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COVER LETTER

TO:  Amecadment Section
Diyigion of Corporations

SUBJECT: Cemer Health Cannectlons, Inc,
: Nesst of Surviving Cocporation

The snclosed Articles of Merger mud fee are submitted for filing.

Pleazs return all coirespendence conceming this matier to following;

Bysan Bontegkl

Comfuot Person

Rogers Towars, P.A,
Fan/Company

1301 Riverplace Bivd., Sulte 1500
Address

Jacksonvile, Florida 32205
Cil/Stade usd Zip Code

Kriaten Whliteloy@ecerner.com
E-mall addrezs: (io ba ised Gor Intire sansad repan collfieaiion)

For further information conceming this matter, pluass call;

Susap Sonteskd Arg 904 348-5556
ame of Ceniact Forsan Aurco Codz & Daylins Tielepbone Nunbcr

m Certilied copy (vational) $8.75 (Please send un nddlbiount capy of your document IFa certifed cupy bs requested)

STREET ADDRESS: MAILING ADDRISS:
Amendment Setion Amendmene Section
Division of Corporations Division of Corporalions
Clifion Building P.0. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahasses, Figrida 32301




ARTICLES OF MERGER

{Profit Corporations)

pursvant to section §07.1105, Florlda Statutes.

¥irst: The name und jurisdiction of the surviving corporation:

Name Jurisdiction Dogument Number
(f knewn applicable)
Carner Health Connections, inc. Delaware

Sccond: The name and jurisdiction of each merglng corporation:

Name Jurisdiction Document Number
- . (f kaoww applicabls)
IMC Mealth Care, Inc. Florida J03867

Third: The Plan of Merger is attached,

¥ourth: The mesger shall become effective on the date the Articles of Merger are filed with the Florida
Dupartment of State.

OR 1 /4 (2010 (Enter a specific date. NOTE: An cfiRctive date caunct be prior 10 {he date of filing or more
than 90 days afier merger filc date.)

Vifth: Adoptmn of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the surviving corporation on } H‘IQOIO

The Plan of Merger wes adopied by the board of directors of the surviving corporation on
and shareholder approval was nat required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
. The Plan of Merger was adopted by the sharcholders of the merging corporation{s) on J’é l:a Q{0 .

The Plan of Merger was adopied by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)




Seventl: SIGNATURES FOR EACH CORPORATION

heme of Corporation Signature of an Officerar Typed or Printed Name of Ind|vidusal & Title
' Director
Corner Healih

Connegtlons, Inc. < Mare € Maughton, Ve rodiat
IMC Health Care, Inc. Todd 8. Keller, President




AGREEMENT AND PLAN OF MERGER -

‘This Agreement and Plan of Merger is entered into as of the 4" duy of Yanuary, 2010,
pursuant to Sectiop. 264 of the Delaware General Corporation Law and Section 607.1108, Florida
Statutes, by and between CERNER HEALTH CONNECTIONS, INC., 2 Delaware
corporation (“CHCI"), and IMC HEALTH CARE, INC, a Florida corporation (*IMC").
CHCY and IMC are refenred to eollectively herein as the “Parties.”

BACKGROUND

Economies of operation and savings in edministrative expenses can be achieved by
merging CHCT and IMC juto a single corparation.

Now, therefare, in consideration of the premises and mutual promises herein made, the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ARTICLE 1
MERGER PROVISIONS

11 Definitions,

(@)  “Act” means the Florida Business Corporation Act, Chapter 607, Florida
Statutes. :

(b))  “IMC Share” means a share of the common stock, $1.00 par value per
share, of IMC,

1.2 Basic transaction.

(&)  Merger, On and subject to the terms and conditions of this Agreemeant and
Plan of Merger, IMC shall merge with and into CHCI (the “Merper™) at the Cffective
Time. CHCI shall he the corporation surviving the Merger (the “Swrviving
Corporation”).

