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ARTICLES OF CROS8 ENTITY MEIRGER OF
BALLMARK FEVIOR HOUSING, INC,, A FLORIDA CORPORATION
IXTO '
BALLMARR SENTOR FOUSING, L1.C., A FLORIDA LIMITED LIABOLITY COMPANY

Pursumnt to the provisions of the Fiorids Businesy Corporstion Actapd the Florida Limited Llablity
Compuny Ast, e undessigned dostiegtic Corporstion gnd domestic limited lability corpany sdopt the
following Asticles of Mergar for tha purposs of metging them into n gingle Hevited Linbitity company:

First: The sames of the vadervigned business entities, tyre of entity snd the Statas under the lawe

of whiah thoy are rongectivaly argamized are:
! Name of Covperstion Stata  Entity Type
HYaltmark Sanlor Hoostag, Ine FLORIDA, CORPORATION
Doctment Number: POSO00005262
Halnark Sentor Howstry, LL.C. FLORDA  LIMITED LIABILITY COMPANY
Docirment Norher: LO7000004896 Em 8
»5 =
zm E M
§ocond: Ths laws of the stata of Florids permit such « menger, SR D eem
. T N
Third: The ame of the survivieg business eptity is Raltmark Senior Houvsing, LL/E 2 Forids ~ .
Hruised LiaDillty comiseny aad 1t is o be goveraad by ths lsws of the State of Florida, I exsdyndens, ggoet | 1]
sdéress of its prineipal offica, jurisdiction and entity type are a8 follows: g.‘ﬂ = O
T
Nurng: Hallmark Senior Honsing, LL.C, E_;“ W

StreerAddress: 112 Souvh Contral Averma, Suite 301, St. Louls, MO 63103
Jurtadiotion: Flotida

Bxtity Type: Florida limited [jabllity aomnpatry

Flazids Document Nurober: LOTD00004898

Fourth; The fotlowing Plag of Marger wma spproved by adl of the sharehnidery of the undursigned
domestic Corporstion and all of #he members of the sutviving limited (labflity company in the pumner
prescribed by the Florids Businams Cotporstion Act and the Florida Limitod 1isbility Company Act,

tevpoctively, and compiles with the requitements of Florida Statutes Sections, 607.1108, 608.438, and
617.1103 (2003).

See Attachment I

Q. AL LMARTRES OLLTION Furiison mows 1oty mavger, w pd
Navimn Naad |3, 340 (41 2yem)
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Fitth: As to the undersigaed Corporation, the simber of sheres outstanding, wad the designation md
mumber of outatanding shares of exch class entitled to vote a3 & oleee on Fuch Flan, sre as follows:

Authoriesd Shores Halimark Ivastooent
(Caremon Stock Corperution
Corporation Oaly) Qwnentbip

Hallmark Senjor Houslng, Inc. 1,000 1,000

Al 1o the surviving Liorited Uability compimy, the percantage of memburship intereyts, and the
onership tharoof arc as s forth balow:

Hallmark lavestment
Towml Mmbenhip Corporstion
Corperstion Ownocship

Hallmark Senlor Hovaing, LLL, 100% 100% .

Sixth: Tha mecger mdthnph.n nfmwm unanimoesly approvod Wnﬂdm-%
:wpom:lcnmdnuofthemmhmofmnmhedlhumymminnmrdnmmﬂ: ﬁ
govamning documents snd the lawy nflbcsbhommu There arc noxﬁsmungmm

auh o=eo MRy ba.

Swmh.mmﬂvmglhmndlhbﬂhqulatohpwdw&nlm e
Flarida, In any proceading for the anforosment of the rights of ¢ digsenting ihareholder or
damuaeomuﬂm agalost the livvieed Hability company, beth the cogporstion mmﬁwwuy

ompany reevocably mwoint Theress M. Kenney, Baq., 10110 Sx Jote Boulevard, Tackf@wille, Bleride
3m7uism&mmmsuﬂe-o£mmstnwmm o5 i

(THE REMAINDER OF THIS PAUE WAS INTENTIONALLY LEFT BLANK]}

AT AL L ARORALOLLTTTO wmtsre il srees vafy wavyr. vy
Rrvsed Matuh 13, 1907 LiG et
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& merger thail be effiective oy of the date of fling of thase Articles of Cross Entity of
Jovida Secrotary of State, Division of Corporations,

