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FLORIDA DEPARTMENT OF STATH . )
Glenda E. Hood
' Becratary of State

June 16, 2005

FEYSICIANS "™ FOUNDATION FOR HELTLTH SYSTEMS INNOVATIONS,
123 ADAMS ST.
TALLARLSSER, FL 32301

SURJECT: PEYSICIANS' FCUNDATION FOR HEALTH SYSTEMS INNOVATIONS, INC.
REF: N0O4000004034

Wa regeivaed your alectrozically transmitted document. However, the
documant has not been filed. Fleasa make tha following correctione and
refax the complete document, including the electronic £iling cover sheet.

,ﬁhe form needg to be titled AMENDED AND RESTATED ARTICLES OF
INCORPORATION. Also pleasze refex tha last two pages.

Plaaga retburn your document, along with a copy of this letter, within 60
daye oxr your flling will ba consldered abandoned.

If wou have any questions concerning the filing of your document, pleaze
call 5-6927.

FAX Aud. §: BOROOOD148401
Letter Number: 005A00041712

Tracy Smith
Dogument Speclalist

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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AMENDED AND RESTATED T T e R
P S
ARTICLES OF INCORPORATION S - T
OF = &2
2%
PHYSICIANS® FOUNDATION FOR HEALTH SYSTEMS INNOVATIONS, INCE = <
e
{A Florida Noi-For-Profit Corporation)
The yndersigned Corporation executes and sets forth the following Certificate of
Amendment and Restatement of the Articles of Incorpomation of such corporation in accordance
with Section 617.1008 of the Florida Not For Profit Corporation Act {the “Act™):
FIRST: The name of the corporation is Physicians” Foundation for Health Systems
Innovations, Inc. (the “Corporation™).
SECOND: The Amended and Restated Articles of Incorporation of the Corporation
ate attached to this Cettificata as Exhibit A
THIRD:

The Members of the Corporation are not entitled to vote on proposed
amendtnents to the Axticles of Incorporation of the Corpotation.
2005.

FOURTH: The Board of Directors adopted the Amwended and Restated Articles of
Incorporation of the Corporation in accordance with Section 61°7.1006 of the Act on Aprid _8_

{Signature on next page.}

CEDDOCH 233978 vi
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N WITNESS WHEREOP, the Corparation fieg caused the execuricn of (s Certifican of
Amendment and Resmtemant of the Articles of Incorporation of Physichms® Foumdation for Health

Sysems Innovations, fnc. on April £, 2005,

PHYSICIANS FOUNDATION FOR HEALTH
SYSTEMS INNQVATIONS, INC,

sy Laiitly B - Mertoll__
Name:

Title: President

Pags 2273

CAD DOCK 231971 vt




BE/16/2B85 15:13 8582227615 CT CORP PAGE 85/18

EXHIBIT A

Page3 of3
CEDDOCH 238578 v1



pe/18/2885 15:13 8582227615 CT CORP PAGE 0b/1R

B 15-85 13:34 CAPLIN & DRYSDALE » 2825723686 MNO.G42  PRES-RRD

AMENDED AN RESTATED ARTICLES OF INCORFORATION
or
PHYSICIANS’ FOUNDATION FOR HEALTH SYSTEMS INNOVATIONS, INC
(A Florlda Not-For-Prafit Corporstion)

Article I
NAME

Thie name of this corporation shall be Fhysicians’ Foundation for Health Systeme
Ingovatfons, Inc. (bereinafier called the * Corporation™).

Atitle 11
CIPAL OFFIL OR G AUDRESS

The address of the principal office angd/or the mailing address of the Corporation is ¢/o
the Floride Medical Association, 123 Aduwms Street, Tatlahusuer, Florida 32301,

£lRvou,

4.  This Corporation is 2 novfor-profit corporation, orgenized and shall be operated
exclusively for scientifle, educational and charitable purposes. within the meaning of section
5014e)(3) of the Torernal Revenue Code of 1986, a3 amended (the “Code™), and not for
pecumiary profit, and is crested to effectuars purposes of the Settlement Agreement smong
CIGNA Healthcsre and Physicians dated] Septomber 4, 2003, among the Class Representative
Plaintiffz (on behalf of themselves gud each of the Class A Mempbers, cermin meadical societiss
% described therein (the “Mambera™ and CIINA Corporation, individually and oo behelf of
cerinin subsidiaries, relating to the setilement of that cermin litigation captioned In Re:
Managed Care Lirigntion (Provider Track Cases), Charles §, Shans, M.D., et al. v. Humana,

In,, Actma, Inc,; Ing., CIGNA ﬂtﬂ.mMM

i d CIGNA Heglthy e Tne T St e 0L e
Bouthern District of Flarids, MDL No, 1334, and the activities of the Ceoporation shall ba
subject to the supervision of suck Conrt,

