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COVER LETTER

TO: Registration Seclion
Division of Corporations

SUBJECT: _ 1st Choice Home Health Care, LLC
(Name of Resulting Florida Limited Company)

The enclosed Certificate of Conversion, Articles of Organization, and {ees are submitted to
convert an “Other Business Entity” into a “Florida Limited Liability Company™ in
accordance with s. 608.439, F.S.

Please return all correspondence concerning this matter to:

Maximilian Schenk

o P
(Contact Person) e :«,:,.
. e
Schenk & Associates, PLC o H. LT
(Fim/Company) . S ™
. . ! (":-T"\ _.' < O
999 Brickell Avenue, Suite 700 SRS -:*_
(Address) : E; VLT
i =y " m\
. . \ <2 -"‘ [
Miami, FL 33131 Al
(City, State and Zip Code) ‘{
For further information concerning this matter, please call:
Maximilian Schenk at( 305 ) 444-2200
(Name of Contact Person) (Area Code and Daytime Telephone Number)

Enclosed is a check for the following amount:

O $150.00 Filing Fees  [9$155.00 Filing Fees  (JJ$180.00 Filing Fees  B)$185.00 Filing Fees,

($25 for Conversion and Certificate of and Certitied Copy Certified Copy, and
& $125 for Articles Status Certificate of Status
of Organization)

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section

Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tailahassee, FL 32301
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JOINT WRITTEN CONSENT OF THE o R
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BOARD OF DIRECTORS AND THE SOLE SHAREHOLDER OF %20

1¥ CHOICE HOME HEALTH CARE, INC. L.

o '
-" " :s E
{a Florida corporation) ‘?:a L
‘ 53"
ol
LY -},‘7

Effective this May 4, 2009, the undersigned, being all the members of the Board (the "Bt ard’™)
and the Sharcholders (the “Sharcholders™ of 1™ Choice Home Health Carc, Inc., a Fibrida
corporation (the “Corporation™), do hereby consent to and adopt the {ollowing resolutions, and
hereby direct that this consent be filed with the minutes of the procecdings of the Board:

LI.C Conversion

WHERIZAS, it has been proposed that the Corporation convert into a limited liability company
and, in connection therewith, enter into that certain Plan of Conversion of the Corporation,
copy of which i1s attached hereto as Exhibit A (the “Plan of Conversion™), whereby, in
accordance with the Plan of Conversion, the Corporation shall be converted imto a limited
liability company pursuant to Sections 607.1112 thru 607.1114 and Section 608.439 of the
Florida Statutes (the “Applicable Laws™); and

WHEREAS, the Board has reviewed the drafi of the Plan of Conversion and has deiermined that
the terms of the Plan of Conversion are advisable and in the best interests of the Corporation and
has recommended such actions to the Shareholders; and

WHEREAS, the Shareholders have considered the recommendation of the Board and concur
such actions are in the best interests of the Corporation.

NOW, THEREFORE, the Board and Shareholders do hereby consent o and adopt the foilowing
resolutions:

RESOLVED, that the Corporation be converied, in accordance with the Plan of Conversion and
Applicable Laws, into a hmited liability company (the “Conversion™); and be it

RESOLVED FURTHER, that the exceution and delivery of the Plan of Conversion and the
performance by the Corporation of the transactions thereunder be, and they hereby are, deemed
to be in the best interest of and advisable to the Corporation; and be it

RESOLVED FURTHER, that the Corporation shall execute and deliver a Certificate of
Conversion and Articles of Organization to the Secretary of State of the State of Florida,
substantially in the form attached as Exhibit B thereby effecting the Conversion;

RESOLVED FURTHER, that the designated officers of the Corporation be, and each of them
acting alone hereby is, authorized and directed to take such actions and to do all things which
any such designated officers may deem necessary or appropriate to accomplish the transactions
conternplated by the Plan of Conversion; and be it

e Qw@w
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RESQLVED FURTHER, that the designated officers of the Corporation be, and cach of them
hereby is, authorized and empowered, for and in the name and on behalf of the Corporation, to
make such filings, exccute such documents, certificates and ugreements, pay such fees and
expenses and o do such other acts and things as they (or any of them) may deem necessary or
advisable in connection with the carrying out of purposes and intents set forth in the foregoing
resolutions or 1o carry out the business of the Corporation: and be it

General Ratfication and Authonzation

RESOLVED FURTHER, that in addition to and without limiting the foregoing, the designated
officers be, and each of them hereby is, for and in the name and on behalf of the Corporation,
authorized to take, or cause to be taken, such further action, to pay such fees and cxpenses, 1o
make such filings or certifications, and to execute and deliver, or cause to be delivered, all such
agreements, instruments and documents, in each case, as such the designated officers may deem
necessary or appropriate in order to effect the purpose and to carry out the intent of the foregoing
resolutions (as conclusively evidenced by the taking of such action or the cxecution and delivery
of such instruments, as the case may be), and any and all actions herctofore taken by the
tncorporator, directors, officers, employees, agents or sharcholders of the Corporation in
connection with the subject of the foregoing recitals and resolutions be, and each of them hereby
is, ratified, confirmed and approved in alf respects as the act and deed of the Corporation; and be
it

RESOLVED FURTHER, that any other action taken by any of the designated officers in
connection with the foregoing resolutions is authorized, ratified and approved.

