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The name of this coxporation (which is hereinafter cd§ 2d
Corporation") and the address of its initlal office shal® Bes
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Healthcare Transition Resources, Inc.
143 Beaty Taff Drive
Crawfordville, Fl1 32327

ARTICIE II. PURPOSE
The purposes for which the Corporation is formed are:

(a) To engage in the professional business of providing
consulting, conversion and transition services to
hospitals and health care providers, and any and all
matters related thereto;

(b} To have one or more offices in the State of Florida or in
any other state, territory or country; to carry oh any
and all of the operatione and businesses of said Corpora-
tion without restriction or limit; to incur indebtedness;
and to purchase or otherwise acquire, hold, own, lease,
mortgage, sell, convey or otherwise dispose of real or
personal property or both of every class and description;

(c) To have one or more divisions and to operate said
division{s) under one or more fictitious names;

(d) To transact any other lawful business for which corpora-
tions may be incorporated under the Act; and/or

(e) To do such other things as are incidental to the fore-
going or necessary or desirable in order to accomplish
the foregoing, as the foregoing activities are merely
examples and not limitations; and nothing herein shall be
deemed as prohibiting the corporation from extending its
activities to any related or otherwise lawful business.

ARTICLE IITI., DURATION AND EFFECTIVE DATE OF INCORPORATION

The Corporation shall have perpetual existence and shall begin
its existence on the date of filing with, and acceptance by, the
Florida Department of State.




ARTICLE IV. CAPITAL STOCK

The aggregate number of shares which the Corporation is
authorized to issue is one million (1,000,000) shares of common
stock. Such shares shall be of a single class, and shall have a
par value of $1.00 per share.

ARTICLE V. BOARD OF DIRECTORS AND OFFICERS

Section 1. The Board of Director(s) of the Corporation shall
conduct the affairs of the Corporation and shall consist of ocne or
more directors, all of whom shall be stockholders of the Corpora-
tion, with the exact number specified in or fixed in accordance
with the Bylaws of the Corporation, as amended from time to time.
Directors must be natural persons who are eighteen years of age or
older, but need not be residents of the State of Florida.

Section 2. Unless otherwise provided for a greater percentage
by law or the Bylaws, a quorum at a meeting of the Board of
Directors shall consist of one-third (1/3) of the prescribed number
of directors as determined under the Bylaws.

Section 3. The initial Board of Directors of the Corporation
shall consist of two (2) members:

DARRYL J. BOLLINGER
143 Beaty Taff Drive
Crawfordville, F1 32327

JEAN BALGROSKY HINSHAW
16099 Baywood Lane
Granger, Indiana 46530

The initial Board of Directors shall serve until successors have
been elected and have qualified.

Section 4. The Bylaws for the Corporation may be made,
altered, rescinded, or adopted by resolution of the Board of
Directors or as otherwise set forth in the Bylaws.

Section 5. The initial officers of the Corporation shall
consist of the following:

President and Treasurer: Darryl J. Bollinger
Executive Vice-President and Secretary: Jean Balgrosky Hinshaw




ARTICLE VI. PLACE OF BUSINESS; REGISTERED AGENT

Section 1. The prinecipal place of business for the Corporation
shall be located at or near Crawfordville (Greater Tallahassee),
Florida, but the Corporation may establish and maintain its
principal office at such other place within the State of Florida as
may be determined by the Board of Directors consistent with the
Florida General Corporation Act as the same is then in effect.

Section 2. The initial registered agent and office shall be:

JAMES R. BREWSTER, ESQUIRE
547 North Monroe Street
Suite 203
Tallahassee, F1 32301

ARTICLE VITI.
STOCK CERTIFICATES /RESTRICTIONS ON TRANSFER OF SHARES

Section 1. The Directors may prescribe a method for the
issuance, recall and cancellation of stock certificates. If the
Corporation purchases shares of stock from stockholders, each share

shall be redeemed for a sum established by the Directors as set
forth in the Bylaws.

Section 2. The Articles of Incorporation, the Bylaws, an
agreement among shareholders, or an agreement between shareholders
and the Corporation may impose restrictions on the transfer or
registration of transfer of shares of the Corporation.