() Closing, The closing of the transactions contemplated by this Agreement
and Plan of Merger (the “Closing™) shall take place at the offices of Cerner Corporation,
in North Kansas City, Missourl, commencing at 2:00 p.m. local time on fanuary 4, 2010
or such other dale as the Parties may mutually determine (the “Closing Date™.

(¢)  Actions at Closing. At the Closing, {i) CHCI shall file with the Delaware
Secretary of State the Certificate of Merger in the form attached hereto as Fxhibit A (the
“Certificate of Merger™); (1) 1MC shall file with the Floyida Secrelary of State Articles of
Merger in the form attached hereto as Exhibit B (the “Articles of Merpes™), and (iij) each
IMC Share shall be cencelled and converted as provided below in this Section 1.2,




(d)  Effectof Merger.

(i) Gensral, The Merger shall becune effective at thie time {the
“Effective Time") CHCI and IMC receive confirmation that the Cettificate
of Merger has been filed with the Delaware Seeretary of State and that the
Articles of Mevger huve been filed with the Flovida Sccretary of State.
The Merger shall bave the effect set Smth in Section 259 of the Delaware
Genesal Corporation Law and Seclion 6071106 of the Act. The Surviviog
Corporation may, &t any tnte sfier the Effective Time, toke any action
{mcluding executing and delivering any document) in the aome and on
behalf of eny of CHCY amd IMC in order to carry out and effectuate the
transactions contemplated by this Agreement end Agreement und Plan of
Meorger,

(i)  Certificate of Incorporation. The Certificate of Incorporation of
the Surviving Corporation in effect immediately prior to the Effective
Time shall continue without change and be the Certificate of Incorporation
of the Surviving Corporation.

G(i))  Bylaws. The bylaws of the Surviving Corporation in effect
immediately prior 1o (ho Effective Time shall continue without change and
be the bylaws of the Surviving Cexporation.

{iv}  Direglors god Officers. The directurs and officers of the Surviving
Corporation shall continue ag the divectors and officers of the Surviving
Carporation at and o3 of the Effective Time (retalning their respective
positions and termy of office),

(v)  Convession of [MC Shares, At and as of the Effective Time, cach
IMC Shave shall be exchanged for ¢ash end cach IMC Share shall
tharesfier be cancelled. Mo DO Shate shall be decmed 1o be oulstanding
or to huve any rights as of the Bffective Time,

(s}  Closing of Tran gords, After the closing of husiness on the Closing
Date, transfers of eny IMC Shares outstanding poor to the Effective Tlme shall not be
made on the ytock transfer books of the Surviving Corporation.

L3 iphts and Obligations of the Sorvivin on,

()  Rights, The Swviving Corporution shell possess and retein every interest
in all asscts and property of every description of CHCI and IMC. The righty, privileges
sind immupitics, poweyrs, franchises and authorlty of a public us well as of a private natwe
of CHCI and IMC shall be veated in the Surviving Corporation withowt further act or
deed. The titls 10 and sny interest in all real and personal properly vested in any of CHCI
or IMC shall not revert or In any way be impaired by reason of the Merger.

()  Obliputions. AN obligations belonging to or due 1o CHCI or IMC ghall be
vested In the Swyiving Corporation without furthep act or deed, and the Serviving
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Carporation thall be liable for all abligations of each of CHCI and IMC existing as of the

Effective Time.,
ARTICLE 11
MISCE QUS
21  Amendment or Abandonment of Agreemnent and Plan of Merger. This Agreement

and Plan of Mcrger may be amended or ebandoned at any time prior to fillng the Certifleate of
Merger or the Articles of Merger. The procedure for amending or abandoning the Agreement
ang Plan of Merger shall be the adoplion of resolutions o abandaon the merger by the Board of
Direstors of each of CHCI and IMC,

22 Beverability. Any term or provision of this Agreement and Plan of Merger that is
invalid or unenforceabls in any sitation in any jurisdiction shall nat affect the validity or
enfirceability of the remaining terma and provisions hareof or the validity or enforceability of
the offending term or provision in any other situation or in any ather jurisdiction.

