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CERTIFICATE OF MERGER OF FLEMING ISLAND HOLDINGS, L.L.C.
INTO THE ALLEGRO AT FLEMING ISLAND, L.L.C.

ThaTollowing Certiflcate of Merger is submitted to rmerge the following Florida imited liability

company into the following foreign limited Uabliity company in accordance with s, 608.4382, Fiorida
Statutes,

First: The naime, jurisdiction, and entity type of the merging party is:
NAME . STATE ENTITY TYFPE
Flaming Island Holdings, L.L.C. Florida limited liablity company
L 05— 10605
second: The name, Jurisdiction, and entity typa of the surviving parly is:
NAME STATE ENTITY TYPE
The Allegre at Fleming island, L.L.C. Delaware limitad Rability company
mag-123o
Thixd: The attached Plan of Merger was approved by the Membaers of the undersigned
domestic limited company in the manner prescribed by tha Florida Limited Liability
Company Act, and was approved by the membars of the undersigned foreign limited
ifability company in the manner prescribzd by the laws of the state under which it
is organized:
See Attachment | T @
—m @
[t o B 4
2 =
Fourth: The surviving party’s pritcipal office address ts as foliows; 5 -
PSSR OV
/0 Hallmark Senior Housing, L.L.C. ruv)v} -
212 South Central, Suite 301 TR =
St. Louis, MO 63106 r'c‘:;u: P
et | '
2P W
" om ©
Fifth: The effective date of the merger shall be May \4 , 2008. b
Sixth: Halimark Senlor Housing, L.L.C. as the sale member of tha merging party and of
the surviving party has waived appraisa) rights pursuant to Sactions 809.4351-
608.43605, Florida Statutes (2006),
Savanth:

The surviving party, a foreign limited Ilabliity campany, is qualified to trensact
business In Florida, as evidanced by Decument No. MI8000001230.

{SIGNATURE PAGE TO FOLLOW}

O HORALALLMARKF artyingSeland\CortM crpenFIE fo-AFL
Revicad Aprll 19, 2008 (12:1 fipm) e
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"IN WITNESS WHEB_EOF the undersigned mergmg and surviving parties executed this
Certificate of Margar this 3" "day of Aprit, 2008,

FLEMING ISLAND HOLDINGS, L.L.C., The Aliegro at Fleming ksland, L.L.C., a
a Florida limited llability campany Delaware fimited llablllty company
By: Hallmark Seniar Housing, L.L.C., a By: Hallmark Senior Housing, L.L.C., a Florida
Florida limited liabillty company, its sole and  limited lability company, ita sole and managing
managing member member
By: Hallmark Hoddings, LLC, a Delawara By: Halimark Holdings, LLC, a Delaware limited
limited liabllity company, its sole and liabllity company, itk §0le and managing
managing member mernber

) il
T E A ey,

David L. Kirkdand, Presidant Cavid L. Kirkland, Prasident

QICNeun LALLM ARK Fluninptrnad\C et etpre-FHeineAPLwnd
Raviead Aptil 1K, 2008 (121] dpom)
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PLAN AND AGREEMENT OF MERGER

i ' ent of Marger (*Agresment’), dated Apri) 38, 2008, between THE
ALLEG-;hCIis :II' :‘nLEmh?gT;LﬁHD, L.L.G‘:.ga [;(ela%uara lln]itep liability eom;lany ("Thz t&a&m ) an&
FLEMING ISLAND HOLDINGS, L.L.C.. aFlorida I}m‘rted liability c-nmp“any( 'FIH‘)an AN rememem
SENJOR HOUSING, L.L.C., a Florida limited kability company {*HSH")- This Plai‘f-ri] adr! ngn -
of Marger Is intended to merge FIH into Aliegro on the date and at the fime spec fe rt;1nh ?e‘n .
of this Agreement, Capitalized terms used herein shall have the meanings-set forth harain.

WITNESSETH
Wheraag, HSH is the sofe member of both The Allegre and FiH;

Whereas, HSH desires to marge FIH into The Allegro, with The Aliegro becoming the
surviving limited llabllity company; and

Whereas, as the ownershlp of the membership interests In both The Aliegro and FIH are
identical, this Agraement provides for the cancaliation of the membership interests in FIH upon the
merger bacoming effective.

NOW, THEREFORE, forand In consideration of the payment of TEN and 00/100 DOLLARS
{310.00) and other good and valuable consideration, the receipt and sufficlancy of which Is hersby
acknowledged, the parties agree as follows:

gle 13 CITALS-CAP RM

Section 1.1. The recitals set forth above are true and &omeet and are incorparated herein by this
reference.

