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Henda B Hond
Secrctary of State

April 27, 2005

PEYSICIANS' FOUNDATION FOR HEALTH SYSTEMS EXCUELLENCE, I
123 ADAME JTREET
TALLAHASSERE, FL 32301

SUBJECE: PEYSICIANS' FOUNDATION FOR HEALTH SYSTEMS EXCELLENCE, INC.
REF: N04000002700

We received your alactronically transwitted document. However, the
doocument haz not been filad. Pleaese maka the following corrections and
rafax the complete document, Ineluding the alectreonie Ifiling cover sheet.

Amandments for nonprofit corporations are filed in compllance with sectlon
617.1006, Florida Statutes. Pleage see the attached information.

Please return your document, alon& with a copy of this lettexr, within &0
days or your filing wlll be considered abandoned.

If you have any quesilonsz concerning the £iling of your document, please
call (B50} 245-691s.

Carcl Mustain FAX And. #}: HOS50001048123
Documant Spacialiat Letter Number:@ 405A00029162

Division of Gorporations - PLO. BOX 6327 -Tellahassee, Florida 32814




B4s28/ 7005

PHYSICIANS® FOUNDATION FOR HEALTH SYSTEMS EXCELLENCE, INC.

15:52 185822254283 CTCORPORATIONSYSTEM PAGE B3/11

209, 0
CERTIFICATE OF AMENDMENT AND RESTATEMENT T, 5 «%‘}
T o2
2 e AN
OF —%,’%;, oy K"
b % 0
THE ARTICLES OF INCORPORATION T u,’;p
. S
OF RRs <
2

{A Florida Not-For-Profit Corporation)

The undersigned Corporation executes and sets forth the following Certificate of

Amendment and Restatement of the Articles of Incorporation of such corporation in sccordance
with Section 617.1006 of the Florida Mot For Profit Corporation Act (the “Act™):

FIRST: The nams of the corporation is Physiciang’ Foundation for Health Systems

Excellence, Inc. (the “Corporation™).

SECOND: The amended and Restaied Articles of Incorporation of the Corporation

are attached to this Certificate as Exhibit A,

THIRD: The Members of the Corporation are not entitled to vote on proposed

amendments to the Articles of Incorporation of the Corporation

FOURTH: The Board of Directors adopted the Amended and Restated Articles of

Incorporation of the Corporation in accordance with Section 617.1006 of the Act on April &,

2005,

{Signature on next page.}

Pege t of 3
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IN WITNESS WHEREQF, the Corporation has cansed the execution of this Certificats of
Amendmment and Rezstatement of the Agzicies of eorporation of Physicians' Powndation for Heaits
Systemy Excellence, ne. on April § , 2005,

PHYSICIANS' FOUNDATION FOR HEALTH
SYSTEMS EXCELLENCE, INC.

By: 'Z:;.-ﬂ,w
Name:

Title; Presidens

Pz ofd
Cael> DOCK TPXET v
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CERTIFICATE OF AMENDMENT AND RESTATRMENT
OF
THE ARTICLES OF INCORPORATION
OF
PAYSICIANS' FOUNDATION FOR HEALTH SYSTEMS EXCELLENCE, INC.
{A Florida Nal-Far-Profit Corpocation)

EXHIBIT A
AMENDED AND RESTATED ARTICLES OF INCORPORATION
(See yitached.)

Mge3afl
CAD DO 239001 ¥)
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
oF
PHYSJCIANS' FOUNDATION FOR REALTH SYSTEMS EXCELLENCE, INC,
(A Florlds Not-Fer-Profit Corporation)

ARTICLE 1.
Namr.

The name of this Corporstion is PHYSICIANS® FOUNDATION FOR HEALTH
SYRTEMS EXCELLENCE, INC., (heremafier callod the *Corporation™).

ARTICLE IL
Carporats Nature

FThe Corporation ie a corporation oot for profit organized pursuant to the Florida Not
For Profit Corpuration Act set forth in Chaper 617 of the Florids Ststutes.

