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ARTICLES OF MERGER
QF

PHYSICIANS FOUNDATION FOR HEALTH SYSTEMS EXCELT ENCE, INC.
(Florida not for profit corporation)

AND

PHYSICIANS' FOUNDATION FOR HEALTH SYSTEMS INNOVATIONS, INC.
{Flarida not for prafit corporation)

The undersigned corporsions hereby submit chese Awicles of Merger pursusni
Sections 617.1101 and 617.1105, Forda Stamies, and cerdfy thes

1. Physicians” Foundagon For Heaklth Systems Innovations, Inc., a Flodda not for
profit corporation (“Physicians” Inpovagons”) shall be merged with and into Physicians’
Fonndason For Health Systems Excellance, Inc., 8 Florida not for profit corporation (Physicians’
Excallence” and sometimes referred to colleciively as the “Constivaen: Corporations”™), and
Physicians” Bxcelience shall be the surviving corporation {he “Surviving Corporation™).

2. The Plen of Merger {as hereinafter defined) pursmant o which Physiciang’
Innovations shail be merged with and into the Swrviving Cogporadon (rhe “Merger™), was
adopred pursyant 1o Secrion 617.1103, Florida Statutes, by g.: Board of Directors of Physicians’
Bxceellence a1 a meering duly called and held on Angust » 2007, ar which & quorom was
present. The number of dircctors of Physicians” Excellence in office as of such date was cleven
£11) and the vole was unammous, including the Actna Direetor, The Plan of Merger was adopized
by the Board of Direcrors of Physicians’ Innovations ar a meeting duly called and held on August

2007, at which a quormm was present. the voIe was umanimous.

The members of each of Physicians” Fxcellence and Physicians” Innovaiions e not
entivded o voie on the Amendments to the Articles of fncorporation and Plan of Merger,

3. The Merger shall become effective on October 1, 2007 (the “Bffective Dare™).

4. The Merger shall be carried omt in accordance with the following plan of merger
{the “Plan of Merger™):

PLAN OF MERGER

Section }. The Parties.

{8)  The names of the pardes to the Merger are Physicians' Foundation For Heakh
Systems Innovations, Inc., a Florida not for profit corporation (“Physicians” Innovations™) and
Physicians’ Foundation for Health Systems Excellence, In¢., a Florida noy for profic corporation
{(Physiciant” Fxcellence” and sometmes refemed 10 collectively as the “Constioent

PHYSICIANG POUNDATIONS ARTICLES OF MERGER -}~
FEAAUCBAOE0BT02] Augl.anTger
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Corporanions™). Physicians’ Innovations shall be merged with and into Physicians” Excellence,
and Physicians® Excellence shall be the surviving corporation (the “Surviving Corporation”).

{m Physicians® Excelience und Physicians’ Innovations cach represenis and warranis
10 the other that 1t s a not for profit corporauon duly organized, validly exisung and 1n good
standing under the laws of the Siate of Florida, thar i1 has all requisite corporate power and
authonuy 1o enter into this Plan of Merger.

Secuon 2. Ferms and Conditions oF Merger,

{a) The Merger {as hercinaficr defined shall become effective on October 1, 2007
{ihe “Effectrve Dae™). )

{b) As of the Effecrive Date, Physicians’ Innovarions will be merged with and into
Physicians’ Excellence which will be the Surviving Corporation and which will continue to exist
under its présent name pursuant o the provisions of the Florids Nor For Profit Corporations Act
{the "Merger”). The separate corporaie existence of Physicians” Innovations shall cease 1n
accordance with the provisions of the Florida Not For Profit Corporations Act. The Surviving
Corporarion shall continue 1o be organized and operated as a 1ax-exempt, non-profit corporation
pursuant o Chapier 617, Florida Statutes, and Section 501(c)}(3) of the [ntemal Revenue Code of
1986, as amended. No pan of the asseis of the Surviving Corporanon shall inuge 1o the benefir of
any privaie individual.

{c)  From and afier the Effective Dare, the Amicles of Incorporation of Physicians”
Exceflence, as amended and restated heretn, shall remain and be the Arncles of Incorporarion of
Physicians’ Excellenca.

{d}  Amached hereto and included herein as Exhibat A 1s a copy of the Amended and
Restated Anicles of Incorporarion of Physicians™ Excellence, from and after the Effective Date.
The amendrments fo the Aricies of Incorporauon are explained as follows:

The address of the principal office of the Surviving Carporarion in ARTICLE I has
been changed.

The purposes in ARTICLE V have been revised slightly and put in four scparawe
paragraphs.

The former ARTHCLE VI has been deleled.

A new ARTICLE Vil provides for the activities of the Corporation 1o be subject 0
Federal Cowr supervision.