Sectlon 1.2. Capitalized terms used herein shall have the meanings set forth herein,
iclg 2: GER OF FiM INTO EGRO
Section 2.1. Tha merging party is:

Name: Flemning istand Holdings, L.L.C.

Address: 212 South Central Avanue, Suite 301, Si. Lowis, MO 63105
Jurigdiction:  Florida

Entity Type:  Limited Liability Company

Document #: LOS00Q070805 (Flarida)

_ Section 2.2. The target date for completion of the transaction contemplated by this Agreament
is May 14, 2008. A anmmw of Merger reflecting this Agreement in thg form rgquiradAﬂnder thne
Delaware Limitad Liability Company Act shall be delivered to the Delaware Secratary of State and
a Certificate of Marger reflecting this Agreement in the form required under the Fiordda Lim!ted
Liability Company Act shall be delivared to the Florida Seoretary of State.

ONCTIerARALLMARKIR) Tal i \Plaued .
Bevieod Agrd 38, 2000 {1 ;Taﬁ) i &Wiﬂﬂm&lmwlgmm I wpd

(((HDR000127555 3))
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" Sectlon 2.3. Custody and Filing of this Agreament,

2,31 Upon filing the Certificate of Merger with the Delaware Secretary of State, The
Qg?gro shall maintain a copy of this Agreement at 212 South Central, Buite 301, St. Louis, MO
5.

2.3.2 The Aliagro shall promptly file with the Secretary of State of the State of Florida this
Plan and Agreemant of Merger. ' -

Section 2.4. The Certificate of Formation of The Allegro shall be the Certificate of Formation of
the surviving company following the data set forth in Section 2.2, until the same shall be altered,
amended or repealed in the manner prescribed by law, and the terrns and provisions thereof are
hereby incorporated in this Agreement with the same force and effact as though herein set forth
In full. The Opereting Agreement of The Allegro, as in effect on the date sat forth in Saction 2.2,
shall be tha Operating Agreement of the surviving company until aliered, amended or repealad, as
provided tharein.

Sectlon 2.8. The sole member of The Allegre shall remain HSH. On the date set forth In Section
2.2, FIH shall cancel all ts mambership Interasts.

Bectlion 2.6. The surviving party is:

Narme! The Allegro at Fleming Island, LLL.C,

Address: 212 South Central Avenue, Sulte 301, Si. Louls, MC 83105
Jurisdiction: Delawsara

Entity Type:  Limited Liability Company

Document #: 2871405 (Delaware)

Document #: - MB8000001230 (Florida)

Sectlon 2.7. The transactien contemplated by this Agreement was approved by unanimous
written consent of the members of both The Allegro and FIH, in the manner preacribed by the laws
of the states of Delaware and Florida.

Boectlon 2.8. The Allegro, as the surviving company, hereby:

28.1 agrees fat it may be served with process in the State of Florida in any proceeding
for tha enforcement of any obligation of FiH; and

2.8.2 appolnts Therega M, Kenney, Eaq., 10110 San Jose Blvd,, Jacksonville, FL 82257,
as its reglstered agent for service of process in Florida.

cle 3: STATUS AND CONVERSION OF BERSHIP | EST

Sectlon 3.1.  As of the date set forth in Section 2.2, outstanding membership Interssts in The
Allegro shall be and continues to be outstanding membership Interests in The Allegro.

fSection 3.2. As of the date sat forth in Section 2.2, FIH shall cease to exist, and membership
interests jin FIH shall be cancelled.

O ChamANALLMARIOS eerdng Il and\Mashl crpor-flensrgaland ok g Irandt
Rovisad April 16, 2008 {12:13pmy WAM?MM i

(08000127555 3)))
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Arti :
FiH and HSH, joirtly and severally, y:arrant to The Aliagro that, as of the date of this
Agreement and on the date spacified in Section 2.2

it LE Standing. FIH is duly organizad and validly exlg.ting in good standing u'nder
us':fmig theGsot:fe of Flor'ila. and i is authorlzed undar all applicable stattes, regulations.
ordinances, and arders of publicauthorities to carry on its business in the piacas and in thai mlangfzr
now cohducted. The charactar and location of the assats how awnad ar !ea;ed by FiH In the
conduct of its buginese do not rquire FIH's qualification as a foreign corporationin any Jurisdiction.