ARTICLE VITI.
AFFILIATED TRANSACTIONS/INDEMNIFICATION

Section 1. No contract or other transaction between the
Corporation and any other corporation in the absence of fraud,
shall be affected or invalidated by the fact that any one or more
of the Directors of the Corporation is or are interested in, or is
a Director or officer, or are Directors or officers of such other
corporation, and any Director or Directors, individual or jointly,
may be a party or parties, to, or may be interested in any such
contract or transaction of the Corporation or in which the
Corporation is interested, and no contract, act or transaction of
the Corporation with any person or persons, firm or corporation in
the absence of fraud, shall be affected or invalidated by the fact
that any Director or Directors of the Corporation is a party or are
parties to or interested in such contract, act or transaction, or
is in any way connected with such person or persons, firm or
corporation, and each and every person who may become a Director of
the Corporation is hereby relieved from any liability that might
otherwise exist from thus contracting with the Corporation for the
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benefit of himself or any firm, association or corporation in which
he may be interested. Any Director of the Corporation may vote
upon any contract or other transaction between the Corporation and
any subsldlary or controlled company without regard to the fact
that he is a Director of such subsidiary or controlled company.

Section 2. The Corporation shall lndemnlfy, including
advancement of expenses, any and all of its Directors or officers
and former Directors and offlcers, and any person who may have
served at its request as a Director or officer of another corpora-
tion in which it owns shares of capital stock, or of which it is
creditor against the expenses actually and necessarlly incurred by
them in connection with the defense of any action, suit, or
proceedings in which they or any of them are made parties by reason
of being or having been Directors or officers of the Corporation,
or of such other corporation, except in relation to matters as to
which any such Director or offlcer, or former Director or officer
or person, shall be adjudged in such actlon, suit or proceedings to
be liable for negligence or misconduct in the performance of duty.
Such indemnification shall be to the fullest extent now or
hereinafter permltted by law, these Articles, the Bylaws, or by
contract, whichever is greater and shall not be deemed exclusive of
any other rights to which those indemnified may be entitled under
the Bylaws, agreement, vote of stockholders or otherwise.

ARTICLE TIX.
AMENDMENT / SHAREHOLDERS VOTING AND QUORUM

Section 1. These Articles of Incorporation may be amended in
the manner provided by law. Every amendment shall be approved by
the Board of Directors, proposed by them to the stockholders, and
approved at a stockholders’ meeting whereby the votes cast in favor
exceed those voting in opposition, unless all the directors and all
the stockholders sign a written statement manifesting their
intention that a certain amendment of these Articles of Incorpo-
ration be made. All proposed amendments to the Articles of
Incorporation shall be provided to each stockholder no less than

thirty (30) days prior to the meeting of stockholders at which the
amendment will be considered.

Section 2. Unless otherwise provided for a greater percentage
by law or the Bylaws, a quorum at a meeting of the shareholders

shall consist of one-third (1/3) of the shareholders entitled to
vote.
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ARTICLE X.
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Unless otherwise determined by the Board of Directors, the
shareholders of the Corporation shall have no preemptive right to
acguire any uniesued or truasury shares, or securities, regardless
of type or class, of the Corporation.

ARTICLE XI. FINANCTAL STATEMENYS

Unless otherwige determined by the Board of Directors, the
regquiremant that the Corporation furnish each of ites stockholders
the latest annual financial statement or report as set forxth in
Section 607.1620, Florida Statutes, as from time to time amended,
ies hereby waived by the shareholders and, accordingly, shall not
apply to this Corporation. Rather the Corporation shall, within
thirty (30) days of delivery of a written voguest of any stockhald-
er, furnish to such stockholder a copy of the most recent annual
financial statement or report of the Corperation.

IN WITRESS WHERBOF, the undersigned being the incorporator of

this corporation has executed these Articles of Incorporation, this
day of March, 1997.

Witnessed by: Si?Qature of Incorporators

Signature

ky B3
16099 Baywood Lane
Cranger, Indiana 46530

Printed Name

signature T

ARy DURICSTATE OPINDIANA
P 3
o ST. JOSEPH COUNTY -
Printed Name MY COMMISSION EXP, SEPT 6,1
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Signature

e L Hon f// Crawforavilled Pl 32327

Printed Name

Signature

othleen(G e i

Printed Name




ACCEPTANCE BY REGISTERED AGENT . -~ = W "

Having been named to accept service of process for the above
stated corporation, I hereby agree to act in this capacity at the
place designated in the these Articles, and I further agree to
comply with the provisions of all statutes relative to the proper
and complete performance of my duties, and I accept the duties and

my obligations of Sections 607.0501 and 607.0505, Elorida Statutes.

Jameg R. Brewsfer, Esquire
547 /North Monroe Street
Suite 203

allahassee, F1 32301

Date: /ll'f{ {, /777
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