B, Further, the Corporation shall be arganized exclusively for purposes deseribed
in section S09(a}{3}(A) of the Code. More spacifieally, the Corparation shal be organized and
operated exclusively to support, benefit or carty opt the charitable purposes of publicly
supported arganizations the purpasea of which inghde promoting high quality health care,

CA&D DOCH 238877 vi
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including, without liasitetion, initiatives that agaist physicians to improve and enhance the
quality of care received by patients and to eahance the delivery of medical care o the
disadvantaged members f the public and sech related and ancillary acrividss, The
Corporation shall not sngage in any activities or exercise any powers that are not in
forthersnee of the charitzble purposes set forth in this paregraph B of Article 111,
Novwithetanding the foregoing, the Corporation’s activities shall not promate or support (1)

. medical research or andmal research; (i) resesvch and/or development of drugs or madical
devices; or (ifi) acrivities relaread (o Litigagion, arbitration or other dispute resolution (other than
such as arises by or againgi the Corporstion relating directly 1o the business ard operations of

the Corporation).

Articla IV
MEMBERSHIP

The Carporation shall bave memhers, which are the following entities: Alacky Sute
Medical Association, Californis Medical Asgocintion, Connecticut State Medical Society,
Denton Coumty Medical Association {Texas), El Pasn County Medical Soclety (Calaradn),
Florids Medical Association. Hawaii Medical Associntion, Lonigiana State Medical Society,
Madical Association of Georgis, Medital Socisty of New Jersey, Medical Society of the Stata
of New York, Mebraska Medical Assaciation, New Hampshirs Medical Sagiety, North
Carolins Medical Society, Northern ¥Virginia Medical Sotieties, South Carplina Madic)
Asgociation, Tenmessee Medicsl Association, Texas Medical Assaciation, Vermant Madical
Socisty, and Washingion State Medical Aseociation. The designation of classes of membern,
the qualiticarions and rights of the members of sach ¢lass, aty quorvm and votieg requiremetita
for meetings and aciivities of {he membets, and notice requircments sufficient 10 provide notice
of theetings and activities of the members of the Corporation shall be as provided in these
Artlcles of Incorporation sod the Bylawe of the Corporation.,

Article ¥V

RE ERED OFFICE AND AG

The name of the inltial regintered agent of the Company is Corporation Service
Company. The sireet address of the Corporation's regintored office in the State of Florida is
120t Hays St., Tallahassee, Floride 32301,

Articis V]
OARD OF VISDRY BOARY)

A.  The affairs of this Corporation shall be managed by & Board of Divectars. The
Board of Directors shall comprise ten (19) individugls, The number of mambers of the Board
of Directors shall not Joressad or decreased, The initisl members of the Beand of Direciors
are: zx follows; Timothy Norbeck; Charles Aswad, M.D.; Faul D, Weber: William Mabon;
Subhi D.8. Ali, M.D.; John M. Knight; Lonis ¥, Goodman, Ph.D.; Lawrence Braud, M.D.;
Whalker Ray, M.D.; and Johm €. Lewin, M.D. The Direcrors shall be of legal age and meed

-2
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not be residents of e State of Floride, Each of the Diregters shall be entitled to one (1) vote
and have full voting rights on all matters. The Directors shall have 2 tarm of offlce of two (2)
years. Each Drirectnr shall appoint his or her own sucesssor at the second annual mesting
Tollowing his or her appoimintent. Each such Director shall sefect that individaal successor
Director designated by the Member who originally designated such vacating Director, Thers
shml! be po Jimit on fhe number of terms egch Director may serve an the Board of Directors
and a Director may succeed him or hergelf, A Director may be removead &2 any Hme by a vore
of eight {B) of the ten {10) Direcyors amd in accordance with the Act. In fhe event & Diractor is
removed as deseribed or ls unable or unwilling to contione o serve (because of death,
disability or resignation), then a successor Director to fill the opep position shal? be designated
by the Member wha originally designated that DMrector. In addition, the Member who
designated a Diragtor may remove such Director and degignate a new Direstor.  The powers
and chaties of tha mambers of tie Boerd of Directors shall be as provided in the Bylaws.

B. The Carporation shall also have a Member Advisory Buard comsiating of one
dagignee feomx each of the Merabiers that ave not repressntad on the Board of Dizectors, The
Member Advisory Board shall provide advice and assistance t the Board of Directore of the
Corporation. The Corporation shait alse have member committees comprised of directors snd
desigines of Members.

cle

Artlcle V1Y
PRIVATE FOLNDATION

The Coyporaion shall at all Hmes ke orgunized and operated 50 28 1o qualify a8 an
organization hat i not & private foundation, as dsfined in section S09{RX3) of the Code, 1,
however, at any time, the Corporation shall be claseified as a private foundation under federal tax
Iaws, shen at such time or timeg the Corporation shall be subject o the following rasirictions:

1. The Carporatian shall ot engage in sny bot of selfedealing at dofined in section
4541¢) of the Code.

Z The Corporation shall nuake digtcibutions for sach tmxable vear at such time and in
such mennor o s 4ot o becorne subject to the tax on ondistributed income imposed by section
4842 of the Code.

