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OFFICE OF THE SECRETARY OF STATE pue——

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
~copy, and that it is full, true and correct.

IN WITNESS WHEREQF, 1 execute
this certificate and affix the Great
Seal of the State of California this

NOV 1 8 1387

Secretary of State
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ENTE PR!SES INC, a Delaware corporation and whelly awned <ubtidiary f Beverly (“Holding
Company”), and BEVERLY MERGER. INC, 1 Califorria xirporstior and wholly owned subsidinry of

2
& ) # D AND RESTATED AGREEMENT AND PLAN OF REORGANIZATION dated as of
5 . m § t, lmwml Cali‘uria corporanion (Beverly™). BEVERLY
1
7

i Holding Company (“Merger Company”').

The parves herewo agree a3 followe:
X :
s ARTICLE 1
W ¢ Txe Mmon

Seevion 1.1, 22e¢ Merger. At the Effec -« Time (as hervinrfter definea), Merger Company shall be
merged into Beverly (th “Merges™) upon thy rms and subject 10 the conditions hereinatier set forth and
in accordance with the General Corporation Law of the State of California (**Califorrus Law™). Beverly
shafl continue a3 the surviving corporstion (the “Surviving Corporation™). and the separate corporate
existence of Merger Company shall cetse.

Sectron 1.2, Efecrive Time.. As 300n a3 practicable after sutisfaction or waiver of all conditions to
the Merger, a copy of this Agreement and all other requusise docnments shail be filed in accordance with
California Law. The Merger shall become effective at such aime (the "Effective Time™) as a copy of this
Agreemant and. all other requisits documenis are duly fled with the Secretary of State of the State of
Californis punsaant © the California Law.

-+ Sucrion 1.3. Cerrtficaie of Incorporation. As a result of the Merger. the arncies of incorporadon of
the Sweviving Corporation shall be amended in full %0 read as follows:

“FIRST: The name of this corporation is BEVERLY CALIFORNIA CORPORATION.
SECOND: The purpost of this corporation it to ecugage in any lawiul act ar activicy for which &
. corporation may be organized under the Qeperal Corporation Law of California oiher than the
! bamking business, the trum company businets or the pracuce of a profestion permitied 0 be
i'. iacorporated by the Califorma Curporavions Code.
THIRD: The weal number of shares which this corporation is auihorized to issue is Three
Hundrea Milllon ( 300.000,000), each with ren cents ($.10) par value.

FOURTH: This corporation elects 1o be grverned by all of the provisions of the Cieneral
Corporation Law of 1976 nat otherwune applicadie 10 it under Chaprer 23 thereof.”

Sscrion 1.4, Bylews. The bylaws of Beverly in effect immediately prioe o the Effecrive Time shall be
the bylaws of the Surviviag Corporssion.

. Szerion 1.5, Direevers and Officors. From and after the Effective Time, until successors are efected or
nnoumd in scconrdance with spptcabdle iaw:

;,'; .-’ L | (8) the directom of Merger Company immediately prioe w the Effective Time shall be the directors of
w4 the Surviving Corpo.adon: and

(b) the oMeers of Merger Company immediately proe 10 the Effective Time thall be the officers of
S the Surviviag Cwporaion
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ARTICLEll
. Convension of SrAalS
ISECTION .1 Conversion. At the ENective Time:

(s) Each share of vommon ssock, $.10 per value, of Beverly (“Beverly Common Stock ™) outstanding
2 immedistelv prior 1o the Effective Time shall be converted {aw one thare of common stoca. $.10 par velue,
~ of Holding ompary (“Holding Company Common Stock™):

T

"o

O

T,

S

- P —————

pR

ORI LT 2



PN}

.d){u-.ﬂ" ‘1'

_.ﬁﬂm :.;f

0
ﬁ (bl Elch share of Cumulame Cuonvertible Preferred Stock. S0 par value. of Baverly (“buoverly
heftuzd Stock ™) outstanding immedia.ely pnor 10 the Effecave Time shall be converted into onc share of
preferred stock of Holding Company having substanually the same nghis, preferences. pnvileges and
restrictions a3 the Beverly Preferred Stock except that from and after the Effective Time such preferred
siock shall be converuble imo Hoiding Company Common Swock rather than Severty Common Stock;