ARTICLE L.
ADIRERS

Tha address of ihe priveipat office and the mailing addrens of the Corporstion shall be:
c/o Forida Medical Association, 123 Adams Street, Tallshasses, FL, 32301,

ARTICLE TV.
DURATION

1 The period of the duration of the Corporation is perperual wnless dissolved according to
JW.

ARTICLE V.
PUrroaes

A.  The Corporation is a ant for profit corporation incorparated and operatad
exclusively for charitsble, scducational, and scientific purposes within the meaning of section
501(cX3) of the Itternal Revenur Code of 1986, as amended (she “Code™) (all referencas (o
secrians of the Cade inchude the corresponding provision of any subsequant federal tax lsw).
Further, the Corporation shall be otganited exclusively for purpores daecribad in section
SOS(AANA) of the Code.

B. Moge rpecifically, the Corpatation shall be organized and operated exclusively
to suppart, benefit or camy out the charitable purposes of pohlioly spported organizations

CAD DOCK 335031 vi
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whose purposes inciude promoting high quality medical care, including, without timitation,
asgisting phrysicians and the public 1 improve te quality of caxe regeived by patient in the
evolving healtheare enviromment, in a manner that congtitwies charitable, acientific or
educational porposes within the mesning of Section SD1{cH3) of the Code. The Corporation
shail not angage in any activities or cxercise any powers that re ot in furtherance of the

charitable purposcs eet frth In this sub-paragraph B.

C.  The Corparation shall expend during each twelve month period commencing on
January 1, 2005, for such perposcs in sccordance with the provisions of these Articles of
Incorporation. {i) not 1ess Man twenty-five percent (25%) of the aggregaie amount paid w the
Corporation in conpection with the settiernent of In re Mansged Care Litigation, MDL Docket
No. 1334 (the “Setilament™) by Actoa, Inc., provided, however, that such expendinme
requirement may be waived upon the consent of the Acina Director, as hereinafter defined, and
{ii) not Tess thim ten percent (10%) Of avy additionrl amounis paid by other perzors fo the
Corporation in commection with the Seitloment

ARTICLE VL
POWERE

A,  The Carporation chall have all of the powers, privilages, rights, and immmities
necesEary or somventent for cantying ouk the purposes sef forth in Article V hereof, and all the
benefits, priviteges, rights and powers crested, given, extended or conferred now or hereafter,
by tha provisions of all applicable laws of the Stuts of Florida pertaining to corporations aot
for profit, including any additioas or smendments therein, consistent with matntaining its tax-

. exerapt stams under section 501(c)(3), Its stams a8 A public charity under section 509(a)(3}, and
. its qualifiestion to receive contribptions deductible under section 170{c)(2) of the Code,

B.  The Corporation shall sxpressly have no power to engage in, or to make
contributions OF grants or to provide support 10 Auy pérson or etitity for the pmrpoge of
cogaging in, sy of the following activitias:

i Lobbying any legistative or exacntive branch of the federal, state or local
overuments,

ii. Litigation, arbitration of other dispute resolution, other than to the: extamt
such activitias are directly reiated to the other gofivities of the Corporation;

fil.  Laboratory research or animml research;
iv.  Research and/or development of drugs or medical devices;or

v, Any sclivity that is inconsistent with the purposes of the Corporation as
described in Articke V of these Articlex of Incorporation.

