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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Coventry Health Care, Inc. 01/01/2014 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: Aetna Health Holdings, LLC

Street Address: 151 Farmington Avenue

Internal Address: REGA

City: Hartford

State/Country: CONNECTICUT

Postal Code: 06156

Entity Type: LIMITED LIABILITY COMPANY: DELAWARE

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: | 1935701 COVENTRY
o
CORRESPONDENCE DATA N
Fax Number: P
e
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =
Phone: 860-273-7371 s
Email: chandrar2@aetna.com o
Correspondent Name: Rashmi Chandra O
Address Line 1: 151 Farmington Avenue
Address Line 2: REGA
Address Line 4: Hartford, CONNECTICUT 06156
NAME OF SUBMITTER: Edward Chung-I Lee
SIGNATURE: /edward chung-i lee/
DATE SIGNED: 11/11/2015
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CERTIFIHCATE OF MERGER FOR THE MERGER OF
COVENTRY HEALTH CARE, INC.
WITH AND INTO
AETNA HEALTH HOLDINGS, LLC

Pursuant 1o Section 264¢(0) of the
Generdd Conporstion Law of the State of Delaware
and Section 18-20% of the Delaware Limited Liability Company Act

Aetna Health Holdings, LLEO, a Defaware Hmited lability company {the
“Pelaware LLCT), does herehy certify to the following facts relating to the merger {the
“Merger”) of Coventry Health Care, Ine,, & Delaware corporation {the “Delaware
Corporation”), with and nto the Delaware LLE, with the Delaware LLC continuming as
the serviving entity of the Merger (the "Surviving Entity™):

FIRST: The constituent business entitios participating in the Merger herein
certificd ave (1) the Delaware Corporation. a corperation, which is incorporated under the
faws of the State of Delaware and (1) the Delaware LLC, a Umited Hability company,
which 15 organized under the laws of the State of Delaware.

SECOND: An Agreement and Plan of Merger {(the “Merger Agreement”) has
been approved, adopted, cenified, executed and acknowledged by the Delaware LLC and
the Dielaware Corporation in accordance with the provisions of subsection (b} of 18209
of the Delaware Limited Lisbility Company Act and in accordance with the provisions of
Section 238, and subscetion (o) of Sectinn 264 of the Delaware Geperal Corporation
Law,

THIRD: The name of the Surviving Entity in the Merger herein certified is Aetna
Health Holdings, LLC, which shall continue its existence as said surviving hmuted
£3

hability company under the nime Actna Health Holdings, LLC gpon the etfective time of
the Merger pursuant o the provisions of the Delaware Limited Lisbility Law,

FOURTH: The Certificate of Formation of the Delaware LLC, as now in effect,
shall continue to-be the Cortificate of Formation of the Surviving Entity, ontil amended
and changed purssant 1o the provisions of the Delaware Lirolted Liability Company Law,

FIFTH: The effective tinwe of the Merger shall be 12:01 a.m. Eastern Time on

Jamuary 1, 2014

SIXTH: The executed Merger Agreement is on file at the principal place of
business of the Delaware LLC. the Surviving Entity, af Astaa Health Holdings, LLC, 151
Farmington Avenue, RCSA, Hartford. Connectiout (6156,

SEVENTH: A copy of the executed Merger Agresment will be furnished by the

Delaware LLC, the Surviving Batity, on request and without cost, to any member of the
Prelaware LLC or any stockholder of the Delaware Corporation,

ENRRIOAT T
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IN WITNESS WHEREDF, the Delawars LLC has caused this Qeonificate of
Merger to be exscuted by its duly authorized person as of December 2013,

AETNA FEALTH HOLDINGS, LLC
By: ema ing., its sole member

SEIIIENH
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AGREEMENT AND PLAN OF MERGER

AUREEMENT AND PLAN OF MERGER, dated as of Decenber 23,
2013 {ihis "Agreement”), between Coventry Health Care, Inc., & Delaware
corpuration {the “Delaware Corporation”), and Acina Health Holdings LLC, a
Delaware Lmited Hability company (the “Delaware LLC™)

WITNESSETH:

WHEREAS, the Delaware LLC desires to acquire the propesties and other
agsets, and 10 assume all of the labilities and obligations, of the Delaware
Corporation by means of a merger of the Delaware Corporation with and into the
Dolsware LEC