(c) Each share of capital sock of Merger Company cutstanding immediasely prio: 1o the Effective
Time shall be wuverted into Ave thousand nine hundred ( 5.700) shares of Beverly Common Stock; and

(4) Each ... -t of capial stock of Holding Compuny custanding immed.ately prioe to the Effective
Time shall be <o 'wdled and shail revert 1o the t 13 of authonzed but unissued shares.

SECTICee 3 8. Siarus of Secuniies After Effective Time. No exchange of certificates represeating
shases of Tleve:ly uck converted pursuant o Section 2.1 shail be required; from and after the Effective
Time and until ceruficares represenung such Beverly srock arr presented for exchange or registration of
ransfer, 62 such ecttifi.ates shail be deemed for sil purposes e represent Holding Company stock into
which they were sv touvened. Afier the Effective Time, whenever ceruficaies which formerly represented
2o of Beverly niock are presented for exchange or repistration of transfer, there shall be issued in
respect theuonf certificates represennng Holding Company stock into which they were converted. I any
crrtificase repreeatng Holding Company stock is t0 be issued in a name other than that of the registered
holder of the cer.ificate presented representing Beverdy stock, it shiif be a conaition of issuance that (a)
the ceruficats 30 3 ifrendered shali be properly endorned or accompanied by a stock power and shaif
otherwise be in pro ser form fcr wransfer and { b) the penon requesting such issnance shall pay any transfer
or other tanes reqaired by renson of the issuance of such ceruficates in a name other than that of the

reglowred holdet of the certifcate 80 presented, or estadlish that such taxes have been paid or are net
applicable.

. Sscmiow 2.3, Stook Oprion Plans At the Effective Time. the 1981 Beverly Incentve Stock Option
Paa, 1981 Beverly Siock Oprion Plan and 1988 Bevedy Nonqualified Stock Opoa Plan (the “Stock
- Opticu-Plass™) shail sinomatically, by operaton of law, be continued as and become the Stock Ontioa
Plass of Holding Company. At the Effective Time, 2ach unexerased option theretofors granted under the
Ssock Opeion Plans 10 purchase shares of Beverly Common Stock shall automaticaily, by operation of law,
become an opton to purchase the same number of shares of Holding Compasy Commoa Stock in lieu of
shares of Beverly Common Stock oa the same terms and condirions and at the same option exerase price.,
a0g Holding Company shall assuma all of Beverly's ohligations with respeet to such option. Furtl srmore.
ot the Efactive Time, each share of restricted stock theretofore granted under the Stock Optioa Plans shall
aue. asticaily, Ly operation of law, become a share of Holding Company Commoa Stock. subject to the

same restrictions, and Holding Compasy shali assume all of Beverly's obligations with respect 1o such
sharen. .

Suction 3.4, Orher Rights. At the Effecive Time. snd except as otherw: = provided wn Section 2.3 of
sbove, all 7ights 10 purchase, sell or recetve Beverly Common Stock shall au.omaricslly, by operatios of

law, bs converied into and shail become an idenucal nght 8 purchase, sel) or receive Holding Company
Commes Stock.

Socrione 1.8,  Converridie Debenrures and Notes. At the Effective Time, Holding Company shail
become ¢ ining 484 several obligor of »1| debentures and notes convernble intw shares o Beverlty Common
Swek. Such debentures and notes shail become coavertble into Holding Company Commna Stock in lies
of shares of Beverly Common Swock on the same terms and conditions and at the same conversion price,
and Molding Company shall assurme all of Beverty's obligations with respect 10 such coaversion. The
Bosrds of Directors and officers of Beverly and Holding Company shall uke ail scton neceruary or
approprisse 1o reflect such changes, including without limiatuo~ the execution of supplemental indentures.