The former ARTICLE VII has been delered.
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In new ARTICLE VIH the size of the Board of Directors has been increased, the removal
of a Director, except for the Aectna Director, now requires a seventy-five percant (75%)
vofe of the Ddrectors, and the rights of the Acma Director remain unchanged.

The former ARTICLE [X comaining the names of the initial Dhirecrors has been deleted.

A new ARTICLE 1X has been added 1o provide for two separate funds, one consiiunng
the remanng asses of the Aema setlement and the other the remaining assets of the
Cigna seiliement.

{c) From and after the Effective Dare, the Bylaws of Physicians’ Excellence, as
amended to be effecuve on the Effecuve Date, shall remain and be the Bylaws of Physicians
Excellence unn] further changed, alered, or amended gs therein provided and in the manner
prescribed by the provision of the Flonda Not For Profit Corporations Act.

(fy From and afier the Effective Date, the Board of Directors and officers of
Physicians” Excellence immediawely prior 1o the Effective Date of the Merger shall conlinue o
be the members of the Board of Directors and officers of Fhysicians Excellence, and in addition,
the members of the Board of Directars of Physicians™ innovations shall from and after the
Effective Date be and become members of the Board of Directors of Physicians Excellence, all
of whom shall hold their positon as direciors and officers until the election and qualification of
their respective snccessors, i any, or temminated in accordance with the Articies of incorporanon
of Physicians Excellence.

Secunon 3.  Manner and Bagis of Converting Membership.

{a) From and after the Effective Date, by virue of the Merger, the membership categones
of both Physicians™ Excellence and Physicians’ Innovations shall be deleted, and in leu thersof
the increased number of members of the Board of Directors of Physicians Excellence shall
constinxe the sole membership of the Surviving Corporarion, Physicians Excellence.

Sectron 4. Other Provisions.

(a)  Awhonzatgn. The Boards of Directors and the proper officers of each of
Physicians’ Excellence and Physicians’ Innovarions are hereby surhorized, empowered and
directed to do any and ali acts and things, aad to make, execute, deliver, file, and record any and
all instruments, papers and docoments which shall be or become necessary, proper Or convemiant
0 CarTy Oyt oF 1o put into effect any of the provisions of this Plan of Merger or of the Merger
herein provided for.

(b  Agendment. This Plan of Merger may be amended by the Boards of Directors of
the Constituent Corporations ar any fime prior 1o the filing of the Arcles of Merger with the
Siate of Florida.

{c}  Temminatipn. At any time prior to the filing of the Awicles of Merger with the
State of Florida, whether before or afier approval of this Plan of Merger by the Boards of



08=21-07 11:18 |, Frop- T-155 P.0R/I0  F-279

(HO70062095293)

Directors of the Constituent Corporations, the Plan of Merger may be rerminated by murual
consent of the Boards of Directors of the Constituent Corporations.

(d) Govemning Law. Thiy Plan of Meyger shall be governed by, and construed in
accordance with, the Jaws of the Smawc of Florida.

) Counterparts. This Plan of Merger may be executed in apy number of
counterparts, each of which shall be deemed 1o be an ongmnal, and sl of which 1ogether shall be
deemed 10 be ope and the same instrument,

IN WITNESS WHEREQF, these Anicles of Merger have been executed on behalf of
each of Physicians® Excellence and Physicians’ Innovations by their authorized officers as of
August 2007. -

PHYSICIANS' FOUNDATION FOR HEALTH

PHYSICIANS' FOUNDATION FOR HEALTH
SYSTEMS EXCERLLERCE, INC.

- ﬁwﬁ &M@"’

Name: Ij;é)! 1. Goodman
Title: ident

99999 00303 MIAMI 3065833+¢1
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Exbubir A

= AMENDED AND RESTATED ARTICLES OF INCORPORATION
PHYSICIANS' FOUNDATION FOR HEALTH SYSTEMS EXCELLENCE, INC.
{A Flonda Corporanon Not For Profir)

ARTICIE}

Name

The nume of this Corporation is Physicians’ Foundation for Health Systems Excellence,
Inc.

ARTICLE N
Carporate Nature

The Corporation is a corporation not for profit organized pursuant to the Florida Not For
Profit Corporarion Act 581 farth in Chapter 617 of the Flonda Sates.

ARTICLE 0}
Address

The addsess of the principal office and mailing address of the Corporation is 22451
Glenview Lane, Bonits Springs, Florida 34135, Anention: Timothy Norbeck.

ARTICLE IV
Duranion

The period of the duration of the Corporauon is perpetual unless dissolved according o
law.

