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May 25, 2012
FLORIDA DEPARTMENT OF STATE

WELLCARE OF FLORIDA, INC. Dusion of Corporations

8735 HENDERSON ROAD
TAMPA, FL 3363408

SUBJECT: WELLCARE OF FLORIDA, INC.
REF: H5H7511

We regeived your electronicslly transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

On the agreement and plan of mergexr, number 6 statas the amended and .
rastated articles was dated October 6, 2006 and our records show restated
articles were filed on October 5, 2006. Please correct number 6.

Please return yvour document, along with a sepy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your dogcument, please
cell (850) 245-6050.

Teresa Brown FAX Aund, $#: H12000139307
Regulatory Speoilalist IT Letter Number: 712A00015336
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ARTICLES OF MERGER
(((H12000139307 3))) oF
HEALTHEASE OF FLORIDA, INC.
WITH AND INTO
WELLCARE OF FLORIDA, INC.

To the Florlda Department of State, Division of Corporations
State of Florida

FILED
OIS RETA FRY 0F 574

EFFECTIVE DATE |
7"{‘-/2’ |

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act (the
“Act”), The WelilCare Management Group, Inc. (the “Parent”), WellCare of Florida, Inc.
{"WeliCare™) and HealthEase of Florida, Inc. (“HeaithEase”) do hereby submit the following
Articles of Merger certifying that the following facts relating to the merger of HealthEase with and

Into WellCare (the “Merger™), are trus and comect:

1. The name and state of incorporation of the constituent business corporations partlctpatlng

in the Merger herein certified are:

(i) WellCare of Flonda Inc., & corporation duly incorporated and existing under the

laws of the State of Flonda and

(i) HealthEase of Florida, [nc., a corporation duly incarporated and existing under

the laws of the State of Florida.

2. These Articles of Merger shall become effective on July 1, 2012 at 12:00 a.m. EST (the

“Effective Time").

3. At the Effective Time, WellCare shall be the surviving corporation of the Merger.

@ n a

on February 8, 2012.

7. The Agreement was approved by the sole sharsholder of sach of WellCare and

HealthEase on February 8, 2012.

Remainder of pags intentionally ieff blank.

(((H12000139307 3)))

Artfches of Marger
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The Agreement and Plan of Marger (the “Agreement”) is attached hereto as Exhibit A. [
The Agreement was adopted by the board of directors of the Parent on February 8, 2012,

The Aarsement was adopted by the board of directors of each of WellCare and HealthEase
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IN WITNESS WHEREOQOF, these Articles of Merger is hereby executed on behalf of each of
the constiluent entity parties thereto,

Dated: May 95 | 2012

THE WELLCARE MANAGEMENT
GROLUP, INC.

sl

Lisa G. Iglesigs, Secretary

WELLCARE OF FLORIDA, INC.

By m ﬂ““'\

Lisa G. Iglesifis, Secretary

HEALTHEASE OF FLORIDA, INC,

By: ﬁuﬂﬂfb«

Lisa G. Iglegias, Secretary

(112000139307 3)))

Artictes of Merger
Page 20f 2
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Exhibit A

(((H12000139307 3)) AGREEMENT AND PLAN OF MERGER
FOR THE MERGER OF

HEALTHEASE OF FLORIDA, INC.
{a Florida corporation)

WITH AND INTO

WELLCARE OF FLORIDA, INC.
(a Florida corporaticn)

AGREEMENT AND PLAN OF MERGER is enterad into on May 85 2012 by and among
The WellCare Management Group, Inc., a New York corporation, HealthEase of Florlda, Inc., a
Florida corporation and WellCare of Florida, Inc., a Florida corporation (this “Agreement”).

WHEREAS, Section 607.1101 of the Florida Business Corporation Act {the “Act”)
permits one or more corperations to merge into another corporation if the beard of directors of each
corporation adopts and its shareholders approve this Agreemant.

WHEREAS, Section 828.451(b) of the Florida Insurance Code (the “Code™) requires
this Agreement to be adopted by the affirmative vote of seventy-five percent (75%) of the total
number of shares cutstanding and entitled to vote by the shareholders of record for each of
HealthEase of Florida, Inc. (“HealthEase™ and WellCare of Florida, inc. (“WellCare” and
together with HealthEase, the “Parfies’).

WHEREAS, The WellCare Management Group, Inc. (the "Parent”) owns one hundred
percent (100%) of the issued and autstanding shares of common stock of each of HealthEase
and WellCare.

WHEREAS, the Parent, WeliCare, HealthEase and the respective directors of each of the
Parent, WeillCarz and HealthEase deem it advisable and fo {he advantage, welfare, and best
interests of said enfities to merge HealihEase with and into WellCare pursuant to Section
807.1101 of the Act upon the terms and conditions hereinafter set forth.