Membars and Mambership Interests. HSH owns 100% of the membership interasts
in FIH. The membership interests held by HSH ara free and clear of alt lians, encumbrancas, and
claims of every kind. The membership interests are validly authorized and was not issued in
violation of the prasmptive rights of any other party. Further, no such rights coma into belng a5 @
result of this merger. No option, warrant, cail, or commitment of any kind obligating FIH to.issua

any mambership interasis exists.

Sectlon 4.3. Financlal Statements. HSH has deliverad to The Allegro copies of the following
tinancial stataments of FIH:

4,3.1 bhalance sheet os of March 31, 2008 ("FiM's balance sheet date”);

Soction 4.2,

4.3.2 profit and loss statement for the period ending on FiH's balance sheet date:

4.3.3 balance sheets, profit and loss statementé, and statements of the so
application of funds for the five mast recent fiscal vaars. uree and

These financial statements have been prapared in accordance with accapted a

| : ceounting me
and present fairly the financial condition of FiH as of the dates of the baiagce sheets, ang met:::o%st
and losa statemants present fairly the results of FIM's aperations for the parinds covered.

Section 4.4, Liabiltleas. H&8H has delivered to The All
date, of all liabilities of which they zre, or should b;lasvgar::n fccurate ftas of the balance sheet

Sectlon 4.8. Accounts Receivable, HSH has dalivered to The Allegro an accurate liat, as of ﬂ1e

balance sheet date, of FI i
rosorvs for b i, H's accounts and notes recsivabie, except 1o the extent of a reasonatble

Sactlon 4.6. Fixed Assets. HSH has delivered to Th
: . e Aliegro an aecurate |
gsapc:'lopﬂargéas of ZIH 5 bafance sheet date, of all the fixed assets of FiH, lnduding'ifaggggmgf
pertics used in FIM's business, Substantially all of the real and pErsonat proparty iisted is

believed to pa In reasonably good wo i
vl a2 b In e nn: hge pamﬂc‘ig%l c:;f!rﬁon. Allleases are In full forca and effect and are

Gﬂimﬁi&mhﬂi DAPlnMy, B
Xovined Al 1V, 3008 (12 7m0 | ”‘“”W*Ms-w?m ezt w

(((H08000127555 3)))
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; id, nor otherwiseé
cquxrqﬂdl.ﬂigd assets used by

pusiness, oxcept
5ubjat.'t to any

‘ has neither 8
§ 'g balance sheet daie, FiH et
S?cﬁggdil;'an?‘f'\:‘::d?gsgts. axoapt in he ordlnar:acécmse of pusine
dling? its business are oither owned by F\_H or loased. ayandle s
Secti 4.8, Tite, FIHnES marketable fitto to all prope obeususadiness, o
gg:u:;d ‘o; cmer;vise disposed of in the ordinsty course

encuUmBrance, axcapt for | |
‘ in defaul;

484 lens and sacurly intarests-securing specified ligbllites that are not

sments net in default, and

4.8.2 (iens for current taxes and asses

4.8.3 liens.

arlsing by operation of faw, about which HSH does not Know.

Adtigle 5; GENERAL

t shall cause to be deliversd

Sectlon §.1. Additiona! Documents, The parties to this Agreament e
: ch other timeg and places as shall be agreed upon, such additiona

o e Gy may o for the purpese of cartying out this Agreement, The

documents 85 a party may reasonably require
Allegro and FIH sh;:r exatt best efforts in cooperating with such requests, and shall direct officers,
directors, agents, and employeasto fumish information, evidenca, testimony, and other assistance

In connection with resolution of any disputes arising frorn this Agreemsnt.

Soction 5.2. Assignment. This Agraement and the rights accorded members pursuantfo it may
nat be assigned, except by uperation of law. The Allegro shail have the right, on the effective date
or subseguently thereto, to transfer ownership of the shares of F1H to a wholly-owned subsidiary

of The Allegro.

Section 5.3. Entire Agroement. This Agreament, including its schedules and annexss, is the
aentire agreement of the parties. All prior agreements and understandings are superseded by itand
are not to be considerad In interpreting it. Arnbiguity in the terms of this Agreement s to ba
resolved exclusively with reference to the circumstances surmounding its formation, and meaning
gietermmed in accordance with the raazonably ldentiflable expectations of the parties at the tims
"a a?ﬂmr?ament was entared into. This Agreement may be amended only by a wiiling executed by
all paries. Oral modification is expressiy disallowed, Course of perfarmange and trade usage shalj
not be considared in resotving ambiguity of terms, seene

