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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: The Allegro at Harbour island, L.L.C.
Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return ell correspendence concerning this matter to:

Theresa M. Kenney ;.-:-f;; =
Contact Person EE = -
oo 1;
Duss, Kenney, Safer, Hampton & Joos, PA LT
- Finn/Company HESO AT
: e =y e
4348 Southpoint Blvd., Suite 101 L= i
Address o 5 ),
) . =L en
Jacksonville, Florida 32216 gm -
City, State and Zip Code
gheinz@allegroliving.com
E-mail address; (1o be used for tuture annual report notification)
For further information concerning this matter, please call:
Theresa Marie Kenney at( 904 543-4300
Area Code and Daytime Telephone Number

Name of Contact Person

Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Registration Section - . Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

: Tallabassee, FL. 32314

2661 Executive Center Circle
Tallahassee, FL 32301



CERTIFICATE OF MERGER OF ST. AUGUSTINE SENIOR HOUSING, LLG
INTO ALLEGRO SENIOR LIVING, LLC

The following Certificate of Mefger is submitted to merge the following foreign limited liability
company into the following Florida limited liability company in accordance with 5. 608.4382, Florida

Statutas.
Flrst: The name, jurisdiction, and entity type of the merging party is:
NAME STATE ENTITY TYPE
ST. AUGUSTINE SENIOR HOUBING, LLC Missouri limited Hability
company
Second: The name, jurisdiction, and entily type of the surviving party Is:
NAME - STATE ENTITY TYPE
THE ALLEGRO AT HARBOUR ISLAND, LL.C.  Florida limitad hability
company
Third: The attached Plan of Merger was approved by the soie member of the undersigned
domestic Iimited company in the manner prescribed by the Florigla Limited Liability
Company Act, and was approved by the members of the undersigned foraigniimited
limbility company in the mannar preschbed by the taws of the stale under which it
is organized:
See Attachment | = —
<
Eoaurth: The surviving party's pringipal office address is as foliows: o 1
ng o e
212 South Central, Suite 301 ~OT
St. Louis, MO 63105 ) T
x 117} .
. e R .
Fith: The sffective date of the merger shall be December 22, 2010 = o
Sixth: ALLEGRO SENIOR LIVING, LLC as the sola member of ihe merging party and as
the sole mambar of the surviving party has walved appraisal rights pursuant o
Sections 609.4351-608.43595, Florida Statutes (2010).
Seventh; The surviving party, a Florida limited llability company, is quelified to transact
business in Florida, as evidenced by Document No, 110000079175,

{SIGNATURE PAGE TO FOLLOW}
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IN WITNESS WHEREQF the undersigned merging and surviving parties executed this
Certlficate of Merger effactive as of the 20th day of December 2010

ST. AUGUSTINE SENIOR HOUSING, LLC, a
Missouri limited llabHity company (“SASH")

By: Allegra Senior Living, LLC, a Dslaware
limited liability company, formerly known as
Hallmark Holdings, LLC, s sole and
managing mamber ;

’;ﬁqm 5. s.:h@;;#raﬁum

THE ALLEGRO AT HARBOUR ISLAND, L.L.C,,

a Florida limited liabllity company formerly
known as The Allegro Senior Housing, L.L.C., a

Delaware limited liabiilty company

By: ALLEGRQ SENIOR LIVING, LLC, a
Delaware fimited liabllity company formerly known
as Hallmark Holdmgs. LLC ('Allegro) its sole

UMRin\ACLIENTS\HalmarkWREOROYO coum#nts and DrefisiSAIH-AH| Marg ¢ ACERTIFICATE QF MERGER-EAIH wpd




B AND AGREEMENT OF MERGER

This Plan and Agroemant of Merger (*Agreemaent”), mede effective es of December 20,
2010, batween THE ALLEGRO AT HARBOUR ISLAND, L.L.C., a Florida limited liability company
{(“Allagro™) and ST. AUGUSTINE SENIOR HOUSING, LLC, a Missouri limited ilabiilty company
("SASH". This Plan and Agreement of Merger is intended to merge SASH into Allegro on the date
and at the time specified in Section 2.2 of this Agreement. Capitalized terms used herein shail

have the meanings set forth herein,

WITNESSETH

Whereas, The sole and Managing Member of Allégm, ALLEGRG SENIOR LIVING, LLC,
a Delaware {imited llability company (formarly known as Hallmark Holdings, 1LL.C) is also the sole

member of SASH;

Whereas, Allegro desires to merge SASH into Allegro, with Allegro becoming the surviving
limited liability company; and '

Whereas, this Agreament proviges for the cancailation of the membership interest in SASH
upon the merger becoming effective.

