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CARTIFICATE OF MERGER OF HALLMARK SENIOR HOUSING, L,L.C.
INTO ALLEGRO SENIOR LIVING, LLC

The following Certficats of Marger submittad to marge the following Florida limited lability

company nto thé following foraign limited liability company in acsosdanes with 3, §08.4382, Florida
Slatutas, :

Elrat The name, jursdiction, and satity type of the merglng parnty is:

nang  BLOTO0000 ¥8%6  gypre ENTITY TYPE
HALLMARK SENIOR HOUSING, LL.C.  Florda Wmited lability campany

Sasand: Tha name, jurisdiction, and entity typs of the sunilving party a:
name HMOI0CC00ASTS  grate '

_ ENTITY TYPE
ALLEGRO SENIOR LIVING, LLC Delawars mited liabilty company
Thire: The aliachad Man of Merger was approved by the dols membar of the undersigned

domuestic limited sampany in tha manner presaribed by the Florids Limitad Liatiity
Company Act, and was approved by tha mombars of the undarcignad forelgn #imited
llability company in the mannar prescribed by 1he igws of the state under which it

is organized: -
2o
Saa Atachmant ( e
. : >0
. ) xm
Bourhb: The surviving party's principat offion address ls as follows: §?°
. -
212 80un Conial, Sl 301 Mo
t, Louls, MO 63103 '"
! Effective Date e
: =
Eifty The effective dute of the mergar ghall be July 20, 2010 g,-':%
Sty ALLEGRO SENIOR LIVING, LLG a8 the s0la membar of the meralag pasty wnd as
\ne surviving party has waived appralsal fights purswant (0 Bections 809.4359-
G08,43808, Floride Statutes (201D,
Savanth: The surviving pany, a [oraign limited labiity comaany, (s quailfied to irensact

Businass in Floride, ss evidensed by Qoasumant Na, MQ7000002513,
(SIGNATURE PAGE TO FOLLOW)
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IN WITNESS WHEREGF tha urdensigned merging ana survivitg paities execued this

Genficets of Morgeythie' qy_'of,&uy F-oh1e]

MALLMARK SENIOR HOUBING, L..4.G., 8
Fiosidu limiteq dahility eompany L'HSHD

By: Mlagro SsniorLiving, U.G, 8 Cnjdwose

Timitad fabiity cornpanhy, formériy Kniown gs:

Halimark Hoidings, LLC, itawsoie ang
manbging mamber

PLLIN ¥ laaet KEORI CTRTIFRITE QMM IRIFY Ak wpl
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ALLEGROSENIOR LIVING, LLC, a Bofawars

‘mitad Ibiiity sompany formerly known as
“Hagnrack rtaldlnge LLc (Alopro}
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BLAN AN AGREEMENT QF MERGER
This Plam ond Agroament of Morger ("Agreement®), dated July Q. 2010, nebween
ALLEGRO SENIOR LIVING, LL.C, a Delewara imitad liabifity company formarty knawn as Halimark
Haidings, LLC ("Allegra”) and HALLMARK SENIOR HOUSING, L.L.C., & Florida limiled liehility
company ("HSH"). This Plan angd Agresment of Merger is intandad to marge HSH Into Allegro on
tha dats and at the ima spacified In Saction 2.2 ¢f this Agresmant. Capilalized tarme used hareln
shalf have Lhe moanings set forth harein,

WITNERBETH,
Whereas, Allagro 1 the solo member of HSH;

Whereas, Allsgre deaires to memge HSH into Allegro, with Allugro becoming the suniving
limited liabitty company, and

Whaereas,, this Agraoment providas for e cancesilalion of the membarship interest in HSH
upan the merger becoming effactive, :

NOW, THERBPRORE, for and In gonsideration of the peyment or TEN and 00/100 DOLLARS
(§10.00) and other gaod and valuablg conaidaration, the rachipt and sutficiency of which ls hereby
acknowledged, the partiss ngrea as follows:

