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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretary of State

July 19, 2005

JENSEN PRYSICAL THERAPY, INC.
702 JENSEN BEACE BLVD.
JENSEN BEACH, FL 24957

SUBJECT: JENSEN PHYSICAI THERAPY, INC.
REF: P9900000323¢C

He received your alectronically tranamitted document. However, the
decumant has not bgen filed. Pleace make the follawing coryections and
refax the complete document, including the eleatronic filing cover shaeet.

Where is the Articles of Merger? We only received the Plan and Agreement.
In order to examine this document properly to detarmine the poasibilityof
filing it, we must have all of the document to make that decision.

Please return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questiens concerning the filing of your document, please
call (850) 245-6503.

Cheryl Coullietta FAX 2ud. ¥: 805000173634
Document Specialist Letter Number: 505100047355

Division of Corporaticns « P.Q. BOX 63827 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

of

TREASURE COAST THERAPY SERVICES, INC.

A Florlda Corporation
intn
JENSEN PHYSICAL THERAPY, INC,
A Florida Corporation, the Survivor
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Treasurt Coast Therapy Services, Ino, (" Treanure Coaat") and Jensen Physical Therapy, inc.
("Jensen” or "Survivor”), after approval by their sherehalders, exceute knd filo thase Articles of Merger
pursuant to F .8, 607.1105 as follows:

L.

J
The name and jiriadiction of the surviving corparation is: Jensen Physical Therapy, Inc., '
A Florida corporation, Document No. P35000003230.

2.

Servioes, Ing,, 2 Florida corporation, Docament No. P980000845%0.

3 The Agreethent and Plan of Merger is sttached.

4,

the Florida Deparement of State, or Fuly 31, 2005, whichever date {s later.

5. The Agreement and Flan of Merger wes adopted by the sharsholders
carporation on July 5, 2008,

6.  The Agreement and Plan of Merger was adopted by the sharebolders
corporation on July 5, 2003,

JENSEN PHYSICAL THERAFY, INC,

B}ﬂ—é?% By: >
Craig ‘Yampsorf, Presidemt

Cruig Safipaon, Président

HO5000173634
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The name and jurisdiction of each merging corporation is: Treasure Conet Therepy

The marger shall become effoctive on the date of the filing of the Articles of Merger with

of the gurviving

of the merging

TREASURE COAST THERAPY SBRVICES, INC. F
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("TAGREEMENT™), dated a5 of the I /_
dayof _feu.d Eg , 20035, between JENSEN PHYSICAL THERAPY, INC,, a Florida
corporation ("Jénsen"}, and TREASURE COAST THERAPY SERVICES, INC., a Florida
corporation ("Treasure Coast") (sornstimes hereinafter collectively referred to as the
"Constituent Corporations”).

WITNESSETH

WHEREAS, Jensen is & corporation organized and existing under the laws of the State of
Florida, with its principal office at 702 Jensen Beach Boulevard, Jensen Beach, Florida 34957;
and

WHEREAS, the authorized capita] stock of Jensen consists of One Thousand (1,000)
shares of $10.00 par value common stogk, of which fifty-eight (58) shares are issued and
outstanding to Craig Sampson, twenty-six (26) shares are issued and outstanding to Elaine
Anderson and twenty-six (26) shares are issued and outstanding to Norma Morrison and two (2)
shares are outstanding to Kathleen Xtumbholz; and

WHEREAS, Treasure Coast is a corporation organized and existing under the laws of the
State of Florida, with its principal office at 702 Jensen Beach Boulevard, Jensen Beach, Florida
34957; and

WHEREAS, the anthorized capital stock of Treasure Coast consists of One Thousand
(1,000) shares of $10.00 par value common stock, of which eighty-nine (89) shares are issued
and outstanding to Craig Sampson, fifty-nine (59) shares are issued and outstanding to Randy
Davis, and five (5) shares are issued and outstanding to Kathleen Krumbholz; and

WHEREAS, the Board of Directors and sharcholders of each of the Constituent
Corporations has deemed it advisable and to the advantage and welfare of said Corporations and
their respective stockholders that Treasure Coast shall be merged with and into Jensen as
authorized under and pursuant to the provisions of Section 607.1102 of the Florida Business
Corporation Act in a transaction intended to qualify as a tax-free reorganization under Section
368(a)(1)(A) of the Internal Revenue Code of 1986, as amended, and have authorized the
exccution of this Agreement.

NOW, THEREFORE, the parties to this Agreement in consideration of the premises and
the mutual covenants, agreements and provisions herein contained, do hereby agree that Treasure
Coast shall be merged with and into Jensen and Jensen shall be the surviving corporation by
virtue of such merger under the Florida Business Corporation Act, and do hereby further agree
upon and prescribe the terms and conditions of said merger, the mode of carrying the same into
effect and the manner of converting the shares of stock of Treasure Coast into the shares of stock
of the surviving corporation, Jensen, as follows:

v . -

Agreement and Plan of Merger
H05000173634 Jensen Physical Therapy, Ing. and Treesure Coast Therapy Scrvices, Tne. Pagae 1
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1. On the Effective Date (as hereinafter defined) Treasure Coast shall be merged with
and into Jensen and the surviving corporation shall be Jensen.

