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ARTICLES OF MERGER
Merger Sheet

MERGING:

LAKELAND HEALTH CARE CENTER, INC., a Florida corporation
FP93000087334 ,

INTO

SAFE HARBOUR FLORIDA HEALTH CARE PROPERTIES INC., a Florida
entity, P99000094436

File date: February 1, 2001

Corporate Specialist: Annette Ramsey

Account number: 072100000032 - Amount charged: 78.75
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RESUBMIT

Please give original
mission date as file date.

FLORIDA DEPARTMENT OF STATH?

Katherine Harris
Secretary of State

February 1, 2001

CSsC
1201 Hays Street

Tallahassee, FL 32301
SUBJECT: SAFE HARBOUR FLORIDA HEALTH CARE PROPERTIES, INC.
Ref. Number: P99000094436

We have received your document for SAFE HARBOUR FLORIDA HEALTH

CARE PROPERTIES, INC. and the authorization to debit your account in the

amount of $78.75. However, the document has not been filed and is being W
[

returned for the following:
For each corporation, the document must contain the date of adoption of the plan e

of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required. f\) e
If you have any questions concerning the filing of your document, please call
(850) 487-6907.
Letter Number: 601A00006257

Annette Ramsey
Corporate Specialist
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THIS PLAN AND ARTICLES OF MERGER (the "Agreement") is made an&fa}tq';qd fng@

‘G ©
this 31st day of January, 2001, but effective for all purposes on the 1st day of February, 200 l/'ffby and

between LAKELAND HEALTH CARE CENTER, INC. ("LAKELAND") (the "Nonsurviving
Corporation"), and SAFE HARBOUR FLORIDA HEALTH CARE PROPERTIES, INC. ("SAFE
HARBOUR?") (the "Surviving Corporation"), both being corporations organized and existing under
the laws of the State of Florida. The two corporations will sometimes be referred to in this
Agreement collectively as the "Constituent Corporations”" and individually as a “"Constituent
Corporation."

WITNESSETH:

WHEREAS, the Board of Directors of the Constituent Corporations deem it advisable and
in the best interests of the Constituent Corporations and their respective stockholders that
LAKELAND be merged with and into SAFE HARBOUR, and that SAFE HARBOUR merge
LAKELAND with and into itself, as authorized by the statutes of the State of Florida and under and
pursuant to the terms and conditions hereinafter set forth; and

WHEREAS, LAKELAND, by its Articles of Incorporation which were filed by the Florida
Department of State on December 21, 1993, under the name Lakeland Health Care Center, Inc., has
authorized capitalization of One Thousand Shares of Common Stock, no par, none of which are
issued and outstanding; and

WHEREAS, SAFE HARBOUR, by its Articles of Incorporation which were filed by the

Florida Department of State on October 25, 1999 under the name Safe Harbour Florida Health Care
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Properties, Inc., has an authorized capitalization of Ten Thousand Shares Common Stock, no par,
1,000 of which are issued and outstanding; _

NOW THEREFORE, the Constituent Corporations, by and between themselves and their
respective Boards of Directors and stockholders, in consideration of the mutual covenants,
agreements and provisions hereinafter contained, have agreed and do hereby agree each with the
other that the Nonsurviving Corporation be merged with and into the Surviving Corporation, and that
the Surviving Corporation merge the Nonsurviving Corporation with and into itself pursuant to the
provisions of the laws of the State of Florida, and do hereby agree upon and prescribe the terms and
conditions of such merger and the mode of carrying the same into effect in the following Plan and
Articles of Merger:

ARTICLE I

LAKELAND shall become and hereby is merged with and into SAFE HARBOUR and SAFE
HARBOUR shall and hereby does merge LAKELAND with and into itself. SAFE HARBOUR
shall be the surviving corporation of the merger and shall be governed by the laws of the State of

Florida.

ARTICLE II
The manner and the basis of converting the outstanding shares of capital stock of the
Constituent Corporations into the capital stock of the Surviving Corporation in the merger, on the

basis of fair values assigned to such outstanding shares, shall be as follows:
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{(a) Upon the effectiveness of the merger, each issued and outstanding share of the
common stock of the Surviving Corporation, whether voting or non-voting, shall continue and
remain unchanged as one share of the common stock of the Surviving Corporation.

(b) Upon the effectiveness of the merger, each issued and outstanding share of the
common stock of the Nonsurviving Corporation, whether voting or non-voting, shall, without further

action on the part of the holder thereof, be null and void, canceled, and of no further force or effect.

