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Re: Merger of Post Healthcare, Inc., a Florida Cc)r,qz{:ﬁ:‘,‘at:.@n,--mg
Into First Qual:.ty Rehabilitation of Palm Beach~Inc3: al i

’

Florida Corporation o L T
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Gentlemen: g

Enclosed herewith are executed Articles of Merger and Plan of

Merger of Post Healthcare, Inc. into First Quality Rehabilitation
of Palm Beach, Inc. 4000022

SbBEEl14——1
-08/ 04/97--01107--015
Please file the Articles of Merger and Plan EPPidaasOr Aal122. 50
return to the undersigned one (1) certified copy.

Also enclosed is a check in the amount of $122.50 representing
the $70.00 filing fee for the merger and $52.50 for one (1)
certified copy of the Articles of Merger and Plan of Merger.

Please telephone the undersigned if there are any gquestions.

Very truly yours, Ty
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Enclosures




ARTICLES OF MERGER
Merger Sheet

MERGING:

POST HEALTHCARE, INC., a Florida corporation, P94000058678

INTO

FIRST QUALITY REHABILITATION OF PALM BEACH, INC. a Florida
corporation, P96000050395

File date: July 30, 1997, effective August 1, 1997
Corporate Specialist: Joy Moon-French

Division of Corporations - P.Q, BOX 6327 -Tallahassee, Florida 32314
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:FFECTIVEDATE 97 JUL 30 PH 3:
__‘_[5__:_‘:__’_33—- ARTICLES OF MERGER OF SECRE "3: 57
POST HEALTHCARE, INC. TARY GF STATE
WITH AND INTO TALLAHASSEEFLOHDA

FIRST QUALITY REHABILITATION OF PALM BEACH, INC.

_ Under Section 607.1105 of the Florida Business
Corporation Act.

The merger of POST HEALTHCARE, INC., a Florida corporation,
with and into FIRST QUALITY REHABILITATION OF PALM BEACH, INC., a
Florida corporation, is hereby effected in compliance with Section
607.1105 of the Florida Business Corporation Act:

1. The names of the constituent corporations now and under
which each was formed is as follows:

POST HEALTHCARE, INC., a Florida corporation
and

FIRST QUALITY REHABILITATION OF PALM BEACH, INC., a
Florida corporation, the surviving corporation.

2. (a) POST HEALTHCARE, INC. has 1,500 shares of Common
Stock, par value $1.00, issued and entitled to vote; there is no
other class of capital stock; the number of shares of Common Stock
is not subject to change prior to the effective date of the merger.

(b) FIRST QUALITY REHABILITATION OF PALM BEACH, INC. has
1,500 shares of Common Stock, par value $1.00 per share, issued and
entitled to vote; there is no other class of capital stock; the
number of shares of Common Stock is not subject to change prior to
the effective date of the merger.

3. (a) The merger was authorized by the Board of Directors
of POST HEALTHCARE, INC. by unanimous action on July 28, 1997
pursuant to Section 607.0821 of the Florida Business Corporation
Act and approved by the holders of all of the issued and
outstanding shares of Common Stock by Consent of Shareholders
without a meeting as provided by Section 697.0704, Florida Statutes
on July 28, 1997 by a vote of 1,500 FOR and 0 OPPOSED.

(b) The merger was authorized by the Board of Directors
of FIRST QUALITY REHABILITATICN OF PALM BEACH, INC. by unanimous
action on July 28, 1997 pursuant to Section 607.0821 of the Florida
Business Corporation Act and was unanimously approved by the
holders of all of the issued and outstanding shares of Common Stock
by Consent of the Shareholders without a meeting as provided by
Section 607.0704, Florida Statutes on July 28, 1997 by a vote of
1,500 FOR and O AGAINST.
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4. The merger is permitted by Section 607.1105 of the
Florida Business Corporation Act, and such merger is in compliance
with said Section 607.1105.

5. The merger shall be effective August 1, 1997.

6. (a) After effectiveness, the shareholders of FIRST
QUALITY REHABILITATION OF PALM BEACH, INC., a Florida corporation,
shall remain shareholders of the surviving corporation and shall
retain the 1,500 issued and outstanding shares of Common Stock of
FIRST QUALITY REHABILITATION OF PALM BEACH, INC. held immediately
prior to the effectiveness of the Articles of Merger.