3 The Corporation shell not retain any excoas business holdingd as defiapd in, gection
4943(c) of the Code,

4, The Corporation shall not make any inveztments in such marner #s o subject it to
tax under section 4944 of the Code. |

=, The Corporation shell not muke any taxable expenditurss as defined in section
4945(c) of the Code,
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Artlele ¥IIT
DISSOL N

Upon the dissolntion or winding up of this Craporation, ity assets remaining after
payment, of provision for payment, of all delva and liabilitles of the Carporation, shail be
distributed w0 & not-for-profic fund, foundation, or corporation whish is organized and operated
sxclugively for educatinnal, scieniific, chariteble purposes and which has established its tax
exempt status undder Section S01{c)(3) of the Code or corresponding provisions of any
subsequent federal tax laws, as selected by the Board of Directors,

Article IX
LIMETATIONS

No part. of the nst satnings of the Corporation shall inure to tha bexefit of, or be
diztributable to, its dirsciars or officers, except that the Corperation shall be authorized and
ermpowered {0 psy reasonable compemsntion for asrvices rendered and to make pxymenis and
distriitions in furtherance of any of it: parposes.  No substemtial part of the sctivities of the
Corporation shall he the carrying on of propaganda, or ofherwise attempting, 1o influence
Tegizlation {excepi as otherwise provided In subaection ¢h) of section 501 of the Code}, and the
Corporation, ¢hall not participats or intervene in (including the publishing or distribating of
statemenis) any political camipaign on behalf of, ot in oppusition tp, any candidate for public
offica. Netwithstanding any othey provision of thess Articles, the Corporation shall not ¢arry
o axry activities mot permitted to be cartizad on (a) by & corporation exempt from federal
incoroe tax under section SC1(c)(3) of the Code {or the correspondiag provision of any faturs
United States Internal Revenus Law), (b) by a corporation, contribitions o which are
deductible under section 170(c)(2) of the Cude (or the corzesponding provision of any fatre
United States Internal Revenue Law), or (¢} an organization described in section S09(a)(3) of
the Code.

Artlcle X
INDEMNIFICATION

Each person (including here and bereloafter, the heity, executors, administrators, or
estute of much person) (8 who is or was a director of the Corperation or member of the
Member Advisory Bogrd, (b whe is or was an officer, ngent or employse of the Corporation
and 83 to whom the Corpotation has agreed t0 grant such indemnity heraunder, or {c) who is
ar was sarving at the requast of the Corporation as its represegtative In the position of 2
director, officer, tustes, pariner, agent, or employes of ancther corporation, partmership, jnin:
venturs, trust or other enterprise and as to whom the Corporation has agased to grant such
indemnity herengder, shall be indemnified by the Corporation as of right @ the fullest extent
permitted or authorized by current or funxee legislation of by current or future judicisl ot
administrative decision (but, in the case of sny funre logisiation or decision, only to he sxtent
that it persmite the Corporation to provide broader indemmification rights than permitted prior to
the Yegizlation or deciaion), agsinss all fincs, linbilifics, setlemerys, losses, demages, costs and

Y
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such member. dircetar, officer, trusres, parmer, agent, smployee or representative, or sising
our of his s s e member, director, offices, truztee, partner, sgenl, employre or
reprezcutaiive, The foregoing right of indemunification shal) not be exclosive of ather Hghts
which those seeking indemnitication may bo entigled.

Articie X7
AMENDMENTS

The Articles of Incorporation may not be amended without the mgjority vawe of the
entire Baant of Director: of the Corporation, thar is, at feast xix {(6) membars of the Board of
Direetors mugs approve » proposed ameadment.  Notedithstanding the foregoing, the provisions
of Article VI mmay not bs allersd, suend=d or repealed. or new articles of incorporstion
adopted which alver, amend or w.pul such provisions, withowt the unaniwrions vore of the
Board of Directors.

Article X11
INCORPORATOR

The narne and wddress of the incorporaror Is Abigail C. Wais-FizGerald, e/o Hunron
& Willinras LLP, 1111 Bricksll Avanue, Suice 2500, Miaml, Florids 33131.

IN WITNESS WHEREOF, e Cargoration has caused e execution of thata Amendad
and Rextead Asticles of Incorporation of Physicisns® Founndstion for Health Systcms
Innovations, Inc. on April 8, 2005.

PHYSICIANS' FOUNDATION FOR HEALTH
SYSTEMS INNOVATIONS, INC.

By: W&M
Nawie: Timothy B, NArbeck

Tirte: Peesident




