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ARTICLES OF MERGER
Merger Sheet

PCA LIFE INSURANCE COMPANY, a Florida corporation P93000068019

INTO

HUMANA HEALTH INSURANCE COMPANY OF FLORIDA, INC., a Florida
corporation, G74397.

File date: October 19, 1998

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THE TREASURER OF THE STATE OF FLORIDA ™~

TMANALAW
DEPARTMENT OF INSURANCE HUMANALAWDEPT,

BiLL NELSON

October 15, 1998 . ) _

Linda J. McDonald, Compliance Manager
Humana Health Insurance Company of Fiorida, Inc.
500 West Main Street

Louisville, Kentucky 40201-1438 ( 520) 550 — T4

RE: Amended Articles of Merger

Dear Ms. McDonald:

Enclosed are two original “Articles of Merger” representing the merger transaction,
effective September 30, 1998, between Humana Health Insurance Company of Florida,

Inc. and PCA Life Insurance Company.

The Department's Legal Division has reviewed the documents and found them legally -
sufficient. ' ) - T ST

If we can be of additional assistance with this matter, please contact the undersigned.-

Sincerely,

Paul D. Jahn

CcC: Cdrrespondence File

TREASURER * INSURANCE COMMISSIONER * FERE MARSHAL
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Pursuant to Section 628.461 of the Florida Insurance Code and Section 607.1105 of the Fr_i_g ida RighinefE)
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Cerporation Act, the undersigned corporations adopt the following Articles of Merger (the “Artlcle%: o

V‘G
60

FIRST: The plan of merger is as follows:

(1) PCA Life Insurance Company, a Florida insurance company (the “Non-Survivor”), shall merge
into Humana Health Insurance Company of Florida, Inc., a Florida insurance company (the *“Merger”) which is
hereinafter designated as the surviving corporation of the Merger (“HHIC/FL" or the “Surviving Corporation”); and

(2) Terms of the Merger: The Merger shall become effective for share exchange purposes as of the
close of business on September 30, 1998 (the "Effective Time of Merger"). At the Effective Time of Merger (i)
the separate existence of the Non-Survivor shall cease and the Non-Survivor shall be merged with and into HHIC/FL,
with HHIC/FL continuing in existence as the Surviving Corporation, and (if) HHIC/FL shall succeed to all rights and
privileges and assume all liabilities and obligations of the Non-Survivor effective on and after the Effective Time of
Merger.

(3) Taking of Necessary Action. HHIC/FL and the Nog-Survivor, respectively, shall take all action
as may be necessary or appropriate in order to effectuate the transactions contemplated by these Articles. In case,
at any time and from time to time after the Effective Time of the Merger, any further action is necessary or desirable
to carry out the purposes of these Articles and to vest the Surviving Corporation effective on and after the Effective
Time of Merger with full title to all properties, assets, rights, approvals, immunities and franchises of the Non-
Survivor, the persons serving as officers and directors of the Non-Survivor prior to the Effective Time of the Merger
shail be authorized to take any and all such actions on behalf of the Non-Survivor deemed necessary or desirable by
the Surviving Corporation. '

(4) Effect on Capital Stock. (a) On the Effective Time of the Merger, each issued and outstanding
share of capital stock of HHIC/FL shall remain outstanding and shall represent one issued and outstanding share of
the Surviving Corporation and all of the issued and outstanding shares of the capital stock of the Non-Survivor shall
be canceled and no shares of the Surviving Corporation shall be issued in exchange therefor.

{b) There are no ;ights to acquire shares, robligations, or other securities of the Surviving

Corporation or any of the Non-Survivor, in whole or in part, for cash or other property.
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(5) Amendment to the Articles of Incorporation of Surviving Corporation. The Articles of
Incorporation of HHIC/FL, filed with the Florida Department of Insurance and Secretary of State, shall be the Articles
of Incorporation of the Surviving Corporation, as amended herein, Article IIT of these Articles shall be amended by
striking it in its entirety and replacing it as follows: "The purpose or purposes for which the corporation is organized are
to engage in every aspect of Group Life, Accident and Health and Reinsurance -Accident and Health and to engage in
any or all lawful business for which corporations may conduct under the applicable provisions of the Florida statutes.”

(6) General Provisions. o

(2) By-laws of Surviving Corporation. The By-laws of HHIC/FL shall be the By-laws of the Surviving
Corporation, as amended herein. Asticle I[I- Directors, Section 2.-Number, Tenure and Qualifications, Sentence 1, shall
be amended by striking the phrase "shall not be less than six (6)" and replaced with the phrase "shall not be less than five

(5).“ . .
©) Directors and Officers. The directors and officers of HHIC/FL shall be the directors and officers

of the Surviving Corporation and shall serve until their successors are duly elected and qualified.
FIFTH: The effective date of the certificate of merger for share exchange purposes shall be upen filing and
approval of the Florida Department of Insurance.
SIXTH: The plan of merger was adopted by the sole shareholders of the Non-Survivor, on the 10th day of
February, 1998, and Was adopted by the sole shareholder of HHIC/FL on the 10th day of February, 1998.
Signe this 21st day of September, 1998,

¥imes W. Doucette, Vice President
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