Bxlnzerk Senjar Hoasing, Ine, s Florids

’ g By: Rullmarik Investment Corporation, s Missour)
corporation, ies sole and maneging membar

C %k}m L %&5‘&*"' :
ay Qe
L David L Kirkland, President

$ 40 A¥vI3u)3s
SEUV Lz vww

Y0801 330
08014 3355y 1)

AG R WALLW ARTATSOLUTTONR AR M cro snity @ anger.wpd
Neviowat Varnd 11, 107 (i 3peny
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ELAN AND AGREEMENT OF MERGYR
This Plan and Agreement of Merger (*Agrecment™, dated Manh&_. 007, s between

Hallmark Sealor Boasing, lue., s Plorids corporation ("HIH INC™) and Ballmark Sonior Howsing,
LJ.C., & Florida limited Habllity company (“HIH LLC™) and Hallmark Investmant Corporation, o

Missouri corporation (HIC™) having an address of 212 South Contral Avenue, Suits 301, 5 Louls, MO
£$3)05. This Play and Agroement of Merger is intonded to merge H3H INC o HSH LLC on the date and

8t the time spasified in Sogtion 2.2 of this Agreement. Capltalized terms used hercin shall have the mexnings

pet. forth herain,
WIINESIETH

Wharess, HIC i the sole sharebolder of HSH INC; and
Whereas, HIC dasires to merge HSHLLC ood HSH INC, with HIH LLC becoming the suriving

entity (v limited liability compony);
Wherans, as the ownarship of the membersitip (mtercrts in HIH LLC by KIC a3 the soie omber
thereo! isidentics) to the ewnersiitp ofsbares in KIH INC by the shereholdere (both in porcsntzpe gumership
and {dentity of the owmers), this Agresmunt provides for the cancellstion of che shares of the shareboldars -+ - -
in HEH TNC vpon the mergar beooming effective, . '"-.': L
NOW, THEREYORE, for and in considarstion of the payment of TEN and 00/100 DOLLARS
(3$10,00) and other good and valpable consideration, the roccipt and sufficiency of which |s keljahy
acknowiddged, the parties agroe es follows: | . _ RS

Articl 1; BECITALS-CAPTTALIZED TERMS

Section 1.1, Thereoltals satforth sbove are rusand corsect and sre incorporated hargin !gghh refermnoe.

EF &
Section 12, Capitalized terms usod bareln shall have the meanings vet forth beseln, 8 =
Ixoy B T’
A2 T e
Anticled: MERGER OF HSHINCINTOHSHILC 2N~
» m -JI
Section 2.1, ‘The merging patty Is: W > m
. r'-m -
Name: Halimark Senior Housing, Ino. __:‘:5; ] O
Streot Addrrss: 212 South Central Avenve, Suite 301, St. Louts, MO 63105 em w
Jurlsdiction: Florida >
Entity Type: Florida corporation

Florida Document Nuraher: P3000005252

onll  The target date for complation of the tranzaction conmtemplated by this Agreement is
« 3007, Articles of Mexger refleating this agroument jo the form required under the
Florida Business Cotporation Act sad the Florida Limited Liabillty Compeny Act shelf be dalivered to the

Florida Secretary of State and & Certificats of Morger reflecting this Agreemanc shall be delivered to the
Plorids Deputment of State. The delivery of ths Articles of Merger ta the Plorids Sacrstary of State and of

S oA LLM AR d.w- - W] ¢
Rovised Margh 15, 3563 (233pes) ihemey
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the Certificate of Marger to the Florida Departmunt of Stt2 may be mede anytime fetlowing execution of
this Plan of Merger and the Articles of Marger prepured in comotplation herewith, HIH LLC :deSH. INC
shal! yse thelr best offorts to the end that the entry by the Florida Secretary of Stats of an order issting s
Certificats of Merger and the filing by the Florids Depurtruent of State of a Cortificats of Merger shal) take
p'ace on the sume dxte, If such entry end filing take pluce on the same dato, the mergar of HSH INC !nto
HSH LLC shall besame effoctive on sueh date; if such entry and Aling take place on different dates the
merger shall becoms effective on tha {atesr of said duosy, .

Ssction 2.3,  Subfect to the other material kerms of this Agreement, the date st forth In Setion 2.3 or &t
such other time as HSH LLC and HSH INC shall designets, HSH LLC and H3H INC shali executs snd KSH
LLC shall premptly file with the Searetary of Stete of the Stata of Florida a plan of merger of which this
Agreement shall be a part. .