Signed as of the date first written above by:

DIRECTORS

Moneea oA gt

Monica M. Buddemeyer v
As Director and President

SHAREHOLDERS

\Wkﬁu‘&:/ct IM&A/\AU a2, /LZ — M

Monica M, Buddcmcycr Michael Buddemeyer
As 51% Shareholder As 49% Sharcholder
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EXHIBIT A

Plan of Conversion
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AR
o,
PL.AN OF CONVERSION OF A
<l' ir\
1°T CHOYCE HOME HEALTH CARE, INC. . ‘{‘,
INTO "‘-..\ %_{
157 CHOICK, HOME HEALTH CARE LL.C 2{2
\
\

‘This Plan of Conversion (the “Plan™) has been adopted and approved by the Board of Directors
and sole Shareholder of the Corporation (defined below) as provided by that certain resolution of
the Board of Directors and Sharcholders, a copy of which is attached herelo, and is for the
purpose of effecting a conversion of the Corporation into a Florida limited ltability company in
accordance with Sections 607.1112 through 607.1114, and Section 608.439, of the Florida
Statutes (the “Applicable Laws™),

A. The name of the converting corporation (the “*Corporation™) is 1" Choice Home
Health Care, Inc., a Florida corporation, which was organized as a corporation under Florida law
an November 7, 2003,

B. The conversion of the Corperation into a Florida limited liability company has
been duly approved and authorized by its directors and sole sharcholder in accordance with the
Applicable Laws.

C. The Corporation desires 1o be converted into a Florida hmited hability company
pursuant to this Plan and the Applicable Laws.

NOW THEREFORE, intending to comply with the Applicable Laws, the Comoration hereby
adopts the following the Plan:

1. Conversion.

(a) Conversion and Effective Time. The Corporation shall be converted into &
Florida limited liability company in accordance with the Applicable Laws (the “Conversion™),
effective on the filing of the necessary documents for the conversion with the State of Florida
(“Effective Time™).

{b) Name and Jurisdiction of Converting and Resulting Entitics.  The
Corporation is the converting entity.  The resulting entity is 1¥* Choice Home Health Care LLC
(the “LLC”y and its jurisdiction of organization shall be the State of Florida.

(c)  Terms and Conditions of Conversion; Initial Interests of the LLC. AH of

the outstanding shares of stock of the Corporation, as they exist as of the Effective Time, shall be
converted into 100% of the membership interests of the LLC (the “Membership Interests’) with
each share of the Corporation representing one tenth of one percent (0.1%) of the Membership
Interests following the Conversion. For purposes of the Florida Limited Liability Company Act
(Florida Statutes, Sections 608.401 et seq, herein the “Act™), the LLC’s members’ rights to
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distributions, profits and losses, voting and approval rights, and any other rights of participation
or interests in the LLC, shall be allocated among them in proportion (o the number of
Membership Interests held by them.

(d)  Filing of Certificate of Conversion and Articles. The form of Certificate
of Conversion attached hereto as Exhibit A, and the form of Articles of Organization for the
LL.C, attachad hereto as Exhibit B, shall be completed, executed and filed with the Flornda
Department of State in the manner reguived by the Applicable Laws. The Certificate of
Conversion and Articles of Organization shall be filed such that the Effective Time recited above
shall apply Lo the Conversion.

{e) Effect of Conversion, Without limiling the Applicable Laws, the LLC
shall be the sole continuing entity and shall continue to be governed by the Act and any other
applicable laws of the State of Florida, and (1) all real property and other assets, rights,
privileges, claims, immunitics and franchises of the Coorporation shall be deemed vested in the
LLC, without reversion or impairment, and (2) all debts, liabilities and other obligations of the
Corporation shall be deemed obligations of the LLC. For the avoidance of doubt, any actions or
proceedings pending by or against the Corporation may be continued against the LLC as if the
Conversion had not oceurred.

2. Qperating Agreement of the LLC. [t is contemplated that as of the Effective Time
there will not be a written “operating agreement” adopted for the LLC. Pending the adoption of a
written operating agreement (if at all), the LLC shall be governed by the provisions of the Act
(“default provisions™) to the extent such provisions are not inconsistent with this Plan, together
with any other agreements which the LLC’s members may reach in the meantime with respect to

the business, operations and affairs of the LLC which may vary from the default provisions of
the Act.

