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PHYSICIANS' FOUNDATION FOR HEALTH SYSTEMS INNOVATIONS, INC

{A Flarida Not-For-Profit Corparation)

Articie |
NAME

The name of this corporation shall be Physicians’ Foundation for Health Systams
Innovations, inc. (hereinafier called the “Corporation™).

Article Ul
PRINCIPAL OFFICE AND/OR MAILING ADDRESS

The address of the principal office and/or the mailing address of the Corporation
is o/o the Florida Medical Association, 123 Adams Street, Tallahassee, Florida 32301

Article 1§
PURPOEE

This Corporation is a not-for-profit corporation, organized and shall be operated
axclusively for scientific, educational and chantable purposes, within the meaning of
saction 501(c)(3) of the Intemal Revenue Code of 1886, as amendead (the "Code”), and
not for pecuniary profit, and is created 10 effectuate purposes of the Settlement
Agreement among CIGNA Healthcare and Physicians dated September 4, 2003, amang
the Class Representative Plaintiffs (on behalf of themselves and each of the Class A
Members, certain medical socleties as described therein (the “Meambers™) and CIGNA
Corporation, individually and on behalf of certain subsidiaries {coliectively, “CIGNA
Healthcare™), relating to the seitlement of that ceniain litigation captioned In Re:
Managed Care Litigation (Provider Track Cases), Chardes B. Shane, M.D. etal. v.
Humana, inc., Aetng. Inc.; Aema-LUISHE, inc., CIGNA, et al. and Timothy N, K3iser,
D.. and Suzanne LeBei Corri D stal yv. CIGNA

jion, CIGN
H care of ST. Louis _Inc. and CIGNA Healfhcare of Texas. inc., in the United States

. :
District Court for the Southem District of Flordda, MDL Ne. 1334, and the activities of the
Corporation shall be subject to the supervision of such Court.  The Comporation’s
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purposes are to promate high quality health care, inchuding, without limitation, initiatives
that assist physicians to improve and enhance the qualily of care received by patients
and to enhance the delivery of medical care to the disadvantaged members of the
public and such related and anciliary activities. Notwithstanding the foregaing, the
Corporation's activities shall not promaots or support {i) medical research or animal
research; (ii) research and/or development of drugs ar medical devices,; or (jii) activities
related Yo jitigation, arbitration or other dispute resolution (other than such as arises by

or against the Corporation rejating directly to the business and opsrations of the
Carporation).

Article IV
MEMBERSHIP

The Carparation shall have members, which shafl consist of the following entities:
Alaska State Medical Association, California Medical Assaciatian, Cannecticut State
Madical Society, Denton County Medical Association (Texas), Ej Paso Ceunty Medical
Society {Colorado), Florida Medical Association, Hawaii Medical Assaciation, Louisiana
State Medical Sociely, Medical Association of Georgia, Medicatl Soclety of New Jersey,
Meadical Soclety of the State of New Yark, Nebraska Medijcal Association, New
Hampshire Mexdical Society, North Carofina Medical Society, Northem Virginia Medical
Societies, South Carolina Medical Assaciation, Tennessaee Medicat Association, Texas
Medical Association, Varmont Medical Society, and Washington State Medical
Association. The rights and powers of the membsrs of the Corporation shall be as
provided in these Articles of incorporation and the Bylaws of the Corporation.

Article V
REGISTERED OFFICE AND AGENT

The name of the initial registered agent of the Company is Corporation Service
Company. The stresi address of the Corporation's registered office in the State of
Florida is 1201 Hays St., Tallahassee, Florida 32301.

Article VI
BOARD OF DIRECTORS; ADVISORY BOARD

A. The affairs of this Cormoration shall be managed by a Board of Directors.
The Board of Directors shall be comprised of tan (10) individuals. The number of
mambers of the Board of Directors shall not increased or decreased. The manner of
alection of members of the Board of Directors shail be regulated by the Bylaws of the
Corporation. The initial members of the Board of Directors of the Corporation are as
foliows: Timothy Norback; Charles Aswad, M.D.; Paul B. Webar; William Mahon; Subhi
D.S. Ali, M.00.; Johin M. Knight; Louis J. Goodman, PhlD; Lawrence Braud, M.D.; Walker
Ray, M.D.; and John C. Lewin, M.D). The Board of Directors shalt be of legal age and
need not be rasidents of the State of Florida. Each of the Directors shall be entitled {o
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one (1)} vote and have fult voting rights on ati matiers. The Directors shali have a term
of office of two (2) years. Each Director shail appoint his or her own successor at the
annual meeting. Each such Director shall sefect that individual successor Diractor
designated by the Member who ofiginally designated such vacating Director. There
shall be no fimit on the number of terns each Director may serve on the Board of
Directors and a Director may succeed him or herself. A Director may be removed at
any time by a vote of eight (8) of the ten (10) Directors in accordance with the Act. in
the avent a Director is removed as described or is unabls or unwilling 1o continue 10
serve (because of death, disability or resignation), then a successor Director to fill the
apen position shall be designated by the Member wha originally designated that
Director. in addition, the Member who designated & Director may remave such Direcfor
and designate a new Director.