Saction 1.4,

24.1 The Artinies of Organization apd Certifisate of Formadion af HSH LLC shall be the Articles
of Orgenizxtion and Certifieato of Formation of the Surviving Limited Liability Company following the date
set forth o deetion 2.2, wntil the sama shall be aheied, acnandod or repeated in the masmer preseribed by law,
and the tormis and provisions theroof are herebry incorporated In this agroament with the sems farce and ofTect
a3 though horein set forth in full. ' ' ' M AN N

241  TheOperating Agreement of HSH LLC as in effect on the date set forth 3 Section 2.2, shall
bs the Operating Agrowment of the Sarviving Limlted Liability Compamy unti altered, d,
a3 provided therein, I o ' >

1

—d s

== = '
243 The Managet/Mmmaging Member of HSH LLC s in effect an the qe},faﬁmm .

2.2, to wit, Mallmark Investmunt Corporation, shsll be the Mnnagee/Managing of thaBorvivlng - '~

Limited Liahility Company untll tesminated, mplmdor_suppimmdp\mmnodml‘rhomi; ' et

Asfma'il,ofHSHLLC. C ' ' , o p:: _"::' G T T
o 59

Section 25 On the date et forth In Ssation 2.2, HSH ING shall cauoef all its sESTRY ey jamued and
outstanding, - - .3 @ ot .

Section 2.6.  The nams of the serviving businm oatity is Halimark Senior Housing, L.L.C., a florids
limsted Yability sompeny and 1t iy to be governad by the sovs of thae State of Plorids. it exaet nawe, ctrast
address of ita principal office, hurisdiction and entity type are 35 foliows;

Name: Hallmark Sevior Housing, L.L.C.

Stroot Addresy: 212 South Camral Avenue, Suite 301, 8t. Louts, MO 63105

Jurisdiction: Florida

Entity Type: Floride [imtted llability sompany

Florida Docutent Number: POTO00004356

Soction 2.7, The transaction contereplated by this Agreement wag approved by the utimimous witten |
consont of the shareholders of HSH INC and all of the members of HSH LLC in che manner prescribed by
the laws of tho state of Florida, .

amm.m“ﬂm
Rovised Va1, 2007 (1:23pm) ™ wiAEw
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Section 2.8,  There are no dissenting sharcholdart or membare of cither entity.
Seetion 1.9,  HSH LLC ay the sumdving antiey heraby:

29.1 agrees that it may be served with procen in the State of?lor!dzinmypmcudmclw the
enforcamcnt of any obl.iglﬂm of HSH INC; and

292 may ymmdmg for the enforcement of the rights of s dissenting shareholder ar member
of HSH INC or HSH L1.C, As the case moy bs, ngaingt the limited l{ability company, both HSH INC sad HSH
LLC irrevocably appoint Thoress M. Kenney, Esq., 10110 San Jose Boulevard, Jacksonvills, Florids 32257
03 thelr respective agent to aocopt servics of process in sy such procceding,

—f
2o 3
o —
Section 3.0,  Asofthedats set forth in Seatign 2.2, Ul Isencd and outstas ding memborshigareiin and V|
wHSHLD‘.‘:hdlbemdmmmbemuadmdedingmmeplmmm magmgw F
N
Bection 33, Mdth-dahthWmhkmdmdmdhgnhﬂgHﬂmcm
wmmmk.smnbc!m:d\un«lled : nh D> .
RN w R
' o~ &9
MW 2
om W

Section £1. "Warranties of HSH INC and HSH INC's dhersholders. HSH INC od H . N
- sharsholders; jointly and severally, warrant %0 HSH LLC maguofundmdﬁu,\gmmmmdmtho; o
. dmw«mm:mu LT

, 41 Good Standirng. HSH ™Cis du\yormtud wd v-luny m;fn good standing undnﬂu‘
{awy Of the-state of Plorids, and It is euthorieed tmdar all applicable statiutes, regulations, ordinmoes, und
ordera of publie nuthérities % carry on tta buginess in the places and in the inennar now conductéd, The *
character and location of the assels now owned of jeased by HSH TNC In the conduct of its bustndes do Bt '
tequire HISH INC's quatification ua & foreign corporation in any jurisdiction. SR

