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COVERTFETTER
TO: Amendment Ssction

Division of Corporations

THE PHYSICIANS FOUNDATION, INC.
NAME OF CORPORATION:

NO4030002700
DOCUMENT NUMBER:

The enclosed Artrieles of Amendment and fee are submitted for filing.

Pleass retumn all cormspondence conceming this matter to the following:
SHARON P. WANT

{Nams of Contact Person)
CAPLIN & DRYSDAILE, CHTD.

{Firmy’ Company)
1 THOMAS CIRCLE, NW, SUITE 1100

(Address)

WASHINGTON, DC 20005

{City/ Statz and Zip Code)
SWANT@CAPDALE.COM

E-matf address: (to be used for futuré annual feport noti fication)
Far farther information conceming this matier, please calk:

bl
y —
B =
| [ S
202 2
g -
SIIARON P. WANT 202 $62-7849 W T, T
at i = £
(Name of Conact Person) (Arca Code)  (Daytime Telephone Numlpéaﬁ',_; g ;“I‘,
Tt ke
.ty T
Enclosed is a chuek for the following umount made payable to the Florida Department of State: R MY =) L-
Zan
CF 535 Fiting Fee  CIS43.75 Filing Fee & [@%43.75 Filing Fee & (185250 Filing Fee I X
Certificate of Status  Cenified Copy Centificate of Status <
(Additional copy is Cernified Copy
enclosed) {Additional Copy is
Ernclosed)
Mailing Address Street Address
Amendment Section Amendnent Secrion
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, TL 32314 2661 Bxecutive Center Circle
Tollnhassee, FL, 32308
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Artieles of Amendment

to
Articles of Incorporation
of
THE PHYSICIANS FOUNDATION, INC.
{Name of Corporation as currently filed with the Florida Dept. of State)

NOGUOOR02700

(Decament Number of Corporation (if known}

Pursuant to the provisions of section 617.1006, Fiorida Statutes, this Florida Not For Prafit Corporation adopis the following
amendiment(s} to its Articles of Incorporation:

A. Ifaniending pame, enter the new naine of the corporntion:

N/A
The new

name must be distinguwishable and contain the word “corparation™ or “incorporated” or the abbreviation “Corp.” o “fne.”
SCompany” or “Co.™ may not be used in the pame.

.’,A.
B. Enter new principal pifive address, if applicable:

(Principal office address MUST BE 4 STREET ADDRESS)

C. Enter new mailing nddress. If applicable: N/A
(Mailing address MAY BE 4 POST OFFICE BOX) o

D. [ amending the registered agent and/or registered office address in Flgrida, enter the papie of the
ncw registered agent and/or the new registered office adduess:

NA

e New

tFiorida sieer address)
New Registored Oifice Address:

Florda
(City) {Zip Code)

New Repistered Apent’s Signature, if changing Registered Agent:
1 hereby avcept the appoinment as registered agent. ! am familiar with and accept the obligations of 1he position,

Sigmuture of New Registered Agent, if changing

Page 1 of 4
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If amending the Officers and/or Directors, enter the tille and name of each officeridireetor being removed and title, name, and
address of each Officer and/or Director being added:

(Attach additionnl xheets, if necessury)

Please note the officeridiveciny title by the first letter of the office title:

P = Pregident; V= Vice President: T Treasurer; 8= Secreiery; D= Director; TR= Trusiee; C = Chairman or Clerk; CEO = Chigf
Executive (fficer; CFQ = Chief Finanvial Officer. If an officeridirector holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

{Lhanges should be noted in the following manner. Currently John Doe is listed os the FST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the ¥ and 8. These should be noted as John Doe. PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:

X Change PT John Doe N/A

X Remoave v Mike Jones

X Add sV Sally Smith
Type of Action Title Name Address
{Check One) '

1) D Change
[ ac
D Remove

2) D_ Change —_——
[1 aga

3) D_ Change
D, Add
[T emove

4) D Chenge I
1 aae e e e
Q Remave

3 D Change e,
[ Aad
D Remove

0) DChmge
D Add
D Remove

Page2 of 4
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E. If amending or adding addirional Articles. enter change{s) here:
{aunach additional sheets, If recessury).  (Be sperific)

Sce atached.

Page 3 of 4
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October 21, 2016
The date of each ameadment(s) adeption:

. Lf ather than the
date this document was signed.