Secrion 2.6. Harvard Optian. At the Effsctive Time. « . opnoa 1 purchase 1.000.000 shares of
Beverty Common Stock (nitally granwed w0 the Beverty Founastion sna dy held by the President
and Pellows of Harvard College s5all sutomaneaily, by operstion of lsw, he coninued s and beccme an
opuion 0 purchase the same aumber of shares of Holding Company Common Stock ia lieu of shares of

' ‘ !

t -

L e prte A -t Snma—————-




. H . ‘:\ *
T Mg 4 ¢ e n b —— e e . !
¥ i ‘a.'.:.' T . .- - ”f!’".
‘- - . vV
x o e e e .
il 1 ). - ol v :

‘!M!‘Iy Common Skxk oa the same terms and conditions and 3t the wume opuna -2 ase pace, and
.Holding Company thall amome sll of Beverly's obligauons wuh respect 1o such option

StCTION 1.T. Reservasien or [sruance of Stock. As the Effecuve Time he
Holdina Company 1hall be deemed 10 have reserved. or authonized the 1tquty * f as the . 13¢ may be. an
amount of shares of Holding Coxpany Common. ‘tock. and such shares *hni: -uioiancally de so reszrved,
of 10 authonzed. 83 the ease may be. in rmipeat of the agreemenns, plant  1ghis, converntie debentuces,
notes and opricns within foregomg Sections 2.3, 2.4, 2.5 1ad 2.6 equal .~ 12 amount of shares of Beverly
Common Stock that Beverly had reserved. o¢ of which Beverly had & il d the itsuance, as the case
may be, in respect of such plans, rights, convertible debentures & «d 79te, 3 .4 options.

“vard of Directors of

ARTICLE 1

Comneriong PRSCEDENT TO TRE MERGER; TUMMATION P AGREIMENT
'+ Sgcrion 3.1, Coniriens e Eech Party’s Oblipation. The abligwtio ¢ each pany 16 consummate the
Merget 13 subject 10 the mtisfacron 8t of prior 1o the Efectve Tirme of the following conduwas;

(3) This Agreemem shz8l have been approved by the requisite vote of the sharcholders of
Beverty in accordance wish California Law;

{b) Anv and 0 apprevais or consents {10/ any governmental agency having jurisdiction and
. ’_t' . other thind panm that ase required for the laaful consummaticn of Merger and the 1ssuance and

delivery of Holdisg Compeny Common Stock s contemplated by thia Agreement shall have been t
abtained and shall Rot have been revoked. }

StcTion 3.2 Terminarion of Agrewment. This Agreement may de terminased by action of the Board

" of Dirsctors of Beverly 11 sy tese peior 10. the Effectve Time ( notwrthstanding any spproval of this
© Agreement by the shareholdens of Beverty).

wore TV RN

p Section 3.3 Ne Furrher Lishily. 1a the event of the termination of this Agreement purnsuant w this
. Ardele 111, this Agreeroeat shall be void and of po further foroe or e”¢ <, and there shall be no further

y _»:- liability or obligstion of any nsas by reason of this Agreement or e ~iminanon hereof on the pan of
,}‘ - .;" *b uyonlu m“whnﬂndmoﬁu& smpioycr i, 1gests or sharcholders,

,v
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ARTICLE IV
S T Mncutaxeous
Sacrion 4.0 Binding Effecs. This Agreemeant shall be bindirg  « - d shall inure 10 the benefit of

the parties and thetr respective wecemors and Asigns. provided 121t '3 “greement may not be asugned
by any party without the consem of the other partet

. Saction 4.1 Wetver. Any of e eyms of conditons of this .\ (- xment which may legaily be waived
.z,f ‘@ay be waived at any tme qu herets which is. o the hasciwiders of which are. entitled to the

] Lienefi thereof.