WHEREAS, Section 18-209 of the Delaware Limited Liability Company
Act, & Del{7: $18-11, e peg. (the "LLLCA™), and Section 264 of the General
Corporation Law of the State of Delaware, B Dail, §101, et seg. (the "GLL”),
authorize the me rg' rof d Delawarg corporation with and into a Delaware himited
Habildy company:

WHEREAS, the Delaware Corporation and the Delaware LLC now desire
10 merge {the “Merger™), following which the Delaware LLC shall be the
surviving entiy;

WHEREAS, the Detaware Corporation’s Certificate of Incorporation and
Bylaws perntit, and resolutions adopted by the Delaware Corporation’s Board of
Directory sthorize, this Agrecment and &m consummation of the Merger; and

WHEREAS, the sole miember of the Delaware LLC has approved this
Agreement and the consununation of the Merger.

NOW THEREFORE, the parties hereto hereby agree as follows:

ARTICLE 1
T MERGER

Section 101, The Merger. (1) After satixfaction o, o the extent
permitted hereunder, waiver of all conditions to the Merger, as the Delaware
Corporation and the Delaware LLU shall detenmine, the Delaware LLG, which
shafl be the surviving entity, shall merge with the Delaware Corporation and shall
file a vertificate of merger (the “Certiffcate of Merger”™s with the Secretary of
State of the State of Delaware and make all other filings or recordings reguired by
Dielaware law in connection with the Merger. The Merger shall become effective

at such time as is speeified in the Cortificate of Morger (the "Effective Time”),
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(hy At the Bffective Time, the Delaware Corporation shall be merged
with and into the Delisware LLC, whereupon the separate existence of the
Dci“ware Corporation shall cease, and the Delaware LLC shall be the surviving

ntity of the Merger ¢the “Surviving LLC™) in sccordance with Section 18-209 of
the LLCA and Section 264 of the GCL.

Section 102, Cancellation of Stock; Conversion of Interesis. Atthe
Effective Thmey (8 Bach share of capital stock of the Delaware Carporation
outstanding immediately prior to the Effective Time shall, by virwe of the Merger
and without any :u:su;m on the part of the holder thereof, be canceled and no
vonsideration shall be issued in sespedct thereof and

{by  Each Himited lability company intersst in the Delaware LLC
atstanding inmediately prior to the Effective Time shall, by virtoe of the Merger
dmi W t& ot any action on the pars of the helder thereof, remain unchanged and
continue io remain ocutstanding av & linited liabili {y company merest in the
Sarviving LLC, ‘

ARTICLE 2
THE SURvIVING LIMTed LIABILIEY COMPANY

r

Section 201, Certificare of Formation and Limued Liability Company
A gfm et Vhe certificate of formation and lmited Hability company agreement
the Delaware LLC in elfect at the Effective Time shall be the certifivate of
*mtmﬁ on and limited Hability company agreement of the Surviving LLC anless
and until amended in accordance with their torms and applicable law. The name

of the Surviving LLOC shall be Actna Health Holdings, LLC.

ARTICLER
TRANSFER AND CONVEYARCE OF ASSETS AND ASSUMPTION OF LIARRITIE

Seation 3,01, Traasfer, Comveyance qad Assumprion. At the Effective

Time, the Delaware LLE shall continue in existence as the Suwiving LEC, and
withiond further wansfer, succeed to and possess all of the rights, privileges and
powaers of the Delaware O “orporation, and all of the sssets and property of
whatever kind and charaoter of the Delaware Corporation shall vest in the
Delaware LLC withow further act or deed; thereaficr, the Delaware LLC, as the
Surviving LLC, shall be Hable for all of the liabilities and obligations of the
Delaware Corporation (ncluding without Hmitation the Delaware Corporation’s
Habilities and obligations under Section 7.03 of the Agreement and Plan of
Merger dated as of August 19, 2012, among Aetna Inc., Jaguar Merger

ubszdmr\. ine. and Coventry Health Care, Ine., ay amended), and any claim or

3
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sudgment against the Delaware Corporation may be enforced against the
Delaware i“i-\.“ as the Swrviving 1 L . in accordance with Section 18-209 of the
LL{.A .;\ﬂL‘E .:‘3&.» i M «.64 O{ \h {}

Section 3.02. Further Auurances. W at any time the Surviving LLC shall
consider-or be advised that any Nuther assignment, conveyance o assurance is
necessary or advisable to vest, perfect or confirm of record inthe Surviving LLC
the title fo.any property or right of the Delaware Corporation, or otherwise to
carvy oot the provisions hereof, the proper representatives of the Delaware
Lx}rpumimn as of the Effective Ti-*ne shall execute and deliver any and all proper
deoids, assignments and assurances and do alf things necessary or proper 1o vest,
perfect or convey Gile to 'suehsy nperty oy right in the Surviving LLC, and
atherwise fo carry oul the provisions hereaf.