{b) All outstanding shares of capital stock of POST
HEALTHCARE, INC., shall upon effectiveness of the Articles of
Merger, be exchanged for shares of Common Stock of FIRST QUALITY
REHABILITATION OF PALM BEACH, INC. con the basis of one (1) share of
Common Stock of FIRST QUALITY REHABILITATION OF PALM BEACH, INC.
for each one (1)} share of Common Stock of POST HEALTHCARE, INC.
held prior to the Merger. No fractional shares shall be issued.
Any holder of fractional interests shall be paid in cash the fair
value of any fractional interest.

7. FIRST QUALITY REHABILITATION OF PALM BEACH, INC. agrees
that it may be served with process in the State of Florida in any
action or special proceeding for the enforcement of any liability

or obligation of Post Healthcare, Inc., previously amendable to
suit in the State of Florida, and for the enforcement under the
Business Corporation Act, of the right of shareholders to receive
payment for any fractional shares.

8. FIRST QUALITY REHABILITATION OF PALM BEACH, INC. agrees
that it will promptly pay to any shareholders the amount to which
they shall be entitled under the provisions of the Florida Business
Corporation Act relating to the right of shareholders to receive
payment for their shares.

IN WITNESS WHEREOF, each of the undersigned corporations has
caused these Articles of Merger to be executed in its name by its
President and Secretary as of the 28th day of July, 1957.
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Witnesses: POST HEALTHCARE, INC.

a Florida corppration
3’}}1’“"“" By: 2& . j;ﬂwm«/
[ U y

Sol Schulman, President

il

JOW‘V "Maloney, II{ jé’cretary

FIRST QUALITY REHABILJTATION OF

%Jj@//%p

Zarrilli, Secretary

STATE OF FLORIDA )
55:
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this A8
day of July, 1997 by Sol Schulman, the President and John F.
Maloney, II, Secretary of POST HEALTHCARE, INC., a Florida
corporation, on behalf of the corporatjion, who :Ls personally known
to me or who has produced WM AN YO ml as
identification.
4 \\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\'\'\\\\\\\\\

b
¢
3 A Judy A. Fisher ¢ NOTARY PUBLIC .’%
. % Notary Public, State of Florida /
' w? Consrrission No. CC $46348 a
%mn‘\'EMyComm!nolgn pircs 06/14700 3 X Sign' a(/ﬂé/ %
k NOTARY « Service & Dooding Co.
(&ﬁ(ﬁm.w((3«t';éh(mm«a;mamm« Print: l u_ /y ﬂ F / S /7/ E K
My Commission Expires: 4,/;5(/&000 (SEAL)
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STATE OF FLORIDA )
55:

COUNTY OF BROWARD )

The foregoing instrument was acknowledged before me this &4
day of July, 1997 by John F. Maloney, II, the President and Victor
J. Zarrilli, Secretary of FIRST QUALITY REHABILITATION OF PALM

BEACH, INC., a Florida corporation, on behalf of the corporatjon,
who is personally known to me or who has produced M@d
as identification.

LN
EASLSONERERLETEU LRI NOTARY PUBLIC

.
% <
Y, Judy A. Fisher ;
‘. @ MNotary Public, Stats of Florida OL&&/ %
228K & Commission No. CC546348 Sign: %4
FORC Vil My Commissian Bxpircs D6/14/00 g
g J-NOTARY - Fla Notary Service & Boading Co.
g }l(«(.r(m(((fmmw(m(((«;m«(((m(af Print: -J Uy A FITHE K
My Commission Expires: (,//‘//52000 (SEAL)
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EXHIBIT "A"
TO ARTICLES OF MERGER

PLAN OF MERGER

Pursuant to Chapter 607, Florida Statutes, this Plan of
Merger, dated as of the 28th day of July, 1997 ("Plan"), is made
and entered into by and between POST HEALTHCARE, INC., a Florida
corporation (hereinafter, sometimes "Merged Corporation®), and
FIRST QUALITY REHABILITATION OF PALM BEACH, INC., a Florida
corporation (hereinafter, sometimes "Surviving Corporation").
(Hereinafter, POST HEALTHCARE, INC., and FIRST QUALITY
REHABILITATION OF PALM BEACH, INC. shall sometimes be referred to
collectively as the "Constituent Corporations.")