Adtigle 1: REQITALS-CAPITALIZED TERMS
Snotlon 1.1, Tha recitals ast farth above ane trua and corredt and are Incorporatad herainpy this
rafarance, ' et m S
L )
i Ssction 1.2, CagRelzed tans usad hareln snall have the mearings vet forth hereln. 27 a =
. . ' U,h — '- ———
Articte 21 MERGER OF HIH INTO THE ALLEGRO ’;:,32 o
Saotion 2.5, The merging party Is: : ;’2 = M
= D
Nemo: Hallmark Senior Housing, £.L.C. S w®
Address; ' 212 South Central Avanue, Suite 304, St. Lovis, MO 83103 = H g
™

Junsdiction: Plorida
Entty Type: Limiied Liability Combany
Documant i 107000004888 _(F1oﬂda)

Saction 2.2, Tho targat datefor complation of the transadtion contamplated by this Agreamant
in July 20, 2018. A Certficals of Marger refiecting this Agraemant in tha form required under the
Delaware Limlied Liablity Company Act shall bo dallvered to the Delawera Secretary of State and
a Certificate of Merqer-refleeting (hiy Agreement In the form requirad undsr ke Floride Limited
Liability Company Act sheil be delivarad to the Florida Gacretary of State.
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Section 2.3, Custody and Filing of this Agraement.

2.3, Upsn fiiing the Certiticate of Marger with the Dalgware Sacratary of Slala. Allagro
shail malntain a capy of this Agreement at 212 South Central, Sulte 301, St Louls, MO 63105,

2.3.2  Allogro shall promply fils with the Secrelary of Gtate of the State of Flarida this Plan
and Agrewrnent of Margar,

Section 2.4, Tha Certificate of Formation of Aliegra shail be the Cartificate of Pormatlon of the
suniving company (ollowing the date sat lorth In Saction 2.2, untll tha gsme shall be aitared,
amanded or repealad in the manner prescritad by law, and the tems and provisiona tharaof wre
heredy Incoperated in this Agresment with the Same force and eifect ps though hersin sat forth
in ). The Operating Agresmeant of Allegro, as in effect on tha dato set forth i Section 2.2, shal}

be tha Opoerating Agrasmant of the sundving company umtll gitered, amended or répaaled, as
provided therain, :

Jaction 2.5, Tha membarship of Allegro shall bo unchanged by tha Iransactian cantemplated
hereby. On the dale set forth In Beotion 2.2, HEH ahall cance! all 8 membarship inloralra_urg‘ =
=
Section 2.6.  The surviving party is: ;:% g
o =i
Nom; Alagre Senior Living, LLC an 3
Addrsss: 212 Sauth Centrai Avanua, Sulte 301, S1. Louie, MO 63108 n=
Jurisgiction:  Delaware Mo =
Entty Type:  Limited Liabilty Company o K
Daqument #: 4280047 (Delaware i
Document #.  MOTOC000291% (Flonida) A
Sm ‘o
Soctien 1.7. Thetransacilon conismpleiad by this Agrasmant wes approved by the meniBars of -

Allagro in the mannar prescribed by the Iaws of the statas of Delaware and Plorida,
Section 2.8. AlleQro, as the sunviving company, haraby’

2.8.1 agress that k may be served with procens In the Stafe of Florida n any procesding
for the anforcamant of any ohligation of HAH: and

2.8.2 appaints Therees M. Kannsy, Esq., Duga, Xennay, Safer, Hampton & Joos, PA,,
4342 Southpoint Boupvard, uite 101, Jacksonvils, Flarida 32318, as Ita ragistered agant for
service of proceas in Florida.

Seotion 3,1. A3 of the data set forth In Saction 2.2, oulitanding membarship intarexts in Alegro
shall be and continua 1o be oulstanding mombership intarests in Allegro,

Section 3.2, Aa of the date set ferth In Saction 2.2, MSH anall cease ta axisl, and membership
intarests in HSH shall ba esnceilad,
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Adlcls & GENERAL
Seotion 4,1. Aaditionsl Documents. The partles 10 this Agreement shail cause to be delivered
an the effegtive date, ar &t such other limas and places as shail ba agread upan, such addiional
dosumanta as g pery may ressonadly raquire for the purpose of carmrying out this Agreament,
Allsgre and HSH shall exsri bast sfforts In cooperating with such requests, and shalt dirsct officers,

dirociors, agents, and employses lo lumish information, evidence, tastimony, and oihar sssistanca
in gonnaction with reaglution of any disputes arising from this Agreement,