3. Misccltancous.

{a) Further Assurances and Titling of Assets; Same Entity. On and after the
Effective Time, the Corporation, the LLC and cach of their respective officers shall take all such
further actions and exccute, acknowledge and deliver sll such further instruments and documents
as muy be ncceessary or desirable to convey and transfer to, and vest in, the LLC, and o protect
the LLC’s right, title and interest in and to, and enjoyment of] the assets, propertics and business
of the Corporation, and as may otherwise be appropriate to carry out the transactions provided
lor in this Plan. Without limiting the foregoing, if at any time afier the Effective Time the LLC
shall determine that it is advisable to perfect, confirm, evidence or otherwise formalize, including
by public filings (including real estate title recordation offices), bills of sale, assignments or other
actions or instraments, the continued vesting in the LLC of the Corporation’s right, title or
interest to any of its real estate and other assets, claims or rights as a result of the Conversion, or
1o otherwise carry out the Conversion, then an officer of the LL.C shall execute and deliver in the
name and on behalf of the Corporation all such documents and instruments, and (o take all such
other actions, as may be necessary to so formalize such transfers, The act of executing and
delivering any such instrument shall not be construed for any purpose as treating the LLC as an
entity that is separate and distinet from the Corporation, it being the intent that Applicable Laws
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shall control the determination thut the LLC is for all purposes the same entity that cxisted before
the Conversion.

- (b Modification, Termination or Waiver. This Plan may be amended,
modified, abandoned, superseded or terminated in a writing signed by a majority in interest of
the members of the 1LLC afler the Effective Tume.

(c) Notices. Any nolice or other communication rcquired or which may be
given hereunder shall be in writing and ecither be delivered personally to the addressee or mailed,
by express, certified or registercd mail, postage prepaid, and shall be deemed given when so
delivered personally, or if mailed, three days after the date of mailing.

(d)  Binding Effect and Assignment, This Plan shall be binding upon and
inure to the benefit of the successors and assigns of the parties hereto.

(¢ Entire Plan, This Plan contains all of the provisions for a plan of
conversion under the Applicable Laws, and there are no other conditions, terms, understandings
or agrecments concerning the Conversion other than those set forth hercin,

) Governing Law. This Plan shall be governed by, and construed in
accordance with, the Applicable Laws.

(2) Counterparts. This Plan may be exccuted in scveral counterparts, cach of
which shall be deemed to be an original, but which together shall constitute one and the same
instrument.

The undersigned has caused this Plan to be cxecuted as of the date written below.

1*' CHOICE HOME HEALTH CARE INC.
A Florida corporation

Ry: 'MN'W'\WJE)LM/{% Date:  May 4, 2009

Momca M. Buddemeyer Y
Asg Dircetor and President
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EXHIBIT B

Certificate of Conversion

o

/.}. é:\’%’& ﬁ} Page 4




Certifiente of Conversion :
Tor
“Other Bosiness Eotiry™
Into
Florida Limited Liahility Company

» 6’(":\
This Certifiente of Conversion pod attaehed Artiches of Organization are submitted 1o =
convert the following “Other Boginess Entiny™ into o Florids Limited Linbility Il‘-»
Compuny in accordance with £.608.439, Florida Statuies b

The name of the “Oher Business Eatiy™ immediately prior o the Bling of thig

Certificate of Conversion is;
R ‘_E:FJ%" C—}\°|LC! i%’bm({ “H\f!gﬂ ¢ Eed sm‘

(Enter N.mﬁ: of Other Blmncus Eotity) P 0 q’ U UU fl/a’

The “Other Business Eatity™ ig a oy faxs
I nier entity type. Emmpie* eorporation, limited pnrmerhhlp. sole prnprmmMup,
general partnership, common kiw or husiness trust, cte.)

tirst organiced, formed or incorparated under the laws of Fhlavicda
{Enter state, or if o non-U.S, entity. the same of the countey)

on 1l ~e™}~2op3 effective 12/1/2003.

{Enter dste “Other Business Entity™ was first organized, formed or incorporiuted}

3. 1 the Jusdsdiction of the “Other Business Enlity” was changed, the state ar conntry
under the daws of which @ is pow orpanized, formed or incorpoerated:

n s

A4, Pl ok of the Florida Limated Liability Company as set ol in the attuched
Articles of Organization:

A cd O j'\o'g(,.x I‘"‘(“\ﬁr}\{: J;“?-?:‘;i“;i, Card LA C.