2. The mannet of converting the outstanding shares of capital stock of Treasure Coast
into shares of Jensen shall be as follows:

(2) Each share of common stock of Treasure Coast, whether issued and
outstanding on the Effective Date or whether held as treasury shares, shall,
without any actjon ot the part of the stockholders thereof, shell he deemed
cancelled as of the Effective Date, and;

(b) Immediately following the Effective Date, Jensen shall issue to each former
shareholder of Treasure Coast one share of the common stock of Jensen for
each share of common stock formerly owned by each sharcholder in
Treasure Coast, with such shares being issued as fully paid and
non-assessable.

3. The terms and conditions of the merger hereunder are as follows:

(a)  Each party shall pay its share of the expenses of carrying this Agreement
into effect and of accomplishing the merger contemplated herein.

(b)  On the Effective Date of the merger, the separate existence of Treasure
Coast shal] cease and the surviving corporation shall be Jensen in
aceordance with the provisions of the Florida Business Corporation Act,
Jensen shall possess all property, real and personal, and all debts due to
Treasure Coast shall be vested in Jensen, and all property, rights, privileges,
powers, franchises and all other interests of Treasure Coast shall thereafter
be the property of Jensen, and afl debts, liabilities and duties of Treasure
Coast shall thereafter attach to Jensen and may be enforced against it to the
same extent as if such debts, liabilities and dutics had been incurred or
comntracted by Jensen.

(€)  Ifatanytime Jensen shall consider ot be advised that further assignments or
assurances in the law or eny things are necessary or desirable to vest in
Jensen, according to the terms hereof, the title to any property, rights,
privileges or franchises of Treasure Coast, the proper officers and directors
of both parties hereof shall and will execute and make all the proper
assignments and assurances in the law and do all thing necessary to vest in
Jensen title and possession of all such property, rights, privileges and
franchises, and otherwise carry out the purposes of this Agreement.

(d)  Theby-laws of Jensen in effact on the Effective Date shall be and remain
the by-laws of the surviving corporation until the same shall be altered,
aménded or repealed as therein provided.

— —
= — — —

Agreement and Plan of Merger
HO3000173634 Jensen Physical Therapy, Inc. and Treasvre Coast Therapy Services, Inc. Page 2
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(&) On the Effective Date, the director and officers of the surviving corporation
shall become:

OFFICERS DIRECTORS
Craig Sampson, President and CEO Craig Sampson, Chairman
Randy Davis, Vice President and COO Kathleen Krumbholz
Kathleen Krumbholz, Secretary Sally Gibson
Craig Sampson, Treasurer . Randy Davis
James Butterficld, COSQ Leila Darress

Glenn Hasell

Norma Morrison

until the next annual meetings of stockholders and board of directors and
until their successors shall have been elected and qualified.

4, This Agreement will become effective when it has been duly adopted, accepted and
authorized by the Boards of Directors and stockholders of both Treasure Coast and Jensen.

5. The Effective Date of the merger shall be the later of the following dates and times:
(1) the date that Articles of Merger are filed with the Office of the Secretary of State of Florida or
(2) 12:00 midnight, July 31, 2003.

6. The Articles of Incorporation of fensen in effect on the Effective Date shall
continue in full force and effect as the Articles of Incorporation of the surviving corporation,
unti] further amended in accordance with applicable law,

7. Notwithstanding anything to the contrary herein, this Agreement, once executed,
may be terminated by the unapimous consent of the directors and the stockholders of the
Constitaent Corporations at any date prior to the Effective Date of the merger,

IN WITNESS WHEREOF, ihis Agreement is signed and sealed by the duly authorized
officers of each party hereto as of the day and year first above written.

JENSEN PHYSICAIL THERAPY
SERVICES, INC., a Florida ¢corporation

Attest: -é%_gf?yf"
Kathleen biolz, 8 Craig Sripson, Président

[CORPORATE SEAL]
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Agreement and Plan of Mergser
HOSO001 73634 Jensen Physical Therapy, Inc, and Treasure Coast Therapy Sarvices, Inc. Page 3
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TREASURE COAST THERAFY
SERVICES, INC., a Florida corporation

, Sceretary Craig Sﬁpson, Prc;sidcnt

 STATEGF FLORIDA )
COUNTY OF MARTIN )

[CORPORATE SEAL]
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The undersigned, Craig Sampson and Kathleen Krumbholz, do hereby certify that they are
the duly elected President and Secretary, respectively, of Jensen Physical Therapy, Tuc., &
corporation organized and existing under the laws of the State of Florida, and that they are
authorized to execute this verification; that they do hereby finther certify that they have read the
foregoing document, understands the meaning and purport of the statements therein contained
and the same are true to the best of their information and belief.

Dated at Stuart, Florida this ﬁz day of éu. /;g , 2000

-

Craig Sampson, President

STATE OF FLORIDA )
COUNTY OF MARTIN )

The undersigned, Craig Sampson and Kathleen Krumbholz, do hereby certify that they are
the duly elected President and Secretary, respectively, of Treasure Coast Therapy Services, Inc., a
corperation organized and existing under the laws of the State of Florida, and that they ate
suthorized to execute this verification; that they do hereby further certify that they have read the
foregoing document, understands the meaning and purport of the statements therein contained
and the same are trae to the best of thexr information and belief,

Dated at Stuart, Florida this_3/ dayof _EH,:A‘ 2 2008

A
son, Prestdent
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HO5000173634 Jensen Physical Therapy, Inc. and Trezsure Const Therapy Services, Inc. Page 4
' TOTAL P.@&7



