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API;LICA'I'ION BY FOREIGN CORPORATION FOR AUTIHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE FOLLOWING IS

SUBMITTED TO REGISTER AFOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

, Mviniey Medlenl lome Reaplyator

O corporavon! tin 0 Wo gor

{Nama n! must (ncludea th r ;D" . oF WOor
abbroviations of liko import Ir' lnnquadm as will cloarly Indjcato that It 1s @ corporadon Instead of a natural porson
or partnership if not so contalnad in the namoe ot prosant,

Care, Ine,

2, CGeorpin

(Stato or country undor the lawof whichitis incorporatod) { FEl numbor, If applicabla)
4, _11-3-93 5, perpetuinl
{Dato of Incorporation) {Durotion: Year corp. will coase to exist or porpotual’)
6, _upon qunlift-ation :t.ﬂ ‘Eg‘m
(Dato first transactuu business in Florida, (See sactions 607,160, 807,502, end B17.1GE, F.8.) ~ Y
. Ta G
7. 1606 Union Strect rg ,;;‘;'l_:_“
o SHE
Brunswick, GA 31520 - (_,I'E;
{Current mailing addrass) o T:
s
B
8, __any and oll lawful busluess Foomm

L0
{Purposaelis) of corporation authorized in homa state or country 10 bo carriad outin the state of Floriday

9. Name and streetaddress of Florlda rogistered agent:

MName: Corporation Information Services, Inc.

Ofﬁce Address: 1201 ]IﬂyB Streot

Tallahassee . Florida , 32301
{Zip Cods)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the ahove stated
corporation at the place designated in this application, | hereby accept the appointment as
registered agent and agree to actin this capacity. | further agree fo comply with the provisions
of all statutes relative to the proper and complete performance of my duties, and | am familiar
with and accept the bbligations of my position as registered agent.

Taen® P -

\
| (Registered agent's §j¢inature)
Karen B. Rozar, as its -ment
1. Attached is a certificate of existence duly authenticated, not more than 80 days prior to

delivery of this application to the Department of State, by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the faw of which It is Incorporated.




15. Namos a‘nd addroasos of officars and/or diractors:

A.  DIRECTORS

Chairman:
Addross:

Vica Chalrman:
Addrass:

Diroctor: Kovin W, Chureh

Addrass: 1606 Unlon Strect
Brunawick, GA 31520

Director: Junnlta Church
Addross: 1600 Unlon Stroect

Brunaswick, ' 31520

B. OFFICERS
Prasident: Kevin W, Church

Addiess: 1606 Unlon Strect

Brunswick, GA 31520

Vice Presldent:
Address:

Secretary; Juanita Church

Address: 1606 Unian Strept
Brungwick, GA 31520

Treasurer: Juanita Church

Address: 1606 lpdon Strept

Brunswick, GA 31520

N%‘{E:d!f ngcessary, you may attach an addendum to the application listing additional officers
angj/or nire
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igna‘m(e of Chairman, Vice Chalrman, or any officer listad in number 12 of the application)
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{T Yed or printed name and capacity of nersan sigring application)
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CERTIFICATE OF EXISTENCE JAl e
N "

I, MAX CLELAND, Secretary of State of the State of Georgla, do
hereby certify under the seal of my office that

DIVINITY MEDICAL HOME RESPIRATORY CARE, INC,
A DOMESTIC PROFIT CORPORATION

was formed in the jurisdicltion stated above or was authorized to
transact business In Georgia on the above date. Said entity J=9 in
compliance with the applicable filing and annual registration
provisions of Title 14 of the Official Code of Georgla Annotated
and has not filed articles of dissolution, certificate of
cancellation or any other similar document with the nffice of the
Secretary of State.

This certificate relates only to the legal existence of the above-
named entity as of the date issued. It does not certify whether
or not a notice of intent to dissolve, an application for
withdrawal, a statement of commencement of winding up or any other
similar document has been filed or is pending with the Secretary
of State.

This certificate is issued pursuant to Title 14 of the Official
Code of Georgia Annotated and 1is prima-facie evidence thal said
entity is in existence or is authorized to transact business in
this state.

v C\e\c&/

MAX CLELAND
SECRETARY OF STATE

;, el i,

SECURITIES CEMETERIES CORPORATIONS CORPORATIONS HOT-LINE VERLEY J. SPIVEY
656-2594 656-3079 656-2817 J03-656-2322 DEPUTY SECRETARY COF STATE
QOutsitle Mctro-Atlania
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ARTICLES OF MERGER
Merger Sheat

MERGING:

DIVINITY MEDICAL SERVICES, INC., a Florida corporation, P95000015601

into

DIVINITY MEDICAL HOME RESPIRATORY CARE, INC., a Georgia
corporation F85000001473

File date: January 31, 1996
Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