{Eater Name of Florida Limited Liability Company)

. W aot eMective on the date of tiling, enter the eifective dater
{Thc effective date: 1) canunt be prior to nor more than 98 dms ul‘t( v the uiaic tfm
document is filed by the Florida Departirent of State; AND 25 misust be the saine as the
effective date Hsted in the attached Articles of Qrganization, if un effective date is
fisted therein.)

Page 1 of 2



Signed this _ 1YY auy or ey 2009

Siguuture of Member or Authorized Representavivie of Limited Liability Company;

Sigtiture of Member or Amb_o;rivs: l»’.t'..'rm:m:nr;zuivu-\‘j:}ﬂgj).“&;~ A ét.;di,&m% iy

frrinted Nunwt%qzﬁ‘m%j‘)“ m:?ﬁ{;wm Tule: emms xxmm_d{fj’ o
“ ~ -

Sipaatpre(s) on beballof Other BusinesEntiev: |[See beluw for required sigasturvis))

Signature: Mﬁ(ﬁf&e attached)

Printecd Names | Tithe

Signature:

Frimed Name: Tile: R
Sipgnaire:

Prised Nuse: Title:

Signanture: — -
Printed Nome Title: e
Nignatune:

Pringed Namwe: Title:

Signuture: .

Primed Name: o Tides

H Florvida Corporations
Rignature of Chairman, Vice Chairman, Director, or Officer,
O Diresctors or Oifeers have nod been sefected. an Tncorpormor must sign.

£ Flovidn General Partaership or Limited Linbility Partnership:
Signatare of one General Partner.

Stgnptures of ALL Gencrual Partners.

Al uthers:
Signatine of an authorized porson,

ey
Cenificate of Conversion: §25.00
Fees for Florida Articles of Organization:  $125.00
Cenified Copy 530,60 {Optionud)
Certilicate of Stus: 300 {Uptionaly

Page 2 of 2
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED LIABILITY C Ol\'if’ﬁ?%;\l;:\
b
ARTICLE | - Name: 3
The nanw-of the Limited Linbitity Company is: \b

st Choice g Heg 1R Care CLC

{Mast end with the svords “Lianited Lishility Comipasy,™ e ubbreviathm “L1 €0 ar the desigaatinn
LG

ARTICLE I - Address: -
The mailing addeess and street uddress of the principat offlice of the Limiwed
Liahitity Company is:

Principal Office Address: Mailing Address:

‘\ g 5, 84"{'4%’{6{ j)lﬂ (g.sa'mi’_ _}
Méareo St asd Fr. THYS N

ARTICLE 1L - Registered Agent, Registered Office, & Registered Agent’s
Signature:
e Limbed Ldahility Company cannot Ree Ay its own Registerod Agent. You otust designne an
individaal ar soather

batgiteeds enlity with on active Flovidn registintion.}

The nane and the Florida street address of the registered agent are:

‘S'c"-}\eak F Assvcules PLC
& ) Name
198 N, Cellier Blvet
Florida street address (1.0, Box NOT acceptable)

Az r(,?,".!_-ffa,.gf v FYIYS

City, Sraze, and Zip

Having been named as registered agent and 1o accepr serviee of pracess for the
tbnove stated limited liahility company ot the place designated in this certificae. |
hereby aceept the appoiment as registered dgent and agree to acl in this
coapacity. 1 further agree o  comply with the provisions.of all statwies relating io
the proper and complete performunce of my duties, and 1 om Sumilicr with and
accept the obligations of my position as registered agent as provided for in
Chapter 608, F.S.

2

Registered Agent’s Signature {REQUIRED)

(CONTINUED)
Page 1 of2




N

ARTICLE IV- Manager(s) or Managing Member(s):
The name and address of each Manager or Managing Member is as folows:

Title: Nams and Address:
“MOR" = Manager
“MGRM™ = Munaging Member

] 4 Manica {1, Buddempyer

h ‘T}M{W@;}d (jﬁun,w'j’ §

Macco Triaad Tl 3HIHS

{Lise attachment if necessary)

ARTICLE Vi Effective dite. if other than the date of filing: .
(O TIONAL)

(The effective date: £y cannot be prior 10 nor mare than 90 days after the date this

document is filed by the Florida Department of Stute; AND 2) must be the same as

the effective dute listed in the attached Certificate of Conversion, if an ¢ffeetive

date is lisfed therein.}

REQUIRED SIGNATURE:
BALASYV. S OV 0w 265

Signature of 4 member or an authé‘ized representative of w member,

(In accordance with scotjon 608.408(3), Florida Statuies, the execution
of this document constitutes an affirmation under the ponalties of perjury
that the acts stated herein are true,)

Moricz M. By dedemeyer

Typed of printed ndme of signee

Filing Fees:

312500 Filing Fee for Articles of Organization and Designation
of Registered Agent
$ 30,00 Certificd: Copy (Optional)
§  5.00 Certificate of Status {Qptional)
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