NOW, THEREFORE, for and in consideration ofthe payment of TEN and 00/100 DOLLARS
($10.00) and othey good and valuable consideration, the recaipt and sufficiency of which is hereby

acknowladged, the partias agree as follows: .
—— 8

Article 1: RECITALS-CAPITALIZED TERMS -2

Section1.1. The recltals set forth above are true and correct and are incorporated herélﬁ_]‘by tlﬁf

reference. D2
o
. T

Section 1.2. Capitalized terms used harein shall have the meanings set forlh hersin..,, ;;_E

L " i

Aticle 2: MERGE 35 o

. : . I

Section 2.1. The merging party Is: . . _ l;,. .

Name: St. Aygustine Senior Hausing, LLC.

Address: 212 South Cantral Avenue, Sulte 301, St. Louis, MO 83105
Jurisdiction:  Missouri

Entity Type: Limited Liability Company

Section 2.2.  Tha torget date for completion of the transaction contemplated by this Agreement
is December 22, 2010. A Cedificate of Merger reflecting this Agreement and a Notice of Merger
in the form raquired under the Missouri Limited Liability Company Act shall be dellverad to the
Missouri Secretary of State - and e Certificate of Merger reflecting this Agreement in the form
required under the Florida Limited Liability Company Act shall be deliverad to the Florida Secretary

of Slate.

WalnACLIENTE Hatmark\REQRGD0GUMSNLT Ang Prefis\SASH-AHE Memsr\Plén and AgreeTRrk of Marger-SASH.wpd
Rovisad Apr 18, 3008 (12:13pm) 1
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Section 2.3, Custody and Filing of this Agreement.

23.1 Upon filing the Cerlificate of Mergar and Notice of Merger with the Missouri
Secretary of State, Allegro shali maintain a copy of this Agreement at 212 South Central, Suite 301,

St. Louls, MO 83105.

2.3.2 Allegra shall promptly fila with the Secretary of State of the State of Flarida this Plan
and Agreement of Merger. .

Section 2.4. The Certificate of Formation of Allegro shall be the Certificate of Formation of the
surviving company following the date set foerth in Section 2.2, untit the same shall be aftered,
amended or repealed in the manner prescribed by law, and the terms and provisions theraof are
hereby ingorporated in this Agreement with the sama force and effact as though herein set forth
in full. The Operating Agreement of Allegro, as in effact on the date set forth in Saction 2.2, shall
be the Operating Agreement of the surviving company until altered, amended or repeafed as

prowded 1herain,
Section 2.5. The mambersh!p of Allegro shall be unchanged by the transaction contemplated

hereby. On the date set forth in Section 2.2, SASH shakl cancel all its membership Pnteresls =
I"” r—
Section 2.6, The surviving party is: 2.7 A E
Name; The Allegro at Harbour Island, L.L.C. L
Address; 212 South Central Avenue, Suite 301, St. Louis, MO 63105 ’ o
Jurisdiction: Florida ; 5 2

Entity Type:  Limited Liability Company
Document # L10000079178 (Florida)

en
Section 2.7. The transaction contemplated by this Agreement was approved by tha n'f bersof
Allegro in the manner prescribed by the lawa of the state of Florida. ,

Baction 2,8. Ai1egro, @3 the surviving company, hareby:

2.8.1 agrees that It may be served with process in the State of Florida in any proceeding

for the erforcament of any obligetion of SASH; and . - am -

2.8.2 appoints Theresa M. Kenney, Esq., Duss, Kenney, Safer, Hampton & Joos, P.A.,
4348 Southpoint Boulevard, Sulte 101, Jaoksunw!la Florida 32216, as Its registered agent !or

setvice of process in Florida.

Article 3;: STATUS AND CONVERSION QF MEMBERSHIP INTEREST

Sagtion 3.1. As of the date set forth in Section 2.2, outstanding membarship interests in Allegro
shall be and continue to be outstanding membarship inlerests in Allegro.