F 5000001473

CGUIREWOODS
BATTLE & BOOTHE
Warnelt Center
Suite 2750, 50 North Lanra Street

Jucksonville, Florida 32202-1635 o N
Telephone/THD (D04) 798-3200 « Fax (904) 7983207 <

Jamtary 30, 1996 (;., 'Sy

Florida Department of State
Division of Corporations
P.O, Box 6327
lallahassee, 1, 32314 SO0 L TR T R
. , , =01/ 31 /36~ 1063 ~0is3
Re:  Merger of Divinity Medical Services, Inc, and .,};Jir-g%gJl”,”m_m
Divinity Medical Home Respiratory Care, Inc,

To Whom it May Concern:

Enclosed for filing are the Articles of Merger and Plan of Merger between the above
named corporations. Also enclosed is our firm check in the amount of $70.00 to cover the
cost of filing these documents. Please file these documents accordingly.

Should you have any questions or need additional information, please contact me at
(904) 798-3281. Thank you for your assistance in this matter,

Sincerely,
Jodi L. Lulf 2
Paralegal

g1l

Enclosures

cc: Randal H. Drew, Esq.

7?Uy%£¢'

Y FEB 5 1996,
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ARTICLES OF MERGER

These Articles of Merger entered into on December 27, 1995, by and between
DIVINITY MEDICAL SERVICES, INC., u Florida corporation, (hereinafter called "Divinity

~
.

Medical™), and Divinity Medical lome Respiratory Care, Inc. a Georgla corponﬂiun. "“‘},
(hereinafter called “Divinity Respiratory”), Aot g,
CSVIURY 'd "'_,f::\
l‘l\/.c:’:-' ' U’/ "./‘,
WITNESSETH: it sty 7
"{:l'\'\f‘ . ,? A

WHEREAS Divinity Medical has an authorized capital stock consisting of 10,000 Shares ... '-5:9
of Common Stock, par value $1 per share, of which 1,000 sharcs have been duly issued and are C,‘-;j,'f},}\
now outstanding; and <y

WHEREAS, Divinity Respiratory has an nuthorized capital stock consisting of $00 shares
of Common Stock, par valuc S1 per share, of which 100 shares were duly issued and

outstanding; and

WHEREAS the Boards of Directors of the Divinity Medical and of Divinity Respiratory,
respectively, deem it advisable and generally 1o the advantage and welfare of the two corporate
parties and their respective sharcholders that Divinity Medical merge with and into Divinity
Respiratory pursuant to the provisions of the Official Code of Georgia and the Florida Business
Corporation Act; and

WHEREAS, the respective sharcholders of Divinity Medical and Divinity Respiratory
have approved the terms and conditions of the merger.,

NOW, therefore, in consideration of the premises and of the mutual agreements herein
contained and of the mutual benefits hercby provided, it is agreed by and between the partics
hercto as follows:

1. Approval. On December 27, 1995, the dircctors and shareholders of Divinity
Medical and Divinity Respiratory unanimously adopted and approved the attached Plan and
Apreement of Merger and these Articles of Merger by Written Consents to Action, each dated

December 27, 1995.

2. Merger.  Divinity Medical shall be and hereby is merged into Divinity
Respiratory.

3. Effective Date. These Articles of Merger shall become effective January 31, 1996
the time of such effectiveness being hereinafter called the Effective Date,

4. Surviving Corporation. Divinity Respiratory shall survive the merger herein
contemplated and shall continue to be governed by the laws of the State of Georgia, but the
separate corporate existence of Divinity Medical shall cease forthwith upon the Effective Date.




3. uthorized Capilal.  The authorized capital stock of Divinity Respiratory
following the Lffective Date shall be 500 shares of Common Stock, par value $1 per share,
unless and until the same shall be changed in accordance with the laws of the Stae of Florida,

6, icles of Incorporption. The Articles of Incorporation of Divinity Respiratory
following the Effective Date unless and until the same shall be amended or repealed in
accordance with the provistons thereol, which power to amend or repeal is hereby expressly
reserved, shall continue as the Articles of Incorporation of Divinity Respiratory as the surviving
corporation.  Such Articles of Incorporation shall constitute the Articles of Incorporation of
Divinity Respiratory separate and apart from these Articles of Merger and may be separately
certitied as the Articles of Incorporation of Divinity Respirntory.

