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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: |4161346 COVENTRY CONNECT
CORRESPONDENCE DATA ®
Fax Number: g
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: 860-273-3918 s
Email: condronjm@aetna.com o
Correspondent Name: Jane M Condron O
Address Line 1: 151 Farmington Avenue
Address Line 2: REGA
Address Line 4: Hartford, CONNECTICUT 06156

NAME OF SUBMITTER: Betsy Kellem

SIGNATURE: /betsy kellem/

DATE SIGNED: 06/17/2018

Total Attachments: 7
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CERTIFICATE OF MERGER FOR THE MERGER OF
COVENTRY HEALTH CARE, INC,
WITH AND INTO
AETNA HEALTH HOLDINGS, LLC

Pursuant to Sedtion 264} of the
General Corporation Law of the State of Delaware
and Section 18-209 of the Delaware Limited Liability Company Act

Aetna Health Holdings, LLC, a Delaware Himited Hability company (the
“Delaware LLCT), docs hereby uu,mi s o the fotlowing facts relating o the merger {the
“Aerger”) of Coventry Health Care, i 1w, a Delaware corporation {the “Delaware
Corgoration™), with and into the Delaware LLL, with the Delaware LLC continuing as
the swrviving entity of the Merger (the "Surviving Entity™ )

FIRST: The constitucnt business gotitics participating in the Merger herein
cortified are (i the Delaware Corporation. a corporation, which is incorporated under the
hi\v‘s of the State of Deloware and (1) the Delaware LLC, » limited Hability company,
which is organized under the laws of the State of Delaware.

SECOND: An Agrecment and Plan of Merger {the "Merger Agreement”) has
beew upproved, adopted, centified, execnted and acknowledged by the Delaware LLC and
the Delwware Cor mm@n n accordanee with the gsr{wisi.ams of subsection {b} of 18-20%
of the Delaware Limited Liability Company Act and in accordance with the provisions of
Section 228, and subsection (2} of Section 264 of the Delaware General Corporation

oo

faw
THIRD: The name of the Surviving Entity in the Merger herein certified {3 Astng
Health Holdines, LLO, which shall continue 1ts existence gs said surviving Hmiigd

liahiity company under the name Aetng Health Hoidings, LLC vpon the effective time of
the Merger pursuant (o the provisions of the Delaware Limited Liabilty Law,

FOURTH: The Certificate of Formation of the Delaware LLC, &5 now in sffect,
shall contime 1 be the Certificate of Formation of the Sarviving Entity, until amended
and changed pursuant to the provisions of the Detaware Limited Liability Company Law.

2%

FIFTH: The effective time of the Merger shall be 12:01 am. Bastern Time on
January 1, 2014

SIXTH: The executed Morger Agreement is on fife af the principal place of
tusiness of the Delaware LLC, the Swrviving Entity, at Aetna Health Holdmgs, LLC, 131
Farmiington Averuw, ROGA, Hartford, Comnnecticut 8615

SEVENTH: A copy of the exevuted Merger Agreement will be farnished by the
Drelaware LLC, the Surviving Entity, on request and without cost, to any member of the
Delaware LI or any sto sekholder of the Delaware Corporation.
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IN WITNERS WHEREOF, the Deloware LLC has csused this Centifieate of
Merger to be executed by its duly suthorized person as of December __, 2013,

AETNA HEALTH BOLDINGS, LLC
By: Actos Ine,, its soie member
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of Decentber 23,
23 {ths ™ &g‘s’eemmt cbetween Coventry Health Care, Inc, a Delaware
corporation (th “Pelaware Corperatisn™), and Aectna Health Holdings, LLC, &
Delaware ium‘i\,d Hability company {the “Delaware LLC").

WITNESSETH:

WHEREAS, the Delaware LLC desires 1o scquire the properties and other
assets, and o assume all of the habilities and obligations, of the Delaware
Corporation by means of & mergor of the Delaware Corporation with and into the
Dielaware LLE;

WHEREAS, Scction 18-20% of the Delaware Limited Liabitity Company
Act, 6 DelU. $18-101, ef veg. (the "LLALA™), and Section 264 of the General
{Corporation Law of the State of Delaware, 8 DeLe. 101, er yeg. (the “GCLTY,
auihm‘g& the merger of a Delaware corporation with and into a Delaware limited
Hability company;

WHEREAS. the Deloware Corporation and the Delaware LLC now desire
to merge {the “Merger™) following which the Delaware LLU shall be the
sUTVIViRg sty

WHEREAS, the Delaware Corporation’s Certificate of Incorporation and
Bylaws permit, and resotutions adopted by the Delaware Corpovation’s Board of
Diirectors asthorize, this Agreement and the consumination of the Merger; and

WHEREAS, the sole mewmber of the Delaware LLC has approved this
Agretment and the consummation of the Merger.

