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COVER LETTER
TO:  Amendment Section
Division of Corporations

SUBJECT: VMR Inc.

Name of Surviving Party

Please return all correspondence cancerning this matter to:

Kia Moun

Cantact Person

UnitedHeabth Group [reorporated

Firm/Company

9900 Bren Road East

Address

Minnetonka, MN 55343

City, State and Zip Code-

kiz mouaiuhg.com

E-mai! address: {10 be nsed or fulure annual report natification
) P

For further information concerning this mater. pleasc call:

Kin doua at { 9532 )936-7247

Name of Contact Person Arca Code and Daytime Telephone Number

OO0 Certified Copy (optional) $8.75

STREET ADDRESS: MAILING ADDRESS:
Amendment Scction Amendment Section
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327

2661 Exceutive Center Circle Tallahassee, FL. 32514

Tallahassee, FL 32301
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Articles of Merger e
o /7
or

Florida Profit or Nouw-Profit Corporation

Into
Oiher Business Eulity

The following Articles of Merger are submitted to merye thé following Florida Profit
and/or Non-Profit Carporation(s) in accordance with s.-607.1109, 617.0302 or 605.1023,
Florida. Statutes.

FIRST: The exact name. form/entity type, and jurisdiction [or cach merging party arc as

follows:

Name Jurisdiction Form/Entity T'vpe
POMCO of Florida 114, Inc, Florida Corporsticn

UMR, Tnc, Delaware Corparatien

SECOND: The exact name, form/entity type, and jurisdiction of the surviving paity arc
as follows:

Name Jurisdiction Fann/Entity Tvpe

UMR, [nc. Delaware Corparation

THIRD: The aulached plan of merger was approved by each domestic corporation,
Yimited iability company, partnership and/or imited partnership-that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 605, 617, aridfor
G20, Florida Siatutes,
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FOQURTH: ‘The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with theapplicable laws of the state, country or
Jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida

Department of State:
September 30, 2019

Note: H the date inserted in this block does not meet the applicable statutory filing
requirements, this date will not be listed as the document’s effective date on the
Department of State’s records.

SIXTH: If the surviving party is not formed. organized or incorporated under the laws of
Florida, the survivor's principal office address in its home state, country or jurisdiction is
as follows:

UMR, Tnc.

1 Seon Strect

Wausau, Wiscousin 54403

SEVENTH: I[lthe surviving party is an out-of-state entity, the surviving entity:

a.) Appotits the Florida Secretary of State as its agent for service of process in a
proceeding (o enlorce any obligation or the rights of dissenting sharcholders of each
domestic corporation that is party (o the merger.

b.) Agrees to proinptly pay the dissenting shareholders of each domestic corporation that

is a party to the merger the amount, i any, to which they arce entitled under s. 607,1302,
8.
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EIGHTH: Signature(s) for Each Party:

Name of Entity/Organization:
POMCO of Florida Lid., Inc.

Typed or Printed
Name of Individual:

Heather A. Lang, Asst Scc.

UMR, Inc,

Corporations:

General Partnerships:
Florida Limited Partnerships:

Non-Florida Limited Partnerships:

Limited Liability Companies:

Fees:

Certified Copy (optional):

FLBIT - W&2013 Walken Kinwer Onhiae

Chairman, Vice Chairman, President or Officer

(if no directors selected, signature of incorporator.)
Signature of a general partner or authorized person

Signatures ol all general partners

Signature of a general partner

Signature of a member or authorized representative

£35.00 Per Pany

$8.75
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger {this "Agreement™) is entered into as of September
30, 2019 (the "Effective Time™), by and between POMCO of Florida Ltd.. Inc., a Florida
corporation, ("POMFEL"} and UMR, Inc., a Delaware corporation (“UMR™).

WHEREAS, POMFL is a wholly-owned subsidiary of UMR; and

WHEREAS, POMFL and UMR now desire to merge into & single corporation as
hereinatter specified.

NOW THEREFORE. the parties t¢c the Agreement, in consideration of the mutual
covenants, agreements, and provisions hereinafter contained do hereby set forth the terms and
conditions of said merger and the mode of carrving the same into effeet as follows:

FIRST, at the Effective Time, POMFL will be merged with and into UMR, and UMR
shall continue as the surviving corporation, pursuant io the terms and conditions of this
Agreement and in accordance with applicable provisions of law (the “Merger™).

SECOND, the Cenrtilicate of Incorporation of UMR, which is the surviving corporation,
as heretofore amended and as in effect at the Effective Time, shall continue in full force and
effect as the Certificate of [ncorporation of the corporation surviving the Merger.

THIRD, The manner and basis of converting the shares of each corporation into shares,
obligations, or other securitics of the surviving corporation or any other corporation or, in whole
or in part. into cash or other property. and the manner and basis of converting rights to acquire
shares of each corporation into rights to acquire shares, obligations, or other securities of the
surviving or any other corporation or, in whole or in part, into cash or other property are as
follows:

(8) At the Effcctive Time, the outstanding shares of POMFL shall be cancelled without
consideration (along with the certificates representing same) and all rights in respect
thereof shall ceasc 1o exist.,

{b} At the Effective Time, cach share of UMR which is outstanding immediately prior 10 the
Merger shall continue 1o be outstanding and shall be one share of the capital stock of the
surviving corporation.

FOURTH, the terms and conditions of the Merger are as follows:
{a) The bylaws of UMR as they shall exist at the Effective Time shall be and rematn the

bvlaws of the surviving corporation until the same shall be altered. amended or repealed
as therein provided.




(b) The directors and officers of UMR shall continue in office as the directors and officers of
the surviving corporation until the next annual meeting of shareholders and until their
successors shall have been elected and qualified.

(c) The merger shall become eftective at the Effective Time or such later date as the articles
of merger are filed with and approved by the Sccretaries of State (or their equivalents) of
cach Delaware and Florida.

[N WITNESS WHEREOF. the parties to this Agreement have caused this Agreement to
be duly exzcuted as of the Effective Time.
POMCO OF FLORIDA LTD., INC.

Hcather A. Lang, Assistant Secretary

UMR, INC.

By

Hédther A. Lang, Assistant Secretary