{(c) The Surviving Corporation will issue no new shares or certificates in connection with
the merger.
(d) As soon as practical after the effective date of the merger, each holder of a certificate

or certificates representing outstanding shares of common stock of the Nonsurviving Corporation,
whether voting or non-voting, shall surrender such certificate or certificates to be canceled in the
corporate records of such Nonsurviving Corporation. No further tender of shares or certificates shall

be required as a result of the merger.

ARTICLE III

The terms and conditions of the merger are as follows:

(a) Until altered, amended, changed or repealed, the Articles of Incorporation of the
Surviving Corporation in effect on the effective date of the merger shall be the Articles of
Incorporation of the Surviving Corporation in the merger.

(b) Until altered, amended or repealed as provided therein, the By-Laws of the Surviving

Corporation in effect on the effective date of the merger shall be the By-Laws of the Surviving

Corporation.
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(©  The Surviving Corporation shall pay all expenses of carrying this Agreement into
effect and of accomplishing the merger.

(d) If at any time the Surviving Corporation shall consider or be advised that any further
assignments or assurances in law or any things are necessary or desirable to vest in the Surviving
Corporation, according to the terms hereof, title to any property or ri ghts of the Constituent
Corporations, the proper officers and directors of the Constituent Corporatiozis shall execute and
make all such proper assignments and assurances and do all things necessary ot appropriate to vest
title in such property or rights in the Surviving Corporation, or otherwise, to carry out the intent or

accomplish the purposes of this Agreement.

ARTICLE IV

(a) This Agreement and the merger contemplated by it were approved and adopted by
resolutions of the Board of Directors and stockholders of the Constituent Corporations by the
unanimous written consent of all stockholders and directors of such corporations on the 30th day of
January, 2001.

(b) Upon the approval of this Agreement by the Department of State and the State of
Florida and the payment of all fees and taxes required by the laws of the State of F lorida, as well as
the filing of this Agreement by the Department of State of the State of F lorida, the merger shall be

effective on the Ist day of February, 2001.
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ARTICLE YV
In order to facilitate the filing and recording of this Agreement the same may be
simultaneously executed in several counterparts, each of which as executed shall be deemed to be

an original; and, such counterparts shall together constitute one and the same instrument.

IN WITNESS WHEREOF, the Constituent Corporations have caused this Agreement to
be executed and acknowledged in accordance with the laws of the State of Florida and the respective

corporate seals affixed thereto.

ATTEST: ' " SAFE HARBOUR FLORIDA HEALTH
CARE PROPERTIES, INC.

&;,Qm/d é',_‘wé,&/\ _ By: &Q««/J 9 foﬂ_

Donald G. Kefder, Secretary Donald G'LL/arder, President
(SEAL) }
ATTEST: " LAKELAND HEALTH CARE
CENTER, INC.
i&’)w_ﬂ. m{ j(;A_,ZL: . By: LQMCD(C(Q %M—»—
Donna Mikula, Secretary Donald G. mer, President
(SEAL)
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sTATEOF  New \/o ﬂ(f _ -
COUNTY OF __{aug ! o o

The foregoing instrument was acknowledged before me this =0 day of January, by

Donald G. Larder, as President of Safe Harbour Florida Health Care Properties, Inc., for and on

behalf of such corporation, who is personally known to me or who has produced __ 7N

Drivers 4ua$l  asidentification.
IN WITNESS WHEREOF, I have set my hand and seal of office the day and year aforesaid.

@é@d/fﬂ& . &fM&Mm

thary Public

My Commission Expires:

CATHERINE R, GILHAM #4953115
Notary Public, State of New York

Qualified in Erig Cou
My Commission Expires ___% 2
STATE OF Mo Yark

COUNTY OF £/l . _ .

The foregoing instrument was acknowledged before me this _={) .day of January, by

Donald G. Larder, as President of Lakeland Health Care Center, Inc., for and on behalf of such

corporation, who is personally known to me or who has produced 77\

)Iflw L Gyl as identification,

IN WITNESS WHEREOF, I have set my hand and seal of office the day and year aforesaid.

)C—é?:{://(w’lfm @ A2 pors

otary Public

My Commission Expires:

CATHERINE R. GILHAM #4553115
Notary Public, State of Mew York

Qualified in Erie County
My Commission Expires —113-1—@7[—-
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