NOW THEREPORE, the parties hereto hereby agree as follows:

ARTICLE 1
THr MERGER

Section 101 The Merger. () Afler saticfaction or, 1o the extent
permittied hereunder. walver of all conditions 1o the Merger, as the Delaware
Corporation and the Delaware LLC shall determine, the Delaware LLC, which
shall be the surviving entity, shall merge with the Delaware Corpovation and shall
file a certificaie of merger {the "Certificate of Merger™) with the Secretary of
State of the State of Delaware and make all other filings or recordings required by
Delaware law in connection with the R&rg“‘ The Merger shall huczt)mc cffective
at such time as is speeified in the Certificate of Moerger {the “Effective Time”}.

x-a
Fa
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By At the Effective Time, the Delaware Corporation shall be merged
with and into the Delaware LLC, whereupon the separate exiatence of the
Dielaware Corporation shall couse, and the Delaware LLC shall be the surviving
entity of the Merger (the “Surviviag LLC™) in sccordance with Section 18-20% of
the LLOCA and Section 264 of the GCL.

Section 1.02. Cancellation of Stack; Conversion of {nieresis. Al the
Effective Time: (a Each share of capital stock of the Delaware L{}]“pm“lﬁi(\ﬂ
outstanding immediately priorto the Effective Time shall, by virtue of the Merger
and without any action on the part of the holder thereof, be canceled and so
consideration shall be 1ssued in respect thereof; and

(b3 Bach Hmited Hability company interest in the Delaware LLC
outstanding immediately prior 1o the Effective Thne shall, by virtue of the Merger
amd without any action on the part of the holder thereof, remain unchanged and
continue o remain outstanding us & Hmited Hability company interest in the
Surepving LLC,

ARTIILE Z
THE SURVIVING LIsren LIasin oy CoMpAXy

Section 244, Certificate of Formation and Limited Liability Company
Agreemeni. The cei‘t'ﬁaoh, of formation and Hmited Hability company agresment
of the Delaware LL in effect at the Bifective Time shall be the certificate of
formation and limited Hability company agreement of the Surviving LLC anless
and yntil amended in accordance with their terms and applicable law. The name
of the Sorviving LLC shall be Acina Health Holdings, LLC

ARVHCLE 3
TRANSFER AND CONVEYANCEOR ASSETS AND ASSUMPTION OF LIABILITIES

Section 3,01 Trawy e;, Conveyance and Assuwmption. Atthe Eﬁba‘iw
Time, the Delaware LLC shall contimue in existence as the Serviving LLC an
without further transfer, ‘-LiCCE‘J‘-(ﬁ o and possess all of the rights, privileges and
powers of the Delaware Corporation, and all of the assets and progerty of
whatever kind and character of the Delaware Corporation shall vest in the
Drelaware LLO withowt further act or Qeed; thereafter, the Delaware L1LC, as the
Surviving LLC, shall be Hable for all of the Habilities and obligations of the
Delaware Corporation (including without limitation the Delaware Corporation’s
labilitios and obligativns under Section 7.03 of the Agreement and Plan of
Moerger dated as of August 19, 2012, among Astna Ine., Jaguar Merger

Subs tdurx Inc. and Coventry Health Care, Inc., as anz,mic:{i}? and any ¢laim or

FRIRITITIGNG
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judgment against the Delaware Corporation may be entorced against the
Jelaware LA, as the Surviving LLO, in accordance with Section 18-209 of the
LLCA and Section 264 of the GCL.

