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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:
A DELAWARE CORPORATION,

"COVENTRY CORPORATION",
INC." UNDER THE NAME OF

WITH AND INTO "COVENTRY HEALTH CARE,

"COVENTRY HEALTH CARE, INC.", A CORPORATION ORGANIZED AND

EXTSTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE TWENTY-SEVENTH DAY OF JUNE, A.D.

2000, AT 12 O'CLOCK P.M.

e,

Edward ]. Freel, Secretary of State
AUTHENTICATION: 0748013
DATE: 10-23-00

2834545 8100M

001531207
TRADEMARK
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STATE OF DELAWARE

SECRETARY OF STATE
DIVISIONIUR-EBrEBEr 1dd: 56 C T CORPORATION WASH DC 202 737 3237 P.B2/97
FILED 12:00 DM 06/27/2000

001326609 — 2834545

AGREEMENT OF MERGER

This AGREEMENT OF MERGER (the “Agreement™) is made this 26th day of
Jupe, 2000, by and between Coventry Corporation, 2 Delaware for-profit corporation (hereinafter
called “Coventry Corporation”), and Coventry Health Care, Inc., a Delaware for-profit
corporation (hereinafter called “CHC") (hereinafter sometimes seferred to collectively as the
“Constituent Corporations” and individually a5 a “Constituent Corporation”).

WITNESSETH:

WHEREAS, Coveatry Corporation is a for-profit, stock corporation that is organized
under the General Corporation Law of Delaware and has authorized capital stock of 1,000 shares
of Common Stock, par value of 3.01 per share, of which, as of the date hereof, 1,000 are issued

and outstanding; and

WHEREAS, CHC is 2 for-profit, stock corporation that is organized under the
General Corporation Law of Delaware and has authorized capital stock of 200,000,000 shares of
Common Stock, par value of $.01 per share, 6,000,000 serics A convertible preferred stock, par
value of $.01 per share, and 1,000,000 undesignated preferred stock all of which, as of the
Effective Date, will be issued and outstanding pursuant to the terms of this Agreement; and

WHEREAS, the Constitment Corporations and thair respective Boards of Directors
deem it advisable and generally to the advanuge and welfare of the two corporate parties and their
respective shareholders that Coventry Corporation merge with and into the CHC under and
pursuans 10 the provisions of the General Corporation Law of Delaware,

WHEREAS, the Constituent Corporations intend that this Agreement constitute an
“A" Reorganization of Coventry Corporation for all purposes under Section 368(a}(1)(A) of the
Interna] Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the foregoing premises and the covenants
and mutual benefits contained herein, the Constituent Corporations agree as follows:

1. MERGER
1.1. Merger. Coventry Corporation shall be, and bereby is, merged into CHC.
1.2. Effective Date. This Agreement of Merger shall become cffective immediately

upon the filing of the Agreement with the Secretary of State of the Statc of Delaware (the
“Effective Date”).

DC:112780.1 TRADEMARK
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1.3. Swyrviving Corporation. CHC shall be the surviving corporation of the merger
herein contamplated (the “Surviving Corporation™) and shall continue to be governed by the
laws of the State of Delaware, and the separate corporate existence of Coventry Corporation
shall cease forthwith upon the Effective Date.

2. SHARYE CANCELLATION

2.1.  Caneglistion ¢f Shares. Upon the Effective Date, the ope thousand (1,000) shares
of commeon stock of Covenuy Corporatiom issued and outstanding immediately prior to the

merger shall automatically be cancelled.

3. CERTIFICATE OF INCORPORATION

The Certificate of [ncorporaticn of CHC shall be the Certificate of Incorporation of the
Surviving Corparation following the Effective Dale unless and uitil the same shall be amended or
repealed in accordance with the provisions thereof, which power to amend or repea] is hereby
expressly reserved. and all rights or powers of whatsoever nahire conferred in sach Certificare of
Incorporation or herein upen any shareholder, director or officer of the Sarviving Corporation or
upon any other persoms is subject to the reserve power. Such Certificate of Incorporation shall
constitute the Certificate of Incorporation of CHC scparate and apart from this Agrecement of
Merger and may be separately certified as the Certificare of Incorporation of CHC.,

The Bylaws of CHC as they cxisted immediately prior 1o the Effective Date shall be the
Bylaws of the Surviving Corporation following the Effective Date, unless and omti] the same shall
be amended or repealed in accordance with the provisions thereof.

4. BOARD OF DIRECTORS AND OFFICERS

Upon the Effecrive Date, the myemmbers of the Board of Directors and the officers of e
Surviving Corporation shall be those persons who were the members of the Board of Directors
and the officers, respectively, of CHC immediately prior to the Effective Date. amd such persons
shall serve in such offices, respectively, for the terms provided by law or in the Bylaws or
R?zlﬁu:ons of the Board of Directors, or umtil their respective successors are elected and
Qu .