WITNESSET H:

WHEREAS, POST HEALTHCARE, INC. is duly organized and existing
under the laws of the State of Florida, pursuant to Articles of
Incorporation originally filed with the offices of the Secretary of
State of the State of Florida on August 8, 1994; and

WHEREAS, FIRST QUALITY REHABILITATION OF PALM BEACH, INC. is
duly organized and existing under the laws of the State of Florida,

pursuant to Articles of Incorporation originally filed with the
offices of the Secretary of State of the State of Florida on June
10, 1996; and

WHEREAS, the Shareholders and Boards of Directors of each of
POST HEALTHCARE, INC., and FIRST QUALITY REHABILITATION OF PALM
BEACH, INC. have voted in favor of this Plan of Merger and have
authorized the filing with the Secretary of State of the State of
Florida of (i) Articles of Merger between POST HEALTHCARE, INC.,
and FIRST QUALITY REHABILITATION OF PALM BEACH, INC., whereby POST
HEALTHCARE, INC. will merge with and into FIRST QUALITY
REHABILITATION OF PALM BEACH, INC. (hereinafter, "Merger"), and
(ii) this Plan of Merger.

NOW, THEREFORE, the parties to this Plan, in consideration of
the terms and conditions herein set forth and the mutual covenants
herein contained, have agreed and do hereby agree, each with the
other, that POST HEALTHCARE, INC. be merged with and into FIRST
QUALITY REHABILITATION OF PALM BEACH, INC. pursuant to authority
granted by Section 607.1105 of the Florida General Corporation Act,
and do hereby agree upon and describe the terms and conditions of
the merger and the mode of carrying the same into effect and hereby
state that such other facts as required or permitted by the
Articles of Incorporation to be set forth in the case of a merger,
and the manner of converting the shares of POST HEALTHCARE, INC.
being merged with and into FIRST QUALITY REHABILITATION OF PALM
BEACH, INC., shall be as follows:
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ARTICLE I
NAMES QF PARTIES TO MERGER

The names of the corporations which are parties to this merger
are: POST HEALTHCARE, INC., a Florida corporation, and FIRST
QUALITY REHABILITATION OF PALM BEACH, INC., a Florida corporation.

ARTICLE II
SURVIVING CORPORATION

FIRST QUALITY REHABILITATION OF PALM BEACH, INC., a Florida
corporation, with principal offices located at 8751 West Broward
Boulevard, Suite 100, Plantation, Florida 33324, shall be the
corporation which shall survive this merger ("Surviving
Corporation®).

ARTICLE III
ARTICLES OF SURVIVING CORPORATION

The Certificate of Incorporation of FIRST QUALITY
REHABILITATION OF PALM BEACH, INC. shall be the Certificate of
Incorporation of the Surviving Corporation.

There shall be no changes to the Articles of Incorporation of
the Surviving Corporation as the result of this merger.

ARTICLE IV
SHARES OUTSTANDING

The number of authorized and outstanding shares of capital
stock of the parties to this Plan of Merger are:

POST HEALTHCARE, INC., a Florida corporation:
1,500 shares of common stock, par value $1.00, are authorized,
of which 1,500 shares are issued and outstanding;

FIRST QUALITY REHABILITATION OF PALM BEACH, INC., a Florida
corporation:
3,000 shares of common stock, par value $1.00 per share, are
authorized, of which 1,500 shares are issued and outstanding.

ARTICLE V
CONVERSION AND EXCHANGE OF SHARES

The manner of converting or exchanging the shares of common
stock of each of the corporations which are party hereto shall be
as follows:
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1. The fifteen hundred (1,500) issued and outstanding share
of Common Stock, par value $1.00 per share, of FIRST QUALITY
REHABILITATION OF PALM BEACH, INC. shall remain issued and
outstanding.