412 sm.nholdm and Shares, The authorized shares of HSH INC consist solely of 1,000
commaon sheres. The following is 4 complete and wocurste Jist of sll the shareholdary in HEH INC agd the
shares held by each are fres and slogr of il Hans, encumbranccs, and olaims of evoey Xind, Bach chare is
validly autherized snd was not lssued in violsion of the presmptive rights of nay shareholder, Furthet, ne
such righty cerm intd being as a result of this merger. No option, warrant, call, or commitment of sny kind
obligating HSN TNC to [ssus agy shares oximy,

HIC 1,000

4.1.3 -Finanolal Statements. HSM INC*s shareholder has delivered 1o HSH LLC copies of the
following financis statamena of HSH INC:

{8) balance shest na of December 3 (, 2006 {"HSH INC's balancs sieet date™);

by profit and fors statement for tha pariod cnding on HSW INC' balance sheet date;

DA NALL MARKR ESOLUTIN Particion of merywntiot g 19 LLC wad
Tibvisct Maret 13, 1007 Fibymw) 3
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() valanca shests, profit and losy statemants, and statements of the source and
appiication of funds for the five most rocent fiscal yerrs,

Thess fingncial seatemmants heve been prepared in aceordagee with accapted eccourtting methods and present
fairly the financial condition of HSH INC s of the dates of the balance abeets, and the peofit and oy
stetenents presont fairly the results of HSH INC's operations for tho periods covercs.

4.1.4 Lisbilities, HSH INC's shareholders hitve dolivered to HSH LLC an sccurate list as of the
bakinos shoet date, of all Tabltities of which they are, or should be, ssvere,

4,15 Aceounts Receivable, HSH INC'sshuraholders have delivered to HSHLLC an securate [ist,
ua of the balance sheet date, of HIH INC's sscounta and notes recefvable, exoept to the extent ofn reasonsdle
reserve for bad dobts,

416 Fhed Assets. HIH INC's shaveholdars have deliversd to KSH LLC an acourate ligt and
complete desoription, as of HAI INC's balgnos sheet dnw, of all the fixod sysety of HSH. INC, Including
coples of1oases on properties ugad in HSH INC's buginess. Substantally ail of theseal and persons! property
1istad §o believed ta ba in reasonubly good wotking condition: Al leases are in full force and effect md arw
valld agreements batwoen the perties to them. . )

4.1.7 Sinos HSH INC's balance sheet date, HSH INC has feither acquired, sold, nor atherwise
dlsposad of any fixed aseets, except in tha ordinary course of businasa, All fixed aststs wsed by HSH INC
_ In 1y businoss.are gither owned by HSHINC or leased. .. - . S s o

418 Title, HSHING bas marketnblo title 1 all préperty and laasas used in its business, sxotgt,
, thed aold or otherwise disposed of in the ordinsry course of business, not subject to sny encumbrance, exceps

e : o . . .
" () Views and securlty inteveits vcuring pecified Habifities that ara rgtfn defanls
(%), . ets For aurrent auxes,apd assassmonsy not n default; and E§ 1=
| . o = -
(5 Nens, arising by oparstion of law, about which HSH INC's -h: \deig do not T]
know, TAD Sy
M 3
Article 81 GENERAL NS
Jo > M
Section 8.1,  Additionat Documents. The partios to this Agreement shall cause todgaiivapd on 57
efftctivo dats, or 0t such other imes sud placos ns shajl be agreed tpon, such additional BEA BRIty
may reasonably require for the purpose of carrying cut this A greement HSHLLC ) exent

best effarts in cooperating with mch requests, and shall dirsct afffcars, directors, 2gents, and employess to
furnish information, svidenoe, restimony, and other assivtance in conneetion with resghmion of any dizputes
rrizing from this Agresment. .

Section 52.  Assigvment. This Agresraent and the rights scoorded the shareholders puh'um to it may
not be aasigmed, cxcept by operation of law, HSH LLC shall have the right, on the effactive date or

G ALLMARIORTAOL] f mermerples tha w LLC,
Rrvgms bt (4, 1017 (1 3 0wen) nlly
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subsoquently tharets, to transfer ewnership of the shares of HSH INC to « wholly-owned subsidiary of HEH
LLC.