ARTICLE 4
CONDITIONS TOTHE MERGER

Section 4.8% Condirid s i the Obligations of Each Farty. The

obligations of the Delaware LLC and the Delaware Corporation 1o consumimate
the Merger are subject to h""“’*“‘i’l\i stion of i’ foiia}w‘ng comditions as of the
Effective Time: {a) no provision of any applicabie law or regulation and o

Judgment. injunction, order ordecres shall pro H}ii the consummation of the
Mergern;

{by  all actions by or in respect of or filings with any govermnmental body,
sgeney, official or authority reguired (o pormit the comyammation of the Merger
shall have besn obtained; L-md

{¢}  this Agreement shall have been adopted by the sole stockholder of
the Delaware Corporation as requived by and in accordance with applicable law.

ARTICLE 3
TERMINATION

Section 3.01. Ferounusion. This Agreement may be Eair;mﬁakd and the
Merger may be abandoned &t any time prior o the Effecerive Time: {8) by mutual
written consent of the Delaware LLC and the Board of Divectors of the Delaware
Corporation: or

by by cither the Delaware LLC or the Board of Directors of the
Delaware Corporation, i there 3?1;1‘1 bo any law or regulation that makes
consummation of the Mer 5{:,; iflegal or otherwise prohibited, or i any judgment,

injunction, order or decree enjoining the Delaware Corporation or the Delaware
3
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LAL from consemmating the Morgoer is entered and such judgment, injunction,
order or decree shall become final md .\ona,ppedlabiu.

ARTKEL}? &
BMISCBLLANEOUS

Section .01, Amendmenis: No Waivers, (8} Any provisions of this
Agrecment may, subject to applicable law, be amended or walved prior to the
Effective Time if, and only if, such wnendment or waiver i in writing and signed
by the Delaware LLO and by the Delaware Corporation,

¥
POWET OF priviiwe hereunder shall op serate as @ waiver thereof nor shall gny single
ar ;mm al pxercise thereof proclude any other or further exercise thereof or the
exercise of a:ny other right, power or privilege. The rights and remedies herein
provided shall be cumulative and ol exclusive of any rights or vemedias provided
by law.

{by  Nofailure or delay by any party horeto in exercising any vight,
¢

Section 0.02. Fatire Agreement, This Agreement constitutes the entire
agreement between the parties with respect 10 thp subject matter of this

Agroement and supersedes all prior spreements and anderstandings, both oral and
writion, betwesn the partics with vespect to the subject matter of this Agreement.

Section 6.03. Successors ard Assigns. The provisions of this Agreement
shall b binding upon and inore lo the benefit of the parties hereto and their
ey g\wmc saccbssors and assigas, provided that no party roay assign. delegate or
otherwise transfer any of its rights or obligations under this Agreement withost
the consent of the other party hereto.

Section 604, Governing Lz"w. This Agreement shall be governed by and
onstrued 1o accordance with the laws of the State of Delaware, without regard to
prmupius of conthions of lawy,

Section 608, Counterparis; Effectiveness. This Agreemens may be
signed in any number of counterparts, cach of which shall be an onginal, with the
vanie pffect as if the signatures thereto and bereto were upon the same fasteument.
This Agreement shall become effective when each party hereto shall have
received a counterpart hereol sigued by the other party hercto.

i3
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N WITNESS WHEREQF,

the parties hercto have caused this Agreoment

0 be duly executed by their respective suthorized representatives as of the day

arsd year first ehove written.

AETNA HEALTH HOLDINGS, LLC

By %é

Mame: E:Eame aﬁ’fanassm

Title:  Exeoutive Wice Presidem
and Treasurer

COVENTRY HEALTH CARE, INC,

Gfmm %aa

airme: aina RO
Title:  President

[Shmpars Fage fo Merger dgreement]

RERZITT A

RECORDED: 11/11/2015
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