ARTICLE YV
Purposes

The purposes of the Corporavion are:

1 To opervate exclusively for scienufic, educarional and charitable purposes within
the meumng of Secton 501{c)(3) of ithe Infemal Revenue Code of 1986, as
amended ("Code);

2. To promote ngh quality medical health care, including, without Limitaton
assisting physicians and the public 1o improve the quahty of heaith care received
by patients und 1o enhance the delivery of medical care 10 drsadvanraged members
of the public.
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The source of inuial funding of the Corporation was from scttlements of litigation
with defendants Aetna Inc. and Cigna entivies in MDL. Docker No. 1334 in the
Unitad States District Court for the southern District of Flonda.

The Corporation shall expend dusing each pwelve month period not less than
twenty-five percent (25%} of the aggregate amount conmibuted 1o the Corporation
by Aetna Inc. as a result of the settlement of certain litigation {provided, however,
thar such expenditure reguirement may be waived upon e consent of the Aena
Director), and not less thun ten percent (10%) of any addirional amounts
contributed in conmection with the sentlement of linigation.

ARTICLE V1
Pawers

The Corporatien shall have powers, privileges, rights, and immunines necessary or
convenient for camrying out the purposes ser forth in Anicle V hereaf, and all the benefus,
privileges, rights and powers created, given, extended, or conferred now or hereafier, by he
provisions of ali applicable laws of the Stare of Florida pervaining 1o corporations not for profit,
including any additions or amendments therato, provided, however:

A,

The Corporation shall expressly have no power 10 engage in or o make

contributions O granis or o provide support 1o any person or entity for the purposes of engaging
in any of the following actvites:

i

111,

v,

Lobbying any legislative or executive branch of the fedaral, sware or local
govermnmenis;

Lingation, arbirration or other dispute resolurion, other than to the cxtent such
acuvinies are directly related to the other acnvities of the Corporation;

Lebhoratory research or anamal research;
Research andéor development of drugs or medical davices;

Any acnvity mconsistent with s stafus as a Section S01{c)(3) of the Code
foundanon; and

Any activity that is inconsisten: with the purposes of the Corporation as described
in amicle V of these Aricles of Incorporation.

ARTICLEVH
Judicial Supervision

The activiries of the Corporation shall be subject 1o the supervision of the Uniwed Stases
District Court for the Southern District of Florida.

Amended and Resared Aruicles of Incorporation -2-
Physicians Foundation for Health Systems Excellence, Ine.
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ARTICLE VIl
Boargd of Directors

A Except as provided in paragraph B of this anicie IX, the affairs of the
Corporavons shall be managed by a Board of Directors comprised of not more than 21
individuals. The following 20 medical societies or associations shall, unless they dechne, sach be
entitied 1o one member an the Board of Direcrors:

Alaska Siate Medical Association, California Medical Asaociarion, Connecticut Sae
Medical Sociery, Denton County Medical Society (Texas), El Paso County Medical
Sociery {Colorado}, Florida Medica] Association, Hawaii Medical Associmtion, Louisizna
Srare Medical Saciery, Medical Association of Georgiz, Medical Sociery of New lersey,
Medical Sociery of the Siaie of New York, Nebraska Medical Association, New
Hampshire Medical Society, North Carolina Medical Sociery, Northem Virginia Medical
Socienes, South Carolina Medical Association, Tennessee Medical Assooation, Texas
Medical Associanon, Vermont Medical Society, and Washingion State Medical
ASS0CIANION.

B. There shall be two Directors from the Medical Associstion of Georgia and two
from the Tennessee Medical Association each of whom shall be enritled to cast one-ha!f vote on
all corporate mauers; provided, however, when one Director from Georgia and one from
Tennessee leaves the Board, be or she shall not be replaced and rthe remaimng Directors, as weli
as their successors, shall have one vore.

€. There shall be a 21 Direcror selecied by Aema Inc., and designared as the “Aetna
Director.” Aema Inc. may remove the Aema Director and designate another individaal 1o serve
in that capaciry and shall provide written notce of the replacemant.

B. Each medical society or assoriation shall select its snccessor Direetor. The term
of Directors shall be as provided in the Bylaws. There shall be no limit of the number of
successive Terms they may serve,

E. Except for the Aetna Director, a Direcior may be removed at any ume by 2 vow
of seventy-five {75} percent of the Directors in accordance with the Act. In the event a2 Dirsctor
18 removed as described or is unable or gnwilhing 10 conminue o serve {because of death,
disability or remignanon}, then 2 successor Director to fill the open posirion shall be designated
by the socicty or association which originaly designared thar Director. In addinon, the society or
association which designated a Director may remove such Direcror and designate a pew Director.

F. The Aema Direcror shall have the nght to vote only in the case of mamens
requinng unanimous approval of all of the Directors (“Unammous Consenr Mairers™), as defined
below.