Section 3.02. Further Assurances. I at any time the Surviving LLC shall
comsider or be advised that any further assignment, CONVOYANCE OF asSurance is
necessary or advisable 1o vest, perfect or confirm of record in the Surviving LLC
the title 1 any property or right of the Delaware Corporation. or otherwise to

sarvy out the provisions hen:M the proper representatives of the Delaware
{,urpumi*u" as of the Effective Time shall execute and deliver any and al} proper
deeds, assignments and assurances and do all things necessary o1 proper to vest,
perfect or convey title to sech ﬁmt‘eﬂv or right in the Serviving LLC, and
otherwise (o carry out the provisions hergofl

ARTICLE 4
CONDITIONS TO THE MERGER

Section 401, Conditions 1o 1the Obligarions of Each Parwy. The
ohiigations of the Dedaware LLC and the Delaware Corporation to consummate
the Merger ave subject to the sutisfaction of the following conditions as of the
Effective Time: {a) no provision of uny applicable law or regulation and no
judgment. tnjunction, order or deeree shall prohibit the consummation of the
Muerger:

(b} all actipns by or in respect of or filings with any governmental body,
zzgf:ncv official or authority reguired to permit the consamuation of the Merger
shall have heen obtained; ;md

3

(¢} this Agreement shall have been adopied by the sole stockholder of
she Delaware Corporation as requined by and in accordance with applicable law.

ARTICLES
THRMINATION

Section 5.01. Termungrion. This Agreement may be terminated and the
Merger may be ahang oned af any Gme prior to the Effective Time: {a} by mutual
written consent of the Delawarg LLC and the Board of Divectors of the Delawars
Corporation; of

h) by either the Detaware LLC or the Board of Directors of the
Debvware Corporation, if there shall bo any law or regulation that makes
consumination of the Merger -~§ gal or otherwise prohibited, or if any judgment,
fnjunction, order or decree enmmmg the Delaware Corporasion or the Dielaware

3

TRADEMARK
REEL: 005275 FRAME: 0837
TRADEMARK
REEL: 006354 FRAME: 0813



LLC from consummating the Merger is entered and such judgment, injunction,
order or decree shall become final and nonappealuabie

ARTICLE G
MISCELLANEQUS

Section §.01. Amendmenis: No Waivers. {8} Any provisions of this
Agrecinent may, subject 1o ;ip;ﬂi{;:abk: liw, be amended or waived priorto the

Effective Tune if. and only if, such wmendment or waiver i8 in writing and signed
by the Delaware LLC and by the Delaware Corporation.

{by  No failure or delay by any party hercto in exercising any right,
power or privilege herennder shall operate as a watver thereof nor shall any single
or partial exercise theveof preciade any other or further exercise thereof or the

gxercise of any other right. power or privilege, The rights and romedics herein
provided shall be canutative and not exclusive of any rights or remedies provided
by law.

Section 8.02. Entire Agreemeny. This Agrecment constitutes the entive
sgreement between the purties with rospect to the subject matter of this
Agreornent and i%upt’:i“*tﬁ*’-k% all prior ygreements and understandings, both oral and
written, between the partics with respect to the subject matter of this Agreement.

Section 803, Successors wid Assigns, The provisions of this Agreement
shall be binding vpon and inure o the benefit of the parties hergto and their
respective successoss and assigns, provided that no party may assign, delegate or
otherwise transter any of 18 rig i"ia or obligativns under this Agreement withomt
the consent of the ether pd.ii\ g 1o

. Gaverning Leave. Thin Agreement shall he governed by and
CRnsin A in accordance wth the laws of the State of Delaware, without regard o
principles of contlicts of Tay

Section 6.08. Counterparss; Effectiveness. This Agresment may be
stgned in any sumber of counterparts, cach of which shall be an original, with the
same effect g5 1f the signatares thereto and hergto were upon the same instrurnent.
This Agreement shall become effective when cach party hereto shall have
received a counterpart hereof signed by the other party herto.

HESNIT v
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N WITNESS WHEREQF, the parties hereto have csused this Agreement
1o be duly executed by thelr respective authovized representstives as of the day
and year first above writien,

BEIFTTT I

RECORDED: 05/07/2014
RECORDED: 06/17/2018

AETNA HEALTH HOLDINGS, LLC

By

Title;

o

Name: Elaine R Cofancesco
Exscutive Vice President
and Tressurer

COVENTRY REALTH CARE,INC.

Name:
Thie:

[Sigmasure Page 10 Marger Agreement

Elaine
President

- K. Cofrancesco

TRADEMARK
REEL: 008275 FRAME: 0538
TRADEMARK

REEL: 006354 FRAME: 0815



