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CERTIFICATE OF MERGER T;«‘LJ WHASSEE FLOR
OF _ | _
79
LIBERTY INN, LLC
(a Florida limited liability company)
WITH AND INTO

. HERITAGE PARK RETIREMENT COMMUNFITES, L1.C
(a Florida limited Hability. compary)

The following Certificate of Merger is submitted in accordance with the Florida Limited
Liability Company Act (the “Act™), pursuanst to Section 608.4382, Florida Statutes.

' FIRST: The merging party is LIBERTY INN, LLC, a Florida limited liability compary.

SECOND: The surviving party is HERITAGE PARK RETIREMENT COMMUNITIES, LLC,
a Florida limited Hability compemy.

THIRD: The attached Plan of Merger was approved by each domestic imited liability company
- that is a party to the merger in sccordance with the applicable provisious of Chapter 608, Florida
Statates,

FOURTH: The date of filing of this Catificate of Merger shall be the effective date of this
~ merger (the ‘Bffective Date™).

'MERGING PARTY: " SURVIVING PARTY:

LIBERTY INN, LLC, a Flotids limited lisbility —HERITAGE PARK RETIREMENT

company ' COMMUNITIES, LLC, a Fiorida limited
liability company

A, e V/A

“Roflert G. Schemel, Manager and Authorized  Robert G, Schemel, Manager and
Representative Authorized Representative

‘WPB_ACTTVE 54882110.1
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PLAN AND AGREEMENT OF MERGER
OF

LIBERTY INN,LLC =
(a Florida limited liability comparny)

WITH AND INTO
HERITAGE PARK RETIREMENT COMMUNITIES, LLC
' {a Florida limited liability company}

THIS FLAN AND AGREMNT OF MERGER (this “Agreement”) is dated
Tecersber 3, 2013, by and between LIBERTY. INN, LLC, a Florida limited liability
company (LI”), as the merging pany, snd HERITAGE PARK RETIREMENT
COMMUNITIES, LLC, a Florida lirited liability company (“HPRC™), as the surviving party.

WHEREAS, ROBERT (. SCHEMEL and THE ROBERT G. SCHEMEL 1598
FAMILY TRUST under agreement dated December 31, 1998, own seventy-mine percent (79%)
and twenty-one percent (21%), respech.vcly, of the issued and outstanding membesship interests
mHPRC and

WHEREAS, HPRC owns one hundred percent (100%) of the issued and oumtmdmg
membership interests in LT, and |

WHEREAS, I..IandHPRCdmreto a:tamtothstgreemmtforﬁ:emagerofLImth
and into HPRC.

NOW THEREFORE, moons:damhonnftbeforcgomg,ﬂmmnmﬂmvmmm
agreements contained herein, and other pood &nd valuable considerston the reccipt and
sufficiency of which are hereby acknowledged, the partics hereto mtmdmg o be lcga.lly bound
do hereby agree as follows:

i, Maga. On and as of the Effective Date (as defined herein), LI shall be merged
with and into HPRC in accordance with the laws of the State of Florida and this Agreement.

2. Smg_thnandasofﬁ:eEﬁ'emchatc,thesepamlemcofu
shall cease, and HPRC shall be the surviving c:ntﬂy,whchshalloonhnueasnhmltcdhnbmty
wmpmynndc:thelaws of the State of Florida.

3. ‘Terms and Conditions of Merger. The terms and conditions of the merger are as
follows: )
-0 Asgumption of Assets, OnandasoftheEﬁ'ecucha.tc,allpmpmy

nghts privileges, powerss, trademarks, licenses, registrations and other
assets of every kind and description of LI shall be transferred to and
~ vested in HPRC without further act or deed.
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b Asmuuption of Obligsfions. On md as of the Rffective Dats, all
obligations of L1 shaﬂbedomobhgaucnsofHPRC :

i i i meement. The Articles of Organization
mepmhngAgremmtof}DRCmcdmdypnmwmamagaahaumniveasﬂmAmtm
. of Organization and Operating A greement of the surviving party.

5. Effective Date, The date of fling of the Certificate of Merger with the Florida
' DmromeMh&:ﬂwﬁwdmostmgﬂ(mﬂM') .

6. Memberghip Interests.

a Membership interests of LI immediately prior to the Effective Date shall
not be-converted in any manner, but each said interests which arc issued
mmmmediately prior to Effective Date shail be surrendersd snd extingnished.
There shall-be no changestoﬂaemanbcmhipintaestsofHPRC

.b. UponﬂmEffemveData,aﬂnghtsmrespectofmamhmhmmﬁstsof
LI shall be canceled. 'Ihmshaﬂbcnochangcmthcnghtsmmpectof
membership interests in HPRC.

7. Managing Member. HPRC is the surviving entity and it is to be manage-
managedmscoordmccmthﬁsOmﬂngAgmemaﬂandthclawsofﬂwSmdFlonda The
_  pame gnd address of the mmager is ROBERT G. SCHEMEL, 843 South Aflantic Drive,

Lantanma, Florida 33462,

IN WITNESS WHEREOF, thnpamcshavcexecutedthisAgrmentmthedayand
year first above written, '
MERGING PARTY: SURVIVING PARTY:

LIBERTY INN, LLC, 3 Florida lirnited liabitity HERITAGE PARK RETIREMENT
company COMMUNITIES, LLC, a Florida limited
- Lishility company

By: ., / By:
Robert G. Schemel, Manager , , Manager
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