G. The followmg Unammous Consent Marers may be approved only upon the
consent of all of the directors of the Corporarion, without lmitation:

Amended and Restated Arpcles of Incorporation -3-
FPhysoans Foundanon for Health Systems Excelience, Ine,
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i, An amendment, modification, revision or restatement of Agricles V, VI,

and IX, except with respect to the number of Voting Directors, of the Amcles of
Incorporation or of the Bylaws of the Corporarion 1o the extemt provided in the Bylaws;

. A change in the federal income 1ax sams of the Corporanon;
al.  The adimission of additicnal members to the Corporation;
v, The dissolution of the Corporanon;

v. The Corporation engaging in any actvites for which it has no power 10
engage in sccordance with these Attcles of Incorporation or the bylaws of the

Corporaton;

ARTICLE X
Separate Funds

A, The Corporation shall have two or more separsie fonds. One fund shall be
designated as "the Excellence Fund” and shall constirute all remaining assets from the Aema
Inc., Semlement, including invesument mcome eamed thereon. The second fund shall be
designated as “the lnnovations Fund” snd shall constitute all remaining assers of the former.
Physicians’ Foundation for Health Systems Innovarions, Inc., including mvestment income
eamed therson.

B. The Excellence Fund and the Innovazions Fund shall nor be commingled in any
manner, including procedures relanng 10 the awarding of grams. In all respects the two funds
shall be managed as separate assets of the Corporation. Expenses shall be allocared in the
approximate proportion that the value of each fimd bears 1o the 1oral assers of the Corporarion.

ARTICIEX
Pissolution

Upon the dissoluton or winding up of tms Corporation, iIs assers remaining afier
payment, or provision for payment, of all debis and labilities of the Corporation, shail be
distributed o a not-for-profir fund, foundation or corporation which 12 organized and opemared
exclusively for charirable purposes and which has established irs tax exemm status under Section
SUcH3) of the internal Revenue Code of 1986, as amended, or commesponding provisions of any
subseguent federal 1ax Iaws.

ARTICLE XI
Resmictions Required by the Code

Al No parr of the ner eamnings of the Corparation shall inure to the benefit of, or be
distmburable to s directors, officers, or other privawe persons, except thal the Corpomation shall
be authorized and empowersd 1o pay reasomable compensaton for services rendered and 1o make
psyments and distributions in furtherance of any of the purposes set forth in Article V hereof,

Amcndet and Resmied Articles of Incorpomtion - -
Physicians Foundauon for Health Sysiems Bxcellence, Ine
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B. No part of the activities of the Corporation shall be the carrying on of propaganda,
or atherwise anempung to influence legislation, and the Corporation shall not parucipate in, or
intervene m (including the publishing or dismbunng of starements) any political campagn on
behalf of, or 1 opposttion o, any candidate for public office or engage in poliucal acuvikes of
any knd.

C. Notwithstanding any other provision of these Agticles, the Corporation shall not
conduct or carry on any other activities not permitted 1o be camied on (a) by a corporation
exempt from federal income rax under secnon 501{c)(3) of the Code, as amended, or the
corresponding section of any futare federal 1ax code, or (b} by & corporsuon, conmbudons ©
which are deduverible under Sections 170(¢){2), 2055, 2016{3)(2) and 2522 of the Code, or the
corresponding sections of any future federal 1ax code.

D, The Corporations shall distribuie s income for each tax vear at such time and
such manner as not 1o become subject to the tax on undistributed income imposed by Section
4932 of ine Code, or comresponding secrion of any Tuture federal 18x codg, unless the Corporation
constitulex 8 privale operating foundarion, 85 defined 1 Section 4942(j}(3) of the Code.

E. The Corporation shall not (1) engage in any act of self-dealing as defined in
Section 4941(d) of the Code, as amended, or corresponding section of any future federal ax
code; €31) relan apy excess business holdings as defined iIn Section 4943{c) of the Code, or
corresponding section of any futuse federal tax code; (in) make any investments in such manner
as to subject it to tax under Section 4944 of Code, or comesponding secrion of any funure faderal
tax code; or (iv}) make any taxable expenditures as defined m Secoon 4945(d) of the Code, or
corresponding section of any furure federal tax code.

ARTICLE XI¥
Registered Office; Regisrered Agent

The sirest address of the registered office of the Corporarion m the Smawe of Flonda is
1201 Hays Streer, Tallahasses, Florida 32301, and the name of irs registered agany ar such office
is Corpeoration Service Company.

ARTICLE X171
IncorpLraior

The name and addvess of the sole incorporaior 1 Hamy i, Frnedman, 2375 East
Camelback Road, Phoenix, Arizona 85016 (hereinafier called the “Incorporator™).

Amended and Restaned Arueles of Incorporation -
FPhysicwens Foundanon for Health Systems Excellence, Inc.