7. Bylaws. The Bylaws of Divinity Respiratory shall be the Bylaws ol Divinity
Respiratory as the surviving corporation following the Effective Date unless and until the same
shall be amended or repealed in aceordance with the provisions thercof’,

8. onversion of Quistanding Stock. Forthwith upon the Effective Date, cach two
issued and outstanding shares of Common Stock of Divinity Medical and all rights in respeet
thereof shall be converted into one fully paid and nonassessable share of Common Stock of
Divinity Respiratory and each certificate nominally representing shares of Common Stock of
Divinity Medical shall for all purpeses be deemed to evidence the ownership of Common Stock
of Divinity Respiratory. The holders of such certificates shall not be required immediately 10
surrender the same in exchange for certificates ol Common Stock of Divinity Respiratory but,
as certificates nominally representing shares of Common Stock of Divinity Medical are
surrendered, Divinity Respiratory will cause to be issued therefor certificates for the number off
shares of Commeon Stock of Divinity Respiratory into which the Divinity Medical shares have
been converted as aforesaid.

9. Vacancies. If, upon the Effective Date, o vacancy shall exist in the Board of
Dircctors or in any of the offices of Divinity Respirator: as the same are specified above, such
vacancy shall thereafter be filled in the manner provided by law and the Bylaws of Divinity
Respiratory.

10, Amendment. These Articles of Merger cannot be altered or amended, except
pursuant to an instrument in writing signed by all of the pariies hereto.

11. Publication. A request for publication of a notice of filing these Articles and
payment therefore shall be made as required by the Code of Grorgia § 14-2-1105. 1(b).




IN WITNESS WHEREOF, the parties hercto have caused these Artlcles of Merger to
be exeeuted by the Presldent and Seerctary of each of them pursuant to nuthority given by their
respective Boards of Directors.

DIVINITY MEDICAL HOME RESPIRATORY DIVINITY MEDICAL SERVICES, INC.
CARL, INC,

Approved by the Board of Approved by the Board of
Directors and Stockholders Directors and Stockholders
by written consent on by written consent
Dcccmh/r 27, 1995 on December 27, 1995,

Atiest;

By:

Juanita Church, Sccretary i y Secretary

STATE OF FLORIDA
COUNTY OF DUVAL

Before me, the undersigned, personally appeared Kevjn Chuyl and Juanita Church, who
are personally known to me or produced as identification, and after
having been duly sworn, they did state that they are the/President and Secretary, respectively,

of Divinity Medical Home Respiratory Care, Inc., a corporation organized and existing under
the laws of the State of Georgia, and acknowledged to me that the foregoing constitutes the
Articles of Merger of Divinity Medical Services, Inc. and Divinity Mcdical Home Respiratory
Care, Inc., and that they have executed the foregoing instrument in their capacily as officers of
said corporation as the free act, deed and agreement of said corporation,

IN WITNESS WHEREQF, [ have set my hand and official seal the day and year first
above written.

Notary Public ¢/

S, ARNETT C. GREENE

i % MY COMMISSION £ CC 183637
i, 4 fed  OXPIRES: March 1, 1096

AT Boiod Th Hotary Publc Lingereian

o
it
‘c

My Commission Expires:

i)
B




STATE OF FLORIDA
COUNTY OF DUVAL

Before me, the undersigned, personaly appeared Jeyin Church and Juanita Church, who
ure personally known to me or produch M as Identification, and nfter
having been duly sworn, they did state (hat they are the President and Secretary, respectively,
of Divinity Medical Services, Inc., a corporation organized and existing under the laws of the
State of Florlda, and acknowledged to me that the foregoing constitutes the Articles of Merger
of Divinity Medical Services, Inc. and Divinity Medical Home Respiratory Care, Inc., and that
they have exceuted the foregoing instrument in their capacity as officers of said corporation ns
the free act, deed and agreement of sakl corporation,

IN WITNESS WHEREOF, 1 have set my hand and official seal the day and year first

above written,
&(X’(’ U,%

Notary Public O

—

ARNETT 0, GREENE
MY COMMISSION & CC 180837

My Commission Expire:

J2.uMdiviniylanmerge




PLAN AND AGREEMENT OF MERGER

PLAN AND AGREEMENT OF MERGER (Agreement) dated as of December 27, 1995,
between DIVINITY MEDICAL SERVICES, INC., n Florida corporation ("Divinity Medical®),
and DIVINITY MEDICAL HOME RESPIRATORY CARE, INC., a Georgia corporation
("Divinity Respiratory™).

WITNESSETH:

1. Merger of Divinity Medieal with and into Divinity Respiratory, Upon the
effective date (as defined in Section 4) Divinity Medical shall be merged with amnd into Divinity
Respiratory and the separate existence of Divinity Medical shall cease.  Divinity Respiratory (the
Surviving Corporation) shall continue its corporate existence under, and shall be governed by,
the laws of the State of Georgia and the directors and officers of Divinity Respiratory shall
continue as the directors and officers of the Surviving Corporation.