Section 5.4, Further Assurance. Before the date
. setforth In Section 2.2, The
rfcf;;:;geoc: ;o the t:n;ns_and conditions of this Agrsement, shali taka all such ﬂ:gnmafsl::;{a' aﬂd
case. of oy n?gr:g a ; in order to effectuate the merger contemplaled by this Agreementy {a
instruments ofaonvesr @ Sfiactive dats, The Alegro shall detarmine that any further action ,
Ly Seoasngo o s oary r delebleinrde tovestinandsonro Th Aleg'
g, assets, rights, privit i

the persons who were officers and directors of FIH as‘g the %i’;ﬁ :rfg: ifrll‘anch?}]s ;1; Fs‘:a ,t'h::

such officers, taks all such action an ;
5o determine to be necessary or degire:;gte and deiiver all such instrumants 2s The Allegro may

Section 5.5. Notices. Al notices .
a ; 2 + Tequests, demands, and other co i
required or pe@rttad 1a be given under this Agreemant shall be in wﬁting";?; :f:i:'ﬁ:sgm?‘o athrz

B:\Cﬂhmmm‘hmm”“. - Fiiagtisl
Revined Apell 18, 2003 (12;1 3pen) "WM‘MAU?MWHH Wland wpd,

(((50B000127555 3)))
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party at its address or facsimile number set forth below. Each netice shall be deemad to have been
duly given and received: (a) as of the date and tima the same is personally delivered with a
receipted copy, (b} if given by facsimile, when the facsimlile is transmitted to the parfy's facsimile
number specified balew and confirmation of complete receipt is received by that transmitting party
during normaj business hours or the next Business Day if not confirmed during normal business
hours, with an additional original sent simuitaneously by any other means permitted hareunder,
(¢) if delivered by U. 8. Mall, within three (3) days efter depositing with the United States Postal
Service, postage prepaid. by certified mail. returm receipt requestod, or (d) if delivered by a
nationally recognizad or reputable ovemight delivery service within one (1) day after deposit with
such deilvery service, :

if to The Allegro The Allagro at Fleming Island, L.L.C.
212 South Central
Suite 301
St. Louis, MO 63105
Facsimile: (314) 512-7851

with a copy fo;

Theress Marie Kenney, Esq,

Ford, Bewlus, Duss, Morgan, Kenney, Safer &
Hampton, P.A,

10110 San Jose Boulevard

Jacksonvilie, Florida 32257

Facsimlia (904) 262.3337

If to FIH Fleming lsland Heldings, L.L.C.
212 South Cenlral
Sufte 304
St. Louis, MO §3105
Facsimile: (314) 512-7951

with e copy to:

Therasa Marie Kenney, Esq.

Ford, Bowlus, Dues, Morgen, Kenney, Safer &
Haropton, P.A,

10110 San Jose Boulevard

Jacksonville, Florida 32257

Facsimile (S04) 262-3337

or at such other address as the parties may specify from time ta time by written notice to the other
party.

Saction 5,8. Law. This Agreement shall be subject %o the laws of the state of Florida without
regard to concapts of choice of law.

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK}

GAHEAMLALLMARK S minglsiand ®laaMargee-Fiaginphussdouin, ;
Brvised Aprl 14, 2008 ) Zsiapmd b v Al gl leming daaad wpd
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IN WITNESS WHEREOF, the parties have exacuted this Agreemaentas of the day and year
first writtan gbove.

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

& Florida limited Yabjlity company {"The
Allegro™)

By: Hallmerk Senior Housing, L.L.C., & Florida

limlted ability company, it= sole and managing
member

By: Hallmark Holdings, L.LC, a Delawars limited

Hiability company, its sol gnaging
-

mamber,
David L. Kirkiand, Presidant

By: LLAN

FLEMING {SLAND HOLDINGE, L.1.C,, 3
Florida limited Lability company ("FiH")

By: Malimark Sanior Housing, L.L.C., a Flerida

limited liabilty company, it gole and managing
member

By: Halimark Heldings, L1.C, a Datawars Jimi

fiability compaty, its sale and ing

membgr-»- ,ﬂ _ﬁ% 1/: ;z/i /

. . o

By, _ ﬂ’{}\ . LJLM"'\..
David L. Kirkland, President

HALLMARK SENIGR HOUSING, L.L.C, a
Florlda limited Kabtlity company (' HiH")

P 2
By: Hallmark Holdings, LLC, & Dela tgqmsg';
liahillty company, its

- 1
. U 7 . N i
By. = < i
David L. Kirkland, Presidant o =z Tt
- __
IR eI =+ BT
S
—
o L=}
bl‘ﬂ
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