B. The Corparation shall also have a Member Advisory Board consisting of
one designee from each of the Members which are not represented on the Board of
Directors. The Member Adviscry Board shall provide advice and assistance 1o the
Board of Directors of the Comoration. The Corporation shail also have member
committees comprised of directors and designees of Membaers.

Anticie Vil
DISSOLUTION

Upen the dissolution or winding up of this Corporation, its assets remaining after
payment, or provision for payment, of ail debis and liabilities of the Corporatian, shali be
distributed to a not-for-profit fund, foundation, ar corporation which is arganized and
aperated exclusively for educational, scientific, charitable purposes and which has
estahlished its tax exempt status under Section 504(c){ 3} of the Code or corresponding
provisions of any subsequent federal tax |aws, as selected by the Board of Directors.

Article Viil
LIMITATIONS

No part of the net eamings of the Cerporation shali inure to the benefit of, ar be
distributable to, its directors or officers, except that the Comporation shall be autharized
and empowered to pay reasonabie compensation for services rendered and to make
payments and distributions in furtherance of any of its purposes. No substantial part of
the activities of the Corporation shalf be the camying on of propaganda, or otherwise
attempting, to influence legisiation (except as otherwise provided in subsection (h) of
section 501 of the Cade), and the Corporation shall not participate or intervene in
(including the publishing or distributing of statements) any pelitical campaign on behaif
of, or in opposition o, any candidate for public office. Notwithstanding any other
provision of these Ariicles, the Corporation shall not carry on any activities not parmitied
to be canied on (a) by a corporation exempt from federai incame tax under section
501({c)}3) of the Code (or the comesponding provision of any future United States

3
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Intemal Revenue Law}, or (b) by a corparation, contributions to which are deductible
under section 170{c)X2) of the Code (or the corresponding provision of any future United
States Intemal Revenue Law).

Article [X
INDEMNIFICATION

Each person (including here and hereinafter, the heirs, executors, administrators,
or estate of such person) (a) who is or was a director of the Corparation or member of
thae Member Advisory Board, (b) who is or was an officer, agent or employee of the
Corporation and as to whom the Corporation has agreed to grant such indemnity
hereunder, or (¢} who is or was serving at the request of the Corporation as its
reprasentative in the position of a director, officer, trustee, partpar, agant, or employee
af anothar corparation. partnership, joint venture, trust or other enterprise and as to
whom the Carporation has agreed to grant such indemnity hereunder, shall be
indemnified by the Comporation as of right to the fullest extent permitted or authorized by
current or future legislation or by current or future judicial or administrative decision (but,
in the case of any future legisiation or decision, only to the extent that it permits the
Corporation to provide broader indemnification rights than pemmifted priorto the
legislation or decision), against ali fines, liabilities, settlements, josses, damages, costs
and expenses. including attorneys’ feas, asserted against him or incurred by him in his
capacity as such member, director, officer, trustee, partner, agent, empioyee ot '
representative, or arising out of his status as such member, director, officer, trustee,
pariner, agent, employee or representative. The foregeing right of indemnification shall
not be exclusive of ather rights to which those sesking indemnification may be entitled.

Article X!
AMENDMENTS

The Articles of Incorporation may not be amended withaut the majority vote of
the entire Board of Directors of the Corporation, that is, at least six (8) members of the
Beard of Directors must approve a proposed amendment. Notwithstanding the
foragoing, the provisions of Article Vi may not be aitered, amended or repealed, or new

articles of incorporation adopted which alter, amend or repeat such provisions, without
the unanimous vote of the Board of Directors.

Article Xl
INCO TOR

The name and address of the incorporator is Abigail C. Watts-FitzGerald, c/o
Hunton & Williams LLP, 1111 Brickell Avenue, Suite 2500, Miami, Florida 33131.
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IN WITNESS WHEREOF, the Corporation has caused the execution of these
Articles of Incorparation of Physicians’ Foundation for Health Systems innovations, [nc.
on this 217 day of April, 2004,

PHYSICIANS’ FOUNDATION FOR HEALTH
S INNOVATIONS, INC. B

o (Dias- £~

Abigail C. Watlts-FizGerald
Incorporator
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CERTIFICATE DEBIGNATING THE ADDRESS
AND AGENT UPON WHOM PROCESS MAY BE S8ERVED

WITNESSETH:

That, Physicians’ Foundation for Health Systems Innovations, Inc., desiring fo
organize under the laws of the State of Florida, has named Corporation Service

accept service of process within this state.

Company, lacated at 1201 Hays Street, Tallahassee, Florida 32301, asits aqerif{to

ACKNOWLEDGEMENT:

Having been namead to aceept serviee of pracess for the above-stated

corporation, at the place designated in this

capacity, and | further agree to comply with

v
-

1

a=

6c 6 by 22 udtal

ceriificate, | heteby agree i act in this

the provisions of all statutes relative to the

proper and camplete performance of my duties, and | accept the duties and obligations

of Section §17.0504, Florida Statutes.

CORPORATION SERVICE COMPANY

By: Cl&
Name: -
Tt jpgnine-Reywekds ——

Assl. Secretary

HO4000084538 3



