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FLORIDA DEPARTMENT QOF STATE
Katherine Harris

Secretary of State
March 16, 2001

CAPTIAL CONNECTION INC

SUBJECT: THE BURNS GROUP-HEALTHCARE CONSULTANTS, INC.
Ref. Number: W01000006056

We have received your document for THE BURNS GROUP-HEALTHCARE

GONSULTANTS, INC. and your check(s) totaling $70.00. However, the enclosed
document has not been filed and is being retumed for the following correction(s):

You must list the corporation's principal office and/or a mailing address in the

document.

Please retum the original and one copy of your document, along with a copy of
will be considered abandoned.

this letter, within 60 days or your filing
y questions concerning the filing of your document, please call

If you have an
(850) 487-6926.
Letter Number: 701A00016256

Gina Bullock
Document Specialist
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I, the undersigned, a natural person of the age of eighteen years or more
acting as the incorporator of a corporation (hereinafter called the "Corporation")
under the Florida Business Corporation Act, do hereby adopt the following
Articles of Incorporation.

ARTICLE ONE

The name of the Corporation is The Burns Group - Healthcare Consultants,
Inc. The principal office and mailing address of the corporation is PMB 411, 5824
Bee Ridge Road, Sarasota, Florida, 34233-5065.

ARTICIE TWO

The period of duration of the Corporation is perpetual.

ARTICI E THREE

The purpose for which the Corporation is organized is to engage in the
transaction of any and all lawful businesses for which corporations may be
incorporated under the Florida Business Corporation Act.

ARTICLE FOUR

The aggregate number of shares of capital stock which the Corporation
shall have authority to issue is One Thousand (1,000), no par, designated
Common Stock. Each share of such Common Stock shall have identical rights
and privileges in every respect.

ARTICLE FIVE

No holder of any shares of capital stock of the Corporation, whether now
or hereafter authorized, shall, as such holder, have any preemptive or
preferential right to receive, purchase, or subscribe to (a) any unissued or
treasury shares of any class of stock (whether now or hereafter authorized) of
the Corporation, (b) any obligations, evidences of indebtedness, or other
securities of the Corporation convertible into or blankpage



exchangeable for, or cartying or accompanied by any rights to receive, purchase, or
subscribe to, any such unissued or treasury shares, (c) any right of subscription to or to
receive, or any warrant or option for the purchase of, any of the foregoing securities, or
(d) any other securities that may be issued or sold by the Corporation.

ARTICLE SIX

The Corporation will not commence business until it has received for the issuance
of its shares consideration of the value of $1,000.00, consisting of money, labor done, or
property actually received.

ARTICLE SEVEN

Cumulative voting for the election of directors is expressly denied and prohibited.

ARTICLE EIGHT

No contract or transaction between the Corporation and one or more of its
directors or officers, or between the Corporation and any other corporation, partnership,
association, or other organization in which one or more of its directors or officers are
directors or officers or have a financial interest, shall be void or voidable solely for this
reason, solely because the director or officer is present at or participates in the meeting of
the Board of Directors or committee thereof which authorizes the contract or transaction,
or solely because his or their votes are counted for such purpose, if:

(@) The material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the
committee, and the Board of Directors or the committee in good faith
authorizes the contract or transaction by the affirmative vote of a majority
of the disinterested directors, even though the disinterested directors be
less than a quorum; or

(b)  The material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the shareholders entitled to vote
thereon, and the contract or transaction is specifically approved in good
faith by vote of the shareholders; or

(c)  The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board of Directors, a committee
. thereof, or the shareholders.

ARTICLES OF INCORPORATION OF
THE BURNS GROUP-HEALTHCARE CONSULTANTS, INC. Page 2



Common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee which authorizes the
contract or transaction.

This provision shall not be construed to invalidate a contract or transaction which
would be valid in the absence of this provision or to subject any director or officer to any
liability that he would not be subject to in the absence of this provision.

ARTICLE NINE _ .

The Corporation shall indemnify any person who was, is, or is threatened to be
made a named defendant or respondent in a proceeding because the person (i) is or was
a director or officer of the Corporation or (i) while a director or officer of the Corporation,
is or was serving at the request of the Corporation as a director, officer, partner, venturer,
proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan,
or other enterprise, to the fullest extent that a corporation may grant indemnification to a
director under the Florida Business Corporation Act, as the same exists or may hereafter
be amended. Such right shall be a contract right and as such shall run to the benefit of
any director or officer who is elected and accepts the position of director or officer of the
Corporation or elects to continue to serve as a director or officer of the Corporation while
this Article Nine is in effect. Any repeal or amendment of this Article Nine shall be
prospective only and shall not limit the rights of any such director or officer or the
obligations of the Corporation with respect to any claim arising from or related to the
services of such director or officer in any of the foregoing capacities prior to any such
repeal or amendment of this Article Nine. Such right shall include the right to be paid or
reimbursed by the Corporation for expenses incurred in defending any such proceeding in
advance of its final disposition to the maximum extent permitted under the Florida
Business Corporation Act, as the same exists or may hereafter be amended. If a daim for
indemnification or advancement of expenses hereunder is not paid in full by the
Corporation within 90 days after a written claim has been received by the Corporation, the
claimant may at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim, and if successful in whole or in part, the claimant shall be
entitled to be paid also the expenses of prosecuting such claim. It shall be a defense to
any such action that such indemnification or advancement of costs of defense are not
permitted under the Florida Business Corporation Act, but the burden of proving such
defense shall be on the Corporation. :
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ARTICLE TEN .