: %‘ Sscrion 4.3, Ammdnenm. Thin Agreement may be amen ‘ed, modified or supplerrented by wnnen
= .. “S¥gureement of Beverly, Holdiag Compasy and Merger Company at any time pnor w the Effective Time,
> ?"hﬂm before or afer the appreval of this Agreement by the saareholders of Beverly, hut, afier any such

i+ =2 vote, 80 emendmen, modificstion or sepplement shall he made if Beverly's Board of Directors shall
L . 3 deterntine that such amendrent, wedificstion o¢ supplement wouid have 3 matensal adverse eflect on nu z N
¥ y rights of the holders of Bevarly sterk without the further approval of such shareholders .
$ : - ta Sacnion 44 Corumrerparss, - This Agreemett ma: be er. uted in oae or more counterpary all of 1 - o
. T which shall be cousidersd oue and the tame instrumy::u ' { - »
N e '- = Sscron 4 ¢, Governing Low. ﬂMWMchﬂbepmnedby and conitrued in s.xordance { Y. ENEES
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‘_,,_..,'.. . ,_-‘.. -nq w “IN WITNESS WHEQEOF the mmex hereto have r3ued this Agreemen 1o be Julv emnbd by
e o their respectve suthonzed officery a8 of the dav and year timt ahove wnteen,

: ' 3. » '

i e ' BEVEALY ENTERPRISES.

2 Califormia corporanon

By LSy Sy Y

Chairmat! of the Board

. A o <
. » Hoetary >

BEVERLY ENTERPRISES, INC.,
I Co _ 2 Delaware corporition

N | | By A{w'-%"/
5 President
. ' y C"‘;‘; (i
g ‘ . B Yereary

BEVERLY MERGER. INC..
& Culiforia corporation

: S . i %’W
| - S22
o ' : Soeceary N

AT TR
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UFPICERS' CERTIFICATE
or
BEVERLY ENTERPRISES

A ’ LI T Y

Robert Van Tuylo, Chairman of the Board, and Wanda M.

: Pnterion, A:llltan* s.cretary. of BEVERLY ENTERPRISES, a

C 0t o

California corpozatlon. do hereby certify that:
'| -

L A e L g >y

| 1. They sre the Chairman of the Board and the Assistant

- .Qibvu'{l(,"

s.cre:aty, ralpoctivnly. of BEVERLY ENTERPRISES, a California

Ai

vvx

2. The eot&l nunbat o! votes entitled to be cast by each
‘cluos entttlcd to vote on the merger is as follows:

1 W ~ Total number of shares
41" Class gt L ‘ entitled to vote -
Co s -
Common 'jﬂ; ' . 62,949,161
{ Common and ’roforrad.

votinq_;oqothoryan a class

; Preferred :

67,949,156

4,999,995
<3, The principal terms of the Amended and Restated

1987 among
1. corporltioa; Beverly Enterprises, Inc. and Beverly Merger,

ey g

“Inc. in the form attached were approved by this corporation by a
. )jii ':;‘ .
b

by - ‘
TP GRS PR
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gzbéte of a number of lhnrel

y. the vote required by oach class to approve such agreement.

4. Each class entitled to vote and the minimum percentage

vnto of each such cluns to approve the merger is as follows:

! . Minimum percentage v.:e
i- o Tequired to approve the
Class merqer

—

. Common ' More than fifty percent (50%)
Common and Preferred,
voting toqothar as
a class:
‘ N .
Preferred :{ !

More than fifty porcent (503%)

More than fifty percent (50%)

£\ Pach of the' undern:gned declares under penalty of perjury
A

thné’tho ltatcnnntl contained in the foregoing certificate are
‘trus .nd corract o! his or her own knovwledge.

?.udana. California, on June 29, 1987,

[
]
L

L ii\;f , . M
‘ N . Robert van vie

Chairman of the Boara

Executed at

, b L .,]ﬁt A SN "R g g
: o Wanda M. Paterson
Assistant Secretaiy

of each class which equaled our axceeded
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OFFICERS' CERTIFICATE

‘ oF
. - BEVERLY MERSZR, INC.
’ . ® & & v o

-ta— .