2. One Thousand Five Hundred (1,500) shares of Common Stock
of FIRST QUALITY REHABILITATION OF PALM BEACH, INC. shall be issued
in exchange for and in cancellation of One Thousand Five Hundred
(1,500) shares of Common Stock of POST HEALTHCARE, INC. issued and
outstanding immediately prior to the effectiveness of the merger.

3. All stock certificates representing issued and
outstanding shares of the Common Stock of POST HEALTHCARE, INC.
shall, upon the effectiveness of this merger, be cancelled, and
shall be null and void.

ARTICLE VI
FILING OF ARTICLES OF MERGER AND PLAN OF MERGER

The proper officers of FIRST QUALITY REHABILITATION OF PALM
BEACH, INC. are directed to cause a copy of the Articles of Merger
and the Plan of Merger, certified by the Secretary of State of the
State of Florida, to be filed in the office of the Recording
Officer of the county in the State of Florida in which real
property is owned by POST HEALTHCARE, INC. or FIRST QUALITY
REHABILITATION OF PALM BEACH, INC.

ARTICLE VII
ADDITIONAL TERMS AND CONDITIONS

Additional terms and conditions of the Merger are as follows:

The Bylaws of FIRST QUALITY REHABILITATION OF PALM BEACH, INC.
as in effect as of the date of this Plan shall remain and be the
Bylaws of the Surviving Corporation until the same shall have been
altered or amended according to the provisions thereof and in the
manner permitted by the statutes of the State of Florida.

The first annual meeting of the shareholders of the Surviving
Corporation held after the effective date of this merger shall be
the annual meeting provided by the Bylaws of FIRST QUALITY
REHABILITATION OF PALM BEACH, INC.

The first meeting of the Board of Directors of FIRST QUALITY
REHABILITATION OF PALM BEACH, INC. shall be held as soon as
practicable after the date on which the Merger shall becone
effective and may be called in the manner provided by the Bylaws of
FIRST QUALITY REHABILITATION OF PALM BEACH, INC. for the calling of
special meetings of the Board of Directors and may be held at the
time and place specified in the notice of the meeting.
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All persons who, on the date when the Merger shall become
effective, shall be the executive or administrative officers of
FIRST QUALITY REHABILITATION OF PALM BEACH, INC. shall be and
remain officers of the Surviving Corporation until the Board of
Directors of FIRST QUALITY REHABILITATION OF PALM BEACH, INC. shall
elect their respective successors.

The Surviving Corporation shall pay all expenses of carrying
this Plan into effect and of accomplishing this Merger.

Procedure for Approval of Merger

The members of the Boards of Directors of the Constituent
Corporations shall execute Consents in Lieu of Meeting of the Board
of DPirectors authorizing this Plan of Merger and the actions to be
taken pursuant hereto.

The Shareholders of FIRST QUALITY REHABILITATION OF PALM
BEACH, INC. and POST HEALTHCARE, INC. shall execute Consents in
Lieu of Meeting of Shareholders authorizing this Plan of Merger and
the actions to be taken pursuant hereto.

When the merger shall become effective, the separate existence
of POST EEALTHCARE, INC. shall cease and said corporation shall be
merged with and into FIRST QUALITY REHABILITATION OF PALM BEACH,
INC. FIRST QUALITY REHABILITATION OF PAIM BEACH, INC. shall
possess all the rights, privileges, powers and franchises of a
public as well as of a private nature and be subject to all the
restrictions, disabilities and duties of all corporations party to
this Plan, and all and singular, the rights, privileges, powers and
franchises of said corporation and all property, real, personal and
mixed, and all debts due to each of said corporations on whatever
account, as well as all choses in action belonging to each such
corporation, shall be vested in FIRST QUALITY REHABILITATION OF
PALM BEACH, INC., and all property, rights, and privileges, powers
and franchises and all and every other interest shall be thereafter
the property of FIRST QUALITY REHABILITATION OF PAILM BEACH, INC. as
it was of each Constituent Corporaticn, and the title to any real
estate or personal property, whether by deed or otherwise, vested
in said corporations parties hereto, shall not revert or be in any
way impaired by reasons of this merger, provided that all rights of
creditors and all liens upon the property of sald corporations
parties hereto, shall be preserved unimpaired, and all debts,
liabilities and duties of POST HEALTHCARE, INC. shall thenceforth
attach to FIRST QUALITY REHABILITATION OF PALM BEACH, INC,., and may
be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.