2. Articles of Incorporation and Bylaws. The Articles of Incorporation of Divinity
Respiratory shall be the Articles of Incorporation of the Surviving Corporation following the
cffective date, until the same shall be altered, amended or repealed in the manner prescribed hy
law, and the terms and provisions thercof are hereby incorporated in this Agreement with the
same force and effect as though herein set forth in full. The Bylaws of Divinity Respiratory as
in effect on the effective date, shall be the Bylaws of the Surviving Corporation until altered,
amended or repealed, as provided therein,

3. Status and Conversion of Shares. Upon the effective dale:

(a) Each issued and outstanding share of Divinity Respiratory common stock, par value
$1 per share, shall be and continue to be an issued and outstanding share of common stock, par

value $1 per share, of the Surviving Corporation;

(b} Each issucd and outstanding share of Divinity Medical common stock, par value $1
per share, shall be {orthwith converted into one-half (1/2) fully paid and nonassessable share of
common stock, par value S1 per share, of the Surviving Corporation.

Alter the effective date, cach holder of an outstanding certificate or certificates
theretofore representing common stock of Divinity Medical may surrender the same to Divinity
Respiratory, or its designated exchange agent, and shall be cntitled to receive in exchange
thercfor a certificate or certificates representing the number of shares of common stock of
Divinity Respiratory into which the Divinity Medical sharcs theretofore represented by the
certificate or certificates so surrendered shall have been converted as aforesaid.  Until so
surrendered, each outstanding certificate which prior to the effective date represented Divinity
Medical shares, shall be deemed for all corporate purposes to evidence ownership of the number
of shares of common stock of Divinity Respiratory into which the Divinity Medical shares shall

have been converted.



4, Sharcholders’ Approval; Effective Date, This Agreement shall be submitted for
approval of the sharcholders of Divinity Respiratary and Divinity Medical, respectively, at
meetings thereol held on or prior to December 27, 1995 (or such lster date as the respective
boards of directors shall mutually approve), called and held separately in accordance with the
Code of Georgin and the laws of Florida, and, if approved hy such sharcholders by the votes
required by law. then Articles of Merger, reflecting this Agreement in the form required under
Section 14-2-1105 of the Code of Georgia and Section 607.1105 of the Florlda Business
Corporatton Act shall be delivered to the Georgin Seeretary of State and the Florida Departnient
of State, respectively. The merger of Divinity Medical inta Divinity Respiratory shall become
effective on January 31, 1996, The date on which the merger shall become effective s
aforesaid shall be the effective date of this Agreement.

5. Certain Effects of Merper, On the cffective date, all the rights, privileges,
powers and franchises, of a public as well as a private nature, of Divinity Medical shall be
possessed by Divinity Respiratory, subject to the restrictions, disabilities and duties of Divinity
Medieal, and all and singular the rights, privileges, powers and franchises of Divinity Mediea)
and all property, real, personal and mixed and afl debts due to Divinity Medical on whatever
account, as well as for stock subscriptions and all other things in action or belonging to Divinity
Medical, shall be vested in Divinity Respiratory and ail property, rights, privileges, powers and
franchiscs and all and every other interest shatl thereafter be as effectually the property of
Divinity Respiratory as they were of Divinity Medical, and the title to any real estate vested by
decd or otherwise under the laws of Georgin and Florida or any other jurisdiction in Divinity
Medical shall not revert or be in any way impaired by teason of the merger herein provided for;
but all rights of creditors and 21l liens upon any property of Divinity Medical shall be preserved
unimpaired, and all debts, liabilitics and duties of Divinity Medical shall upen the effective date
attach to Divinity Respiratory, and may be cenforced against it to the same extent as if such
debts, liabilities and duties had been incurred or contracted by it.

0. Entire Agreement; Waiver; Abandonment. This Agreement embodies the entire
agreement between the parties and there have been and are no agreements, representations or
warranties between the partics other than those set forth herein or herein provided for. At any
time prior to the delivery of Articles of Merger to the Georgia Sccretary of State and the Florida
Department of State, the merger herein contemplated may be abandoned by action of the boards
of directors of both Divinity Medical and Divinity Respiratory and upon such notice to the State

department as may be required by law.

7. General. The section headings contained in this Agreement are for reference
purposes only and do not affect in any way the meaning and interpretation of this Agreement,
This Agreement shall not be assignable by either party without the prior consent of the other.
This Agreement may he exccuted simultancously in two or more counterparts. each of which
shall be deemed to be an original, but all of which 1aken together shall constitute one and the

same instrument.

IN WITNESS WHEREOF, the undersigned partics hercto have duly executed this
Agreement as of the date first above written,
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vy Chweed President
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Secretary
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