=2
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ARTICLE VIi.
MrnvpEne

The Corporation shail bave two (2) clatses of membera (the “Members,* or
fotividusily each a “Member™): the Signacory Sociedes Members (the “Siguatory Socinties™)
and the Astna Member, The Signatory Societier akall consin of the following sntities: Alsska
State Medics! Association, Califarmia Medicol Assosiation, Cannecticut Smate Madical Society,
Deston County Medical Society (Texas), El Paso Conuty Medical Society (Coloraso), Floridy
Medical Association, Hawail Medical Associadon, Lovisiase Stase Medica! Society, Medicat
Assaciation of Georgia, Medical Socisty of New Jersey, Medical Society of the State of New
York, Nebrasks Modical Association, New Hampahice Medical Steiety, North Carclina
Medical Society, Northers Virginia Medical Societiss, South Carolina Medical Amaciation,
Teoussses Medics! Association, Texas Medical Asgociation, snd Washington State Medical
Association, Acton Yuc., shall be the sole Actoa Momber, The desigmrion of clavack of
members, the qualifications snd rights of the mamhery of each class, any quorum and voiing
requiremenns for mectings andl activities of the merbers, and notice requirements sufficient to
provide aotice of mestings and activitiex of the members of the Corporation shail be as
provided in these: Articies of Incorporation ard the Rylaws of the Corporation. The Board of
Directors may create additional classes of Mambers in acoordsuce with the provisions of these
Articles of Incorperation and the Carporation’s Bylaws,

ARTICLE VIII.
MANAGEMENT

A, Al power and suthortty of the Corporation shall be vested in anid exercised by
ity Board of Directors, which shall manage aod direct the affairs of the Corporation in
accordance with spplicable law and ag provigded is the Bylaws of the Corpetation. The number
of directors of the Carporation shall be elaven (11) persons. Ten {10) directors shall be
designated *Socisties Directors.” The Secleties Directors shall be eligible to vote on all
maiiars conaldered by the Bord of Directors. The sleventh director (e "Astna Diirector™)
shall huive the tight to vote only in the case of matters requizing waanimous appraval of all of
the disectirs (*Unanimoos Consent Matters™), as defined beiow. The cights, powers and
dutizs of the meynbers of the Board of Dirsctors, incloding without limitation, the eerms of
sach af the directors, shail be an provided in the Bylaws of the Corporation.

B.  Bach Socieries Diregtor ghail appoint his or hee own successor at the apomai
meering. Bach such Socisties Director ghall select that individnal successor Societies Director
desigoated by the Signamry Sociery that oxiginally designated such vacating Sovistes Director.
In the event & Socleties Drirector i removed o is unshie o continue 1o aarve (becanas of duath
ot disability), then a sutcessar Sncieties Director to il the opan pociton shall be desigaated
by the Signatory Society that cciginally designated that Sopisties Directar. Iz addition, the
Signatory Socisty that desimated & Societies Director may revoove such Socicties Dirnetor and
deaipnate 8 new Socistios Director,
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¢,  The Aztns Director shall be designated by the Aetin Member. The Aetor
Member may remove the dasignated Aetaa Director and designaie a new Actia Director.

D.  The following Unanimoys Consent Maticrs may be approved only upon the
conaent of all of the directarz of the Corporation, including, without limitation, the Aemna
Dirgctoer:

L An smendment, modification, revizion or restaerent of Articlas V, VI,
Vil and VI, except with respect ro the manber of Voting Diroctats, of the Articies of
Incorporation ar of the Bylaws of the Corporation 1o the extent providad in the Bylaoes;

ii. & change it the federal income tax status of the Corporation;
i, The sdmission of sdditiona! mambers 1o the Carparation;
iv.  Tha dissolution of the Cosporaion;

v,  The Corporation engaging in amy acdvitiss for which it has no power to
engage m srvondance with these Articles of Incorporation or the Bylaws of the
Corporation; or

vi.  Waiver of the obligation fo annually expend 25% of centain copiributions
as required by Anticle ¥ of theae Articles of Incorparation.

ARTICLE IX.
INTTIAL BOARD OF INRECTORS

The names aod address of the persons who shall serve as ithe initial Bosrd of Directors
of the Corporation are as follows:

Societies Directars; Jobm M. Knight; Louls I. Gosdman, PhD; Lawrence Braud,
M,01.; Alan Plummoer, M.D.; Timothy B, Norbeck; Charles R. Handorf, M.1.; Prul D.
Weber; Cherles M. Aswad, M.D}.; Willlam F. McMahox; and Tabn €. Lewin, M.D.