If at any time FIRST QUALITY REHABILITATION OF PALM BEACH,
INC. shall consider or be advised that any further assignments or
assurances in law or any things are necessary or desirable to vest
in FIRST QUALITY REHABILITATION OF PALM BEACH, INC., according to
the terms thereof, the title to any property or rights of POST
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HEALTHCARE, INC. the proper officers and directors of POST
HEALTHCARE, INC., shall and will execute and make all such proper
a551gnments and assurances and do all things necessary or proper to
vest title in such property or rights in FIRST QUALITY
REHABILITATION OF PALM BEACH, INC., and otherwise to carry out the
purposes and these Articles and Plan of Merger.

ARTICLES VIII
EFFECTIVE DATE

Upon the effective date of August 1, 1997, and the filing of
such documents as shall be required for accomplishing the merger
under the laws of the State of Florida, the separate corporate
existence of POST HEALTHCARE, INC. shall cease and it shall be
merged with and into FIRST QUALITY REHABILITATION OF PALM BEACH,
INC. in accordance with the provisions of this Plan.

ARTICLE IX
SERVICE OF PROCESS

FIRST QUALITY REHABILITATION OF PALM BEACH, INC., agrees that
it may be served with process in the State of Florida in any
proceeding for the enforcement of any obligation of POST
HEALTHCARE, INC.

IN WITNESS WHEREOF, the undersigned President and Secretary of
each of the corporations party to these Articles and Plan of
Merger, on behalf of their respective corporations, do hereby affix
their respective corporate seals to be affixed the day and year
first above written.

Witnesses: POST HEALTHCARE, INC.

a Florlda c?iiprjﬁzzzk\
By:

Sol Schulman, President

=l b

John/f Maloney, II, Sec ary
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FIRST QUALITY REHABILITATIdN OoF .
PALM BEACH, INC.,
a Florij corporatho

Victor éfl"./larri 11i, Secretary

STATE OF FLORIDA )
} SS:
COUNTY OF BROWARD )
The foregoing instrument was acknowledged before me this 2J S

day of July, 1997 by SOL SCHULMAN, the President and JOHN F.
MAIONEY, II, Secretary of POST HEALTHCARE, INC., a Florida

corporation, on behalf of the corporation, o is persocnally known
to me or who has produced _— Yo e - as
identification.

bR G AU S TR LU LRGN ECTEL TEATGEY

e Judy A, Fish ;
g Nowh“g’&su%i% ¢ NOTARY PUBLIC
Conmmission No. <
o My Comeios g 110 § sign:_(lus oy U [/‘/'7)
Print: " JUTY A FISHER
My Commission Expires: é//‘f/aaoo (SEAL)
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STATE OF FLORIDA

)
) S8:
)

COUNTY OF BROWARD

The foregoing instrument was acknowledged before me this <8
day of July, 1997 by JOHN F. MALONEY, II, the President and VICTOR
J. ZARRILLI, Secretary of FIRST QUALITY REHABILITATION OF PALM

BEACH, INC., a Florida corporation, on behalf of the corporatio
who is personally known to me or who has produced MQ%Z‘MMM
4 as identification.

.‘.'\\\‘.\\‘:\‘\\’\\\\\\\\\\\\S\\\\\\\\\\\\\\\\\\\\\\\\\\‘ 2

Judy A. Fisher NOTARY PUBLIC
% Notary Public, State of Florida

P <
E.a'%‘hdy Commi::InonNgxpc:?uﬂogls;‘fm § Sign: /), L/ %/ d M
it ; Print: ﬂ/y A FISHERS

: Motay Service & Boning Co.
'(ﬂﬂWWV«W?WWU&WWHWW?«?«W&WW?W%V
My Commission Expires: &//4/&000 (SEAL)
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