WHEREAS, the Parent of sach of WellCars and HealthEase deem it advisable and to the
advantage, welfare, and best interests of said enfities fo merge HealthEase with and into WellCare
pursuant to Section 628.451(b) of the Cade upon the temms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premisss and of the mutual agreement of the
parties hereto, baing hereunto duly entered into by the Parent, WellCare and HealthEase, this
Agreement and ihe terms and conditions hereof and the mode of carrying the same into effedt,
together with any provisions required or permitted to be set forth herein, are hereby determined
and agreed upon es hersinafter in this Agrasment set forth:

1. HealthEase shall be merged with and into WellCare and the separate existence
of HealthEase shall thereupon cease (the “Merger”). WellCare shall be the surviving
corporation in the Merger and is hersinafter sometimes referred to as the “Surviving
Corporation.”

(((F112000139307 3))) Agreamant and Plan of Merger
Poge 1 of 4
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2, Prior to the filing of this Agreement with the Florida Department of State, Division of
Corporations, WellCare ghall notify the Flarida Office of Insurance Regulation of its intention to
anter into the Agreement and shall obtaln any necessary approvals. This Agreement will not ba
deemed effactive until the fulfiiment of such condition.

a The Parties shall notify all HealthEase members and all HealthEase providers
regarding the Merger in writing, sent by first class mail, not less than 60 days in advance of the
Effective Time of the Merger (as dafined below).

4, The Merger shall become effective at such time (the “Effective Time™) as shall be
stated In the Arlicles of Merger to be filed with the Ftonda Department of State, Division of
Corporetions. :

5. At the Effective Time, the Merger shall have the effects set foith in Section
607.1108 of the Act, including the following:

{a) the title to &ll real estate and cther property, or any interest therein, owned
by each of the Parties is vested in the Surviving Corporation without reversion or
impairment;

(b) the Surviving Corpaoration shall thenceforth be responsible and liable for all
the liabilities and obligations of each of the Partles;

{©) any ciaim existing or action ot proceeding pending by or against either of
the Parties may be continued as if the Merger did not occur or the Surviving Corporation
may be substituted in the proceeding for HealthEase; and

(d) nefther the rights of creditors nor any liens upon the property of elther of the
Parties shall be impaired by the Merger.

B. The present Amended and Restated Articles of Incorporation, dated as of October
5, 2006, as subsequently amended, of WellCare will be the Acticles of Incaiparation of the
Sunviving Corporation and will continue in full force and effect until changed, altered or amended
as therein provided and in the manner prescribed by the provisions af the Act.

7. The present Second Amendad and Restated Bylaws, dated as of January 30, 2007,
of WellCare will be the Bylaws of the Surviving Corporatien and will continue in full force and effect
until changed, altered or amended as thereln provided and in the manner prescribed by the
provisions the bylaws and of the Act,

3. The directors and officers in office of WellCare at the Effective Time of the Merger
shali remain as the directars and officers of the Surviving Corporation, all of whom shall hold their
directorships and offices until the election and qualification of their respective successors or until
their tenure is otherwise tarminated in accordance with the Bylaws of the Sunviving Corporation.

9, At the Effecttve Time, by virtue of the Merger and without any actien on the part
of Parent or otherwise: each share of common stock of Healthkase, having a par value of
$0.10 per share, issued and outstanding immediately prior to the Effective Time shall be
canceled and retired and no shares of common stock of the Surviving Corporation or any other
corporation shall be issuable, and no payment of cash or any other consideration shall be made,
with respect thereio.

(CCH! 2000 gl 207 3))) Aqmu?):{;::;morm@r
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10.  Shareholdars of the Parties who, except for the applicability of Section 807.1104
of the Act, would ba entitiad to vota and who dissent from the Merger pursuant to Section
607.1321 of the Act, may be entitled 1o be paid the fair value of thelr shares if such shareholder
compiles with the appraisal rights provisions of the Act.

11. Netwithstanding the full appraval and adoption of this Agreement, said Agreement
may be amended or terminated by the Parent, in its sole discretion, at any time prior to the filing of
the Articles of Merger with the Florida Department of State, Divisicn of Corporations.

Remainder of page intentionally left blank.

(((H12000139307 3)))

Agroement and Pian of Meiger
Page 3of 4



29-Mby-2012 08:49 AM WellCare Health Plans INC 8132066210 8/8

Exhiblt A

(((H12000139307 3
IN WITNESS WHEREOF, this Agreement is hereby executed on bhehalf of each of the
constituent entity pariles thereto.

The WellCare Management Group, Inc.,
a New York corporation

K flo-

Liga Iglesias) Secretary

HealthEase of Florida, Inc.,
a Florida corporation

RKip S

Lisa Iglesias, pecretary

WeilCare of Florida, Inc.,
a Florida corporation

2ol fe

Lisa Iglesiasf Secretary

(((H120001393¢97 3N

Agreement and Plan of Mcrger
Pogga 4 04




