and into HP.

NOW THEREFORE, in consideration of the foregoing, the muytual covensats and
egreements contained herein, snd other good and valuable consideration the receipt and
sufficiency of which are hereby acknowledged, the partics hereto intending to be legally bound
do herehy agree ss follows:

1. Merger. On and as of the Rffective Date (as defined hercin), HPRC shall be
mc.rged with and into HP in accordance with the laws of the State of Florida and this Agreement.

2. Surviving Entity, On and as of thc Bffective Date, the separate existence of HPRC

ghall ceage, and HP shall be the surviving entity, which shall continue &8 a limited liability
limited partnership under the laws of the State of Florida.

3. Terms and Conditions of Merger, The terms and conditions of the merger are as
follows: :

8. Assumption of Assets.  All property, rights, privileges, powers,
trademarks, licenses, registrations and other assets of every kind and

| , : " HI3000275824 3
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description. of HPRC sball be trensferred to md vested in HP without
. farther act or deed.

b.  Asumption of Obligations, All obligations of HPRC shall becorns
obligations of'HP. ,

nificate of Formation and Parmerthip Agreement. The Certificats of Limited
Parm:ahtp (as ammded) and the Partnetshm Apresment of HP immediately prior to the merger
shall survive as the Certificate of Limited Partnership (as amended) end the Parmemh.rp

Agreement of the surviving party.
5. Effective Date. The date of filing of the Certificate of Merger with the Florida

Department of State shall be the effective date of this merger {the "Effective; Date™).
6. Ownership Interests.

a. Membership intereste of HPRC immediately prior to the Effective Date
ghall not be converted in any manner, but each said intcrests which are
isgued immediately prior to Bffective Date shall be surrendered and
extinguighed. There shall be no changes to the form or ownemship of the
partnership interests of HP.

b. Upon the Effective Date, all rights in respect of membership interests of
HPRC shall be canceled. There shall be no change in the rights to acquire
parmership interests in HP.

7. General Partner, HP is the surviving entify and it is to be menaged in accordance
with its Agreement of Limited Partnership and the laws of the State of Florida. The name and
addrees of the Genenl Partner is ROBERT G. SCHEMEL, 543 South Atlantic Drive, Lantana,

Florida 33462.

IN WITNESS WHERFOF, the parties have executed this Agreement on the day and
year first above written,
MERGING PARTY: ) " SURVIVING PARTY: ,
HERITAGE PARE RETIREMENT HERITAGE PARK, LLLP, a Florida limited
COLM[HHTIES LIC, aFlorida temited liability limited partnership

By:

. Schemel, General Partner -
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