Aetna Divector: Patricin P Muetler, M.D.

. ﬂﬂeﬁdxmfmmdhoﬂhuhwmmﬁmm 123 Adamna Stroet, Tallshassee,
324011,

ARTICLE X,
PRIVATE FOUNDATION RULRS

The Corporativn ahall at ofl times be organized and cpersted 50 a5 to quallfy » an
organization that is not a privaiz foundation, as defined in section S09(x(3) of the Code, If,

-‘u
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however, st sny time, the Corporailon shal) be classified a it private foundation undar federal inx
lirws, then a2 such time of times the Corporation shall be subject ta the following restrictions:

1 The Corporation shall nor engage in any act of seif-deating as defined in sectiem
4941(1) of the Code.

2 mmmmmﬂmmmammmm

spch mmnner 80 43 not to becorne gubject to the tax oo income imposed by section
4942 of the Code,
3. The Corpoxation sbafl not retmin any oxcess business holdings ax defioed in scotion
4343(c) of the Code.
4, The Corporation shall not make any Investmenss in wich soanner a9 to sbject i jo
tax under eaction 4944 of the Code.
5. The Corpocation shall not make any taxable sxpendimres as defined in scction
4945(d) of the Code.
ARTICLE XI.
THIBOLUTYON
Upeon the dissolution or winding wp of this C ien, fts assets xemaining after
payment, or provision for payment, of Ml debis and labilities of the Corporation, shafl be
diarcioused to a not-fox-proftt fand, foundation, of jon which is arganized and operated

exchusivaly for charitable purposes and which has cstablished its tax exempt sfatug under
Ssction 501(c)(3) of the Internal Revenue Code of 1986, ay amended, of corrsspomting
provisions of any ssbsoqoent Tederal tax laws, :

ARTICLE XU.
RESTRICTYON® REQUIRED RY THE CODE

A. anmdthenummnguoi&%umbn:haﬁmmmhmﬂtnfmbe
diswritutible o By directors, officers, or otier privaie pargans, except ihat the Corporation
shal! be anthorized ahd empowered {0 pay reasonabla compensation for strvicos réaxdered and
t make prymenss and distribmtions in fortherance of the putposes set forth in Artiole V' bereof,

B. No part of the activities of the Corporation shall be tw eatrying on of
propaganda, or otharwise attempting to influsncs legisistion, snd the Corporation shell not
participate in, or intervene In {including the publishing or distribution of sistements) any
political campaign o bebalf of or im opposition 10 any candidate for public office of engage in
politice? activides of any kiod,

C.  Notwithstanding any othor provigion of these Articles, the Corporation shail not
comduct or carty on agy other sexfvieies not permined to be carcied on {2) by & corparation

-5.
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exewpt from federal iorome tax woder Section 501{cX3) of the Cods, () by a corporation,
cortibutions to which ace deductibln under Sections 170(c)2), 2035, 2106(a)(2) and 2522 of
the Code. or {c) an organization describad in acotion SORAKI) of the Code.

ARTICLE XL
RECISTERED OrFICK; REGISTERED AZKNT

The strect whiress of the Corporation’s registered office in the State of Fiovida s 1201
Hinys Stresz, Tallahaseee, FL 32301 and the name of its registaredd sgent at pach office iz
Corporation Service Company.

ARTICLE XI¥.
INCORPORATOR

The nant and abdvess of she sole ncarporsior is Havry 1, Frindman, 2375 Esst
Camalback Boad, Phoenix, Arlrona 35018 (hereinafver called the “Inoorporstor”).

BN WITNESS WHEREOF, the Corporation has casscd the cxecution of these Amendey
£t | manﬂuufhmpnmim of Physicians’ Foundation for Health Systemn
Bxcallpace, Ine, nnpnl 2005,

PHYSICIANS" POUNDATION FOR I-!EALTH
SYSTEMS EXCELLENCE, INC,

wiﬁ%ﬂa&,
Name: Timnthy B,

Tile: Presiden
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