Remaiider af Page Intentionally Left Blank;
Signainres Appear on Separate Poge
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[N WITNESS WHEREOF, the Parties have exevuted] this Agreesnsnt aod Plan of Merger
us 0f the date first above writien,

CERNER HEATLTH CONNECTIONS, IiC,,

Todd 8. Keller.
President




EXHIBIT A
CERTIPICATE OF MER

See attgched.,




 STATE OF DELAWARE
CERTIFICATE OF MERGER
OF
IMC HEALTH CARE, INC., A FLORIDA CORPORATION
WITH AND INTO
CERNER HEALTH CONNECTIONS, INC., A DELAWARE
CORPORATION

Pugsugnt to Title 8, Section 252 of the Delaware General Corporation Law, the
undersigned corporation exceuted the following Certificate of Merger: .

1, The name of the surviving corporation is Cerner Health Connections, Inc., a
Delaware corporation, and the name of the corparation being merged into this surviving
corporalion is IMC Health Care, Inc., a Plorida corporation.

2. The Agreement and Plan of Merper has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations pursuant to Title 8 Scction
252 of the General Corporation Law of the State of Delaware,

kN The name of the surviving corporation is Cerner Health Comnections, fuc., &
Delaware corporation.

4, The Certificate of Incorporation of the surviving corperation shall be its
Certificate of Incorporation,

5 The sauthorized stock and par value of the non-Delawere corporation is
10,000,00C shares of common stock, par value $.01 per share.

6. The merger is {o become effective un January 4, 2010.

7. The Agreement and Plan of Merger is on file 2t the office of the surviving
corporation located af 2800 Rockeresk Parkway, North Kansas City, Missouri 64117-2551,

8 A copy of the Agreement end Plan of Merger will be fumnished by the surviving
corporation on request, without cost, to any stockholder of the constifuent corporations,

IN WITNESS WHEREOQF, said surviving corporation has caused this certificate to be
signed by an authorized officer, the _<1"" _ day of Tmnu.n,gi L2010

Cemer Health Connections, Inc.,
# Delaware corporation

By;. /Z"é/ﬂ"f%

Name: Marc G. Naughlon *
Title: Vice President and Assistant Treasurer




FXHIBIT B
ARTICLYS OF MERGER

See attached.

JANVIR05Z ]




ARTICLES OF MERGER
Frofit Corporations)

The following arlicles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuznt to section £07,1105, Florida Stetutes.

First: The name and jurisdiction of the sarviving corporation:

Name Jurisdiction Document Number -
(1t kuowe upplicablc)

Cerner Heaith Connections, ine. Delaware

Second: The nsme and jurisdiction of each merping corporation:

Name Jurisdiction Document Number
{f knuwn/ upplivuble)
IMC Health Care, Inc. . Florida JO3BE7

Third: The Plan of Merger is attached.

Fourth: The merper shall became effective on the date the Articles of Merger are filed with the Florida
Department of State.”

OR 1 ¢ 4 72010 (Evdecaspecific date. NOTE: An effcctive date cannot be prioe to the date of filing or more
than 90 deys afler mergor file date.)

Fifth: Adoption of Merger by surviviap corporation - {COMPLETE CNLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on ______1/04/2004

The Plan of Merger was adopted by the board of dircetors of the surviving corporation on
and shareholder approval was not required.

Sixih: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of (he merging corporation(s) on 1/04/2004

The Plun of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

{Attach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Com' otion Sigpature of an Qfficer or Typed or Printed Name of Individual & Title
i Diﬂ".ﬂtﬂl' 1
Carner Haalth
Connecilons, Inc. ‘{/ are C. f oy - Fr st

IMG Health Care, Inc. Todd S. Keller, President