: !.,','
1 '

o , .
Robert Van Tuyle, Chairman of the Boarrt, and Wanda M,
' Paterson, Assistant Secrestary, of BEVERLY MERGER, INC., a

. California corpoxation, do hereby certify that:

1. They are the Chairman of the Board and the Assistant

y lsoeretlry. lpocttvely, of BEVERLY MERGER, INC., a California

) N :
M co:poratiou. by 0
3 T

.‘ -~

f 2. The total number of outstanding shares of zach class of

;;hin'corporntion entitled to vote un the merger is as follown:
o ol 1

L K Total number of shares
Class -1 entitled to vote

10,000

Co-nonéi\;

?{ J. Thc principal terns of the Amendad and Restated Agreement

koorgunilleion dated as of June 23, 1987 amonq Baverly

Bntorprin.o. laybrly !ntorpri-e-, Inc. and this corporation in tha :

forl attlchcd J.rn approved by this corporation by a vote of a

nunbor of lhaxrn of alch class which equaled or exceeded the vots

conls

vxequitod by ‘lch clann tO approve such agreement.

!
s
'y
)

e
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4. Each class entitled to vote and the minimum percentage

vote of each such class are as follows:
v ' Minimum percentage vote

required to approve the

Class mergerx

More than fifty percent (501)

Common
S. The required voty of the shareholder of Beverly
Enterprises, Inc., the parent of this corporation whose equity

securities ara to be issued in the merger, was obtained.

Each of the undersigned daclares under penalty of perjury
that the statements contained in the foregoing cercificate are
tzue andl correct of his or her own knowledge. Executed at

Pasadena, Cliitprnii. on Jure 55;, 1987.

= h Ridoe I 2
o R Robert van Tuyle
W : Chairman of the Board

“Paterson
Assistant Secretary
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OFFICE OF THE SECRETARY OF STATE

hd

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is full, true and correct.

IN WITNESS WHEREQOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

SEP 3 0 1988

ancd JW\%

Secretary of State

AR 84 33121
SEC/STATE FORM CE-108 (REV. 4-76) ]
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\ FILED
. CERTIFICATE OF OWNERSHIP e o o oy e
- FOR THE MERGER MR T e

o B,
T4 or el

GERIATRICS NURSING CENTERS, INC.
INTO
] BEVERLY zn-rznpnrsnsJ

Pursuant to Section 1110 of the Corporations code of the

State of California, Bobby W. Stephens and Joe Magnani certify
that:

1, They are Vice President, and Assistant Secretary,
respectively, of Beverly Enterprises, a California corporation.
2. The parent corporation is Beverly Enterprises, a
California corporation; the subsidiary corporation is
. Geriatrics Nursing Centecs, Inc., an Arkanaas corporation.
/ 3. Beverly Enterprises owns 100% of the outstanding
; Common Stock of Geriatrics Nursing Centers, Inc. being the only

cluss of stock i.sued .nd outstanding,

4. The following Resolution was duly adopted by the Board

\ ‘oﬁ Directors of Beverly Enterprises:

RESOLVED, that this corporation merge Geriatrics
Nursing Centers, Inc. into itself and assume all of
the obligations of said corporation pursuant to

Section 1110 of the California Corporations Code; and
further

RESOLVED, that the officera of this corpucration
be and they hereby are directed to make and execute
appropriate certificates of ownership and merger and
any other documents which may be appropriate, and to
cause the same to be filecd with the Secretary of State
of California and the appropriate officers in other
states involved, and tn do all acts and things
vhatsoever, whether within or without the State of
Califernia, which may in anywise bs necessary or
proper to effect such mergers.




IN WITNESS WHERTOF, Beverly Caterprises has caused this
Certificate to be signed by Bobby W. Stephens, its Vice

President and by Joe Magnani, 1ts Assistant Secretary,

this 19th day of __ Fehruyary s 1982,

Ay

Y W. Steprhéns
Vice President

Bach of the foregoing declares under penalty of perjury
- that he has read the foregoing Certificate and knows the

' contents thereof and that the same is true of his own knowledge.

EXECUTED this __ 19th day of February s 1982, in

Port S .th, Sebastian County, Arkansas.

Y

= obby W. StephéﬁsA

\

;"". /' , ’
(_FfNeardit

; B ;
2 /
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