Effective date if applicable:

(o more than 90 days ajter amendment jile date)

Naotg: Tf the date inserted in this block does not meet the applicable starutory filing requitements, this date will not be listed s the
document's effective date on the Department of State's records.

Adoption of Amendment(s) {CHECK ONE)

O The amendment(s) was/were adapted by the members and the number of votes cast ¥or the amendment(s)
wasiwere sufficient for approval.

[ There are no members or iembers entitled to vote on the amendment(s). The amendment(s) was/vere
adopted by the board of directors.

Signature

(Bythe chdimman or vice chuirman of @M president or other officer-if directors
have nut been selected, by 2n incorporator — if in the hands of a receiver, tustee, or
other court appointed fiduciary by that fiduciary)

L0500 Do v S
(Typed or printed nanze of person sipnim)

Sg.eq & et
(Tide of person signing)

Page 4 of 4
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Article ViH] is hereby amended to read in its entircty as fotlows:

Article VII1
Board of Directors

A Except as provided in paragraph B of this article V11, the afTairs of the Corporations shall be
managed by a Board of Directors, comprised of not more than 23 individuals. The following 20 medical
societies or associations shall, unless they decline, each be entitled to one raember on the Board of
Directors:

Alaska State Medical Association, California Medical Asgociation, Connecticut State Medical
Society, Denton County Medical Scciety (Texas), El Paso County Medical Society (Colorado),
Florida Medical Association, Hawaii Medical Association, Louisiana Siate Medical Association,
Medical Association of Georgia, Medical Socicty of New Jersey, Medical Socicty of the Siate of
New York, Nebraska Medical Association, New Hampshire Medical Society, North Carolina
Medical Society, Northem Virginia Medical Socicty, South Carolina Medical Association,
Tennessee Medical Association, Texas Medical Association, Vermont Medical Society, and
Washington State Medical Assaciation.

B. There shull be two Directors from the Medical Associarion of Georgia and two from the
Tenncssee Medical Association each of whom shall be entitled 1o cast one-haif voic on all corporate
matters; provided, however, when one Director from Georgia and one from Tenncssee leaves the board,
he or she shall not be replaced and the remaining Direciors, as well as iheir successors, shall have one
voic,

C. There shall be one Dircetor selected by Actna Inc,, and designated as the “Actna Director.™
Aetna Ine. may remuove the Aetna Director and designate another individual to serve in that capacity and
shall provide written notice of the replacement.

D. Each medical soeiety or association shall sclect its successor Director. The term of Divectors
shall be as provide in the Bylows. There sheil be no dimit of the inrmber of suceessive terms they may
serve.

E. There may be two Dircetors selected by the Board and designated as the “At-Large Directors.”

The At-Large Directors category shall expire at the 2021 annual meeiing ol the Board. The At-Large
Directors musi bave the same qualifications for Directors as prescribed in the Bylaws. The election for
the At-Large Dircctors will occur at the annual mecting until the expiration of the At-Large Directors
category. The iadividuals receiving the first and second bighest number of total votes shall be clected o
the Board. Each Director will be given two votes 1o cast during the election and may ouly cast one vote
per candidate. The At-Large directors shall ot vote at this clection.

F. Except for the Aetna Director, a Director may be removed at any time by a vole of seventy-five
(75) percent of the Directors in accordance with the Articles. In the event a Director is removed as
deseribed or is unwilling 1o continue to serve (hecause of death, disability, or resipnation), then a
successor Director to fill the open positon shall be designmed by the socicty or assuciation which
originally designated the Director. If the removed Director is an At-Lurge Director, the Board will vote
on a replacement at the next meeting of the Board wntil the expiration of the At-Large Directors category.
In addition, the socicty or association which designated a Dircctor may remove such Director and
designate a new Director.
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G. The Actna Dircetor shaltl have the right to vote only in the case of matiers requiring unanimous
approval of ali of the Directors {"Unanimous Conscnt Matters™), as defined brlow.

H. The following Unanimous Congent Maters may be approved only upon the consent of all the
Directors of the Corporation, without limitation:

.

iv.
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An amendment, modification, revision or restatement of Articles V, VI, and IX, except
with respect to the number of Voting Directors, of the Articles of Incorporation or of the
Bylaws of the Corporstion to the extent provided in the Bylaws,

A chanpe in the federal income tax status of the Carporation;

The admission of additional members to the Corporation; .

The dissolution of the Corporation:

The Corporation enpaging in any activities for which it has no power to engage in
sceordance with these Articles of Incorporation or by the bylaws of the Corporation.