Section 4.2 Entire Agreement. This Agresment, including 9 schadules and annexas, is the
entirs agreament of the panjes, All prior sgreements and understandings are supersedsd by it and
&ra not 1o be considered in interprating it. Amblguity In the terms of this Agreemaent ia to ba
resdived axotusivaly with referenca 1o I clroumstances surrounding (s formation, and meaning
determinad In acodrdande with the reasanably identifiabla axpaatations of ihe partias ot the time
the agreamenmt was sntared into, This Agreement may be amandad only by a writing executed by
all parties. Oral moditication I3 exprassly disallowsd. Course of parformanca and trada usage shail
net be gonsiderad In resolving ambigulty of terms.

Section 4.3, Furiher Assurance, Befors ihe dals set forth In Section 2.2, Allsgro and HEN,
subject to the terma and conditions of {his Agrgement, ghall take alf such action as may be
nececoary of appropriate In arder to effactugie Ing merger gonlamplated by this Agresmant, in
case, st any dme after the offective dote, Allegro shall determmine that any further action or
instruments of convayanca are necassary ar desirabla kv ordar 10 vest in'and confirm to Allegro il
tila to ana Possassion of all tha propertiau, anaeta, rights, privilages and franchises of HBH, than
Ihe persans who wera cficers ang directars of HSH as ol tha date set forth in Sectlon 2.2 shall, a8
such afflogre, take all such action and exacida and delivar ell such instruments a3 Allegro may 8o
determng t¢ bo necossary or desirabia, :

Sectlon 4.4, Noticas. Al notices, vequests, demands, and ather sammunleations which are
required or pemmitted to be givarunder this Agrasmant shall be in wriung and shali b2 given Lo thve
pany utits addrass or facaimile number st forth beiow. Each notice shall be doemed 1o hava been
duly givan and racafved: (9) 83 of the dets and time tha same s personally defivarad with »
recsipted aopy, (D) if givan by facsimie, when thes facsimlie is ransmined to the party’s facsimile
numbar spucifiad below and confirmaton of complata recsipt is tocatved by that transmitting party
during normal business hours or the ndid.Business Day if nat confiemed during normal buginess
hours, with an sddifonal arlginal sent almultanacusty by any othar means parmiried hersunder;
() if deliverad by U, 8. Mail, within thrae (3} days aftar depasiiing with the United Stalas Poste!
Sarvice, postage prepaid by cartified maf, retun roceipt requested, or (d) If defvered by &
natianally recognizad or reputabls overmight dellvery sarviae within ane (1) day after depasit with
such dalivary service.
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If t6 Allapro Allagro Banlor Lidng, LLC

212 Bauth Ceniral

Sule 301

&1 Louie, MO 83106
Foalmba: (314) §12.7851

with ® ogpy to:

Dup tsswmgal o PA
nuey, Safen,

4348, SOWQ'N awgtm 5#?

Jaghepnvile, Flotd

Fadsinile (804) 6434201

Halimairk Saior Hotsing, L4.C.
212 Sowh geniral
wits 301
LFuts, MO 63104
Faceimie: (3147 S1.2-7851

with gcogy lo-
"f'hel:sa Mar{e Kanrm E

KWQ ,& Jogs, P.A.
4345 ﬂﬁulh nt? uhva StRe 101

¢ —

$1l0 HSH,

q3id
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Jonod 335SUY Y

FauTmlh (a84) M‘l
or akwu cthpr atidcoss &y e paniax may amdmm His o SmeBy wafltan notice t the otar
b P

section 4.6, Law. M.Amaamnt ghall b subjact fo'the iaws af the slale of Florida withaut
rogand {0 onoapty of grolcx of w.

INWITNESSWHEREOR; the gartied have siscitd tis Agrderhent an-of thikday atia year
itst wrilan aliove.

HALLMARK SENIOR HOVSING, LL.Cia & »u@oq.d agNIaR LIS, LLC, ¢ Delawwro
Flatide itrsitad HabiNty company ('HAHY)  lmited nwnvcmwmw knpwin a9

Hnllnwk Haldm
Bys Ith Senlor LL»tlng.[LLc s Qalawars. .
e liabilly corvpany, {ofm o 3
gnnMam ‘Holdinge, u..c. &" .ﬁ‘m By
mnadnw rnem y
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