Any action of the Corporation which, under the provisions of the Florida Business
Corporation Act or any other applicable law, is required to be authorized or approved by
the holders of any specified fraction which is in excess of one-half or any specified
percentage which is in excess of fifty percent of the outstanding shares (or of any class or
series thereof) of the Corporation shall, notwithstanding any law, be deemed effectively
and properly authorized or approved if authorized or approved by the vote of the holders
of more than fifty percent of the outstanding shares entitled to vote thereon (or, if the
holders of any class or series of the Corporation's shares shall be entitled by the Florida
Business Corporation Act or any other applicable law to vote thereon separately as a
class, by the vote of the holders of more than fifty percent of the outstanding shares of
each such dlass or series). Without limiting the generality of the foregoing, the foregoing
provisions of this Article Ten shall be applicable to any required shareholder authorization
or approval of: (a) any amendment to these articles of incorporation; (b) any plan of
merger, share exchange, or reorganization involving the Corporation; (¢) any sale, lease,
exchange, or other disposition of all, or substantially all, the property and assets of the
Corporation; and (d) any voluntary dissolution of the Corporation.

Directors of the Corporation shall be elected by a plurality of the votes cast by the
holders of shares entitled to vote in the election of directors of the Corporation at a
meeting of shareholders at which a guorum is present.

Except as otherwise provided in this Article Ten or as otherwise required by the
Florida Business Corporation Act or other applicable law, with respect to any matter, the
affirmative vote of the holders of a majority of the Corporation's shares entitled to vote on
that matter and represented in person or by proxy at a meeting of shareholders at which
a quorum is present shall be the act of the shareholders.

Nothing contained in this Article Ten is intended to require shareholder
authorization or approval of any action of the Corporation whatsoever unless such
approval is specifically required by the other provisions of these Articles of Incorporation,
the Bylaws of the Corporation, or by the Florida Business Corporation Act or other
applicable law.

ARTICIE EI EVEN

The post office address of the initial registered office of the Corporation is PMB
411, 5824 Bee Ridge Road, Sarasota, Forida, 34233-5065, and the name of its initial
registered agent at such address is Frank Burns.

ARTICLES OF INCORPORATION OF
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ARTICILE TWELVE

The number of directors constituting the initial Board of Directors is five (5) and
the name and address of each person who is to serve as director until the first annual
meeting of shareholders and until such director's successor is elected and qualified or, if
earlier, until such director's death, resignation, or removal as director, is as follows:

Name ) . . Address

Frank Burns 119 Tennyson Place
Coppell, TX 75019

Tammy Burns 119 Tennyson Place
Coppell, TX 75019

Judy Milne 14742 1% Avenue East
Bradenton, FL 34202

William Colgate 7626 Albert Tillinghast Drive
Sarasota, FL 34240

Bruce Horner 241 Bricknell Lane
Coppell, TX 75019

ARTICLE THIRTEEN

To the fullest extent permitted by applicable law, a director of the Corporation shall
not be liable to the Corporation or its shareholders for monetary damages for an act or
omission in the director's capacity as a director, except that this Article Thirteen does not
eliminate or limit the liability of a director of the Corporation to the extent the director is
found liable for:

(1) a breach of the director's duty of loyalty to the Corporation or its
shareholders;

(i)  an act or omission not in good faith that constitutes a breach of duty of the
director to the Corporation or an act or omission that involves intentional
misconduct or a knowing violation of the law;

(i) a transaction from which the director received an improper benefit, whether
or not the benefit resulted from an action taken within the scope of the
director's office; or

ARTICLES OF INCORPORATION GF
THE BURNS GROUP-HEALTHCARE CONSULTANTS, INC. Page 5



(iv) an act or omission for which the liability of a director is expressly provided
by an applicable statute.

Any repeal or amendment of this Article Thirteen by the shareholders of the
Corporation shall be prospective only and shall not adversely affect any limitation on the
personal liability of a director of the Corporation arising from an act or omission occurring
prior to the time of such repeal or amendment. In addition to the circumstances in which
a director of the Corporation is not personally liable as set forth in the foregoing
provisions of this Atticle Thirteen, a director shall not be liable to the Corporation or its
shareholders to such further extent as permitted by any law hereafter enacted, including
without limitation any subsequent amendment to the Florida Business Corporation Act or
any applicable Florida Statutes.

ARTICIE FOURTEEN

Any action which may be taken, or which is required by law or the Articles of
Incorporation or Bylaws of the Corporation to be taken, at any annual or special meeting
of shareholders may be taken without a meeting, without prior notice, and without a vote,
if a consent or consents in writing, setting forth the action so tzken, shall have been
signed by the holder or holders of shares having not less than the minimum number of
votes that would be necessary to take such action at a meeting at which the holders of all
shares entitled to vote on the action were present and voted.

ARTICLE FIFTEEN

The name and address of the incorporator is as follows:
Name Address

Leslie P. Moore Brewer, Brewer, Anthony
& Middiebrook, P.C.
1159 Cottonwood Road, Suite 150
Irving, TX 75038
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IN WITNESS WHEREOF, I have hereunto set my hand this Ei day of
Hw\, 2001, e _

Incorporator:

(M\@ VL{ .

LESLIE P. MOOR

Having been named as registered agent and to accept service of process for the
above stated corporation at the place designated in this certificate, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to

comply with the provisions of all statutes relating to the proper and complete performance
registered agent.

of my duties, and I am familiar with and accept the obligations of my position as

Frank Burns

_ A T, Zoo/
Date
Registered Agent
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