Section 3.2. As of the date aet forth in Sectlon 2.2, SASH shall ceasa to exist, and mambership
Interests in SASH shall be cancalled.

WNFVGLIENTS Hallmark REORG\Dogcumante and Drafts\SASH-AR| Mernenmn and Agreement of Merger-5ASH.wpd
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Article 4: GENERAL

Section 4.1. Additional Documents, Tha parties (o this Agresment shall ¢cause to be delivared
an the effective date, or at such other times and places as shall be agreed upon, such additional
documents as a party may reasonably requira for the purpose of camying out this Agreement,
Allegro and SASH shall exert best efforts In cooperating with such requests, and ghall direct
officers, dlrectars, agents, and employees to fumish information, avidence, testimony, and other
assistance in connaction with resolution of any disputes arising from this Agreement.

Sectlon 4,2. Entire Agreement. This Agreement, including its achedules and annexes, is the
entire agreament of the parties, All prior agreements and understandings are suparseded by it and
are not to be considared in interpreting it, Ambiguity in the terms of this Agreement ia to be
rasolvad exclusivaly with reference to the circumstances surrounding its formation, and meaning
determinad in acoordanoe with the reasonably identifiable expactations of the parties at the time
the agreement was entered into. This Agreement may be amended only by a writing executed by
all parties. Oral modification is expressly disallowed. Course of performange and trade usage shall
not be considered in resolving ambiguity of terms. .

Saction 4.3, Further Assurance. Before the date sst forth in Section 2.2, Allegro and SASH,
subject to the terms and conditlons of this Agreement, shall take all such action as may be
necessary or approprigte in order to effactusate the merger contemplated by this Agreament, In
case, at any lime after the effective date, Allegro shall detarmine that any further action or
Instruments of conveyance are necessary or desirable in order to vest in and confirm to Allegro full
title to and poagession of all thiy properties, asssts, rights, privileges and franchises of SASH, then
the persons who were officars and directors of SASH as of the date set forth in Section 2,2 shall,

as such officers, take all such action and execute and deliver all such instruments as Allegro may

80 determine to be necessary or desirable.

Saction 4.4, Notices. All natices, requests, demands, and other communications which are
required or permitted to be given under this Agreement shall be in writing and shall be glven to the
party at its address or facsimile number set forth below. Each notice shall ba desmaed to have been
duly given and received: (a) as of the datla and time the same is personally delivered with a
receipted copy, (b) if delivered by U. 5. Mail, within three (3) days after depositing with the United
States Poatal Service, postage prepaid by certifiad mail, return recelpt requeated, or (c) if delivered
by & nationally rqoagnized or reputable nvarmght delwew service within one (1) day after deposit

' with such delivery service.

i to Allegro The Allegro at Harbour Isiand, L.L.C. ER

212 South Central Ave, Suite 301 —~ S
St. Louls, MO 63105 : -~
PARPA

with a copy to: P ER N
Theresa Marle Kenney, Esq. Mg N
Duas, Kenney, Safer, Hampton & Joos, P.A e -
4348 Southpoint Boulevard, Suite 101 P B
Jacksonville, Florida 32216 ol ae

e e ‘e
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if to SASH 8t. Auguetine Senlar Housing, LLC
212 South Central Ave, Suite 301
St. Louis, MO 63105

with a copy {o;
Theresa Marie Kenney, Esq.
Duss, Kenney, Safer, Hampton & Joos, P.A.

4348 Southpoint Boulevard, Suite 101
Jackaonville, Florida 32216

or at such other address as the partles may specily from time to time by written notice to the other

party.
Sactlon 4.8. Law. This Agreemant shall be subject to the laws of the state of Florida without

regard to concepts of choice of law.
IN WITNESS WHEREOF, the parties have executed this Agreement as of tha day and year

firgt written above.
ST. AUGUSTINE SENIOR HOUSING, LLC, a THE ALLEGRO AT HARBOUR ISLAND, L,.L.C
Missouri limited liabllity company ("SASH") a Florida Umited liability company formerly
known as The Allegro Genior Housing, L.L.C., a
By: Allegro Senlor Living, LLC, a Delaware Delaware limited liability company
limited liability company, formerly known as
Hallmark Holdings, LLC, its sole and managing By: Allegro Senior Living, LLC, a Delaware limited
member ) fiahility company formerty known as Hallmark
Holdings, LLC ("Allegre”), its 80le and managing
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