S. RIGHTS AND LIABILITIES OF SURVIVING CORPORATION

5.1 Rights, Lfabilitics aud Objigations. From apd after the Effective Dats, the

Surviving Corporaton shall succeed (0 and posscss, without further act or deed, all of the
sstate. vights, privileges, powers and franchises, both public and private, and all of the

2
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property. real, personal and mixed, of each of the Constituent Corporations; all debis due 10
Coventry Corporation or whatever account shall be vested in the Surviving Corporation; all
claims, demands, property. rights, privileges, powers and franchises and every other interest
of cither Constiment Corporation shall be as effectively the property of the Surviving
Corporation a3 thcy were of the respective Constituent Corporations bereto; the title to any real
estate vested by deed or otherwise in Coventyy Corporation shail not revert or be in any way
impaired by reason of the merger, but shall be vested in the Surviving Corporation; all rights
of creditors and all liens upon any property of either Consutent Corporation shall be
preserved umimpaired, limited in lien to the property affected by such lien at the Effective
Datc, all debts, Labilities and duties of the respective Constituent Corporations shall attach w
the Surviving Corporation upon the Effective Date and may be enforced against it to the same
extent as if such debts, Liabilies and duties had been incurred or contracted by it; and the
Surviving Corporation shall indemnify and hold harmless the officers and direetors of each
Constituent Corporation against all such debts, liabilitics and dutics and against all claims and
demands ansing out of the Agreement.

52 Forther Assurances of Title. If at any tine the Surviving Corporation shall deem or
be advised that any further grants, assignments, confirmations or asSUrances aIc pecessary or
desirable 1o ves! or w perfect or confirm, 0f record or otherwise, n the Surviving Corporation the
tide 10 apy property of cither Consdtucnt Corporation, the officers of auy one of them and de
directors of such Constitvent Corporations last in office shall axecute or deliver any and all! such
deeds, azsigmments, eonfirmations and agsurances and do all things necesgary or proper SO as to
best prove, confirm and rasify utle w such property in the Surviving Corporaton or to otherwise
carry out the purposes of thus Agreement. The Surviving Corporation shall have the same power
and sutbority © act in respect (o any debts, liabilities and duties of the Constitness Corporations
as the Constiluent Corporatons would have had, had they contintied in existence.

6. SHAREHOLDER APPROVAL

Thas Agreement of Merger was duly approved in actions by unanimous consent in Writing
in lieu of 2 meeting by the Directors of the Surviving Corporation, the sole sharsholder of
Coventry Corporation, and unanimous consent in writing in lisu of a meeting by the Directors of
Coventry Corporation (the merging corporation) and adopted pursuant to Section 141 (f) of the
General Corporation Law of the State of Delaware.

7. EXPENSES AND RIGHTS OF DISSENTING SHAREHOLDERS

The Surviving Corporation shall pay all expenses of oarrying this Agreement into effect
and of accornplishing the merger, including amouats, if any, to whick dissenting shareholders of
Covengy Corparation may be entitled by reason of this merger.

TRADEMARK
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8. PLAN OF REORGANIZATION

This Agreement constitutes a Plan of Reorganization to be carried out in the manner, on the
terms and subject to the conditions set forth herein.

9. TERMINATION

This Agreement may be tegminared and abandoned by action of the Board of Directors of
the Constituent Corporations at any time prior w0 the Effective Date, whether before or after
approval by the sharcholders of the Constituent Corporations.

10. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original, and all of which topether shall constitute one and the same instrument.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, each of the Constituert Corporations, pursuant to authority
duly granted by their respective Boards of Directors, has caused this Agreement of Merger to be
executed by its authorized officer.

COVENTRY CORPORATION
(A Delaware Corporation)

p: _Pn CWue
Allen F. Wise
President

Date: _ TJuud b, €00

STATE OF Mqun | ‘
2XTY OF : SS.
GM\ .

1, EFEE!g ﬁlm , & Notary Public, hereby certify that on the
55, day of Juse, 2000, personally appeared before me, Allen F. Wise, who signed the
foregoing document as President of Coveatry Corporation, a Delaware corporation, and swore
that the statemessts therein contained are bue.

|R. Funta
N Public
My Commission expires: 12 -02 -0,

COVENTRY HEALTH CARE, INC.
(A Delaware Corporation)

: EQQ.H\? Winz-
B Allen F. Wise
President

Date: __ Tore Ab o0
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STATE OF )‘HM ’OﬁJ
Y OF__"!:mdﬁmmq__= §s.
Covrily

I, ym._.m L. ZLiewta . a Notary Public, hereby cemify that on the
L~ day of June! 2000, personally appeared before ms, Allen F. Wise, who signed the
foregomg document &s President of Coventry Corporation, a Delaware corporation, and swore

that the statemnents therein contained are true.
Nﬁhﬁbﬁc

My Commission expires: _/2 =032.-¢a
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