Section %3.  DBntlre Agreomont. Thiy Agresmeat, inatuding its sohedulos end anneicy, 19 the emite
agrosment of the parcies. All prior agreemonts svd undorstendings are Waﬂ by #and sre pot 1o e
considered In interpreting it Ambiguity in the terms of this Agresment is 20 be resoived exclusively with
reforonce fo the circumstances surrousding ity formation, and meening detsrmined in 1csordance with the
ressonably identifisble gxpectations of the partiey at the time the agreement was sntored ipto,  This
Agreament may be amendod only by » writing exooutad by sl parties. Org} modificstion is ogrenly
disaltowed, Course of pecformance and trsdousage shall [not] boconsidesad in resolving ambiguity of terms.

Section 5,4 Purther Asyursnce. Bafore the dete set forth in Sectfion 3.3, HIH LIC, HSH INC, snd HIC,
sublgct to the terma ond conditioas of this Agreament, shal) take sl) such sction ap may he necossary ot
appropricte fn orders to effectuato the merger contmmplated by this Agreessemt. In case, at any thno after the
effective dets, HSH LLC shaill determina that any further sction or instroments of conveymnca are necessary
or desirahls in crder to vest in snd confirm to HIH LLC Al this to and posseseion of all the propertics,
assety, rights, privileges and franchises of HSH ING, then the parsops who wers offisers spd directors of
HSH INC 28 of the date g2 forth In daction 2.2 shall, ax vueh officers and directors, take a}{ such action and
éxccute and deliver al) such instruments as HIH LLC msy so detormine to be tiecemary or desirable. . .

Section35.  Coumetpars, This Agroement may be excouted simaitineousty intwa or mare cov
ench of which shall bo considersd an original, and esch conatituting pArt of the same agrasment. It skl net

be neceysary for each coumerpart to be'sxecuted separatuly by all partias, so long 2 at lcest one sounterpart -

in cxecuted by sach party. . . : . o '::. . )

Section 5,5.  Notces. All notoay, roquests, demands, and otlier communications which e roquired or
. parmitted to be given under this Agrotment shall be.in wilting and shall be given to the party ot by eddtesy™ -~
‘or Eecalmile number sct forth below, Eael notios shall bo decruad t6 have bowm duty given and recetved: (1) *+° '
15 of the dsto and Yme thie aame s parsonally delivered with o tecatpted capy, (6) if ghven by faceintila sitien <™ '
the faceimile {s tranamitted 1 the party's fecsiniila mimber specified below and confimmation of somiplete '
recsipt is rectived by that transmitting party duriig nbrind business hours or the next Business Day if not .
* sonflrmed during normal business houry with an additional ociginal sent simuitansously by any other foeans
permitted harsunder; (¢) if dulivered by U. 8. Mail, within three (3) days after depositing with the Unlted

Ststoy Postal Servise, postage prepsid by certified maf), rotum receipt roquested, or (d) if given by 2
servica within one (1) dey ofter deposit with sueh

nationally recognlazed or mputable avernight delivery

dulivery sarvice.
If1o HSH LLC 212 Sovth Contral Avenue
Suite 301
St Lovis, MO 63105
1o HSH INC 212 South Centraf Avenue
Svim 301

3¢ Louis, MO 63105

VOR4014 ‘138¢
VIS 15 33 pet

LBV L2 gy Liw
d3714

CICTiow A HAL LMAR CREICLUTION Fastiy'as of morpaevples 1 :
Restond Mand 1S, 2007 (1:37pw) imiantia
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1f v HIC: 212 South Ceytral Avenue

. .2‘_# . :, nmrksmorﬂuliﬂl. Iac, "!ﬂﬂb} U

Suita 301
St. Louls, MO 83105

or at such other address as the partics may specity from tite 10 thme by written Aotica to the other panty.

Section 3.7, Durability of Warranties, All wuirantics in this Agreement shal] syrviva the alostug wad
axorytion of documents codtamplated by thy Agramassl. The partiey axeeuting kod carrylng oot the trams
of this Agreamvnt sto relylng solely ot the waoentles contained (o this Agreament ox fo oy writing
delveted pursnant to the pravirions of tiis Agreemant

Sestion 3.8 Thers wre oo intendad third parety bensficiories of this Plsg of Murger or the rsasactions
soatecspisted hareby.

Sectton .9,  Law. Thig Agreement Shall by sibact to the law of the rats ot Flori g8 Wiogeed
consapt of choice of Law. ';S ; M

WITNESS WHERECF, mwﬂuhmucumddWW¢uetme;hﬁgy%dﬁF

T CRenut WAL LM AN KL B0 LV TTON T inir o/ mirpaneles 34 b LLO,
Liviund Manh 11, 1681 {42wm) et




