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COVYER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: - Agtna Intomational Inc,
Name of Surviving Corporation

The encloscd Articles of Marger and fee are submitted for filing.

Please retum all correspondence coneerning this matier to following:

Wendy Cianal
Comocs Porson

Aeuna
Firm/Company

151 Furmington Avenus
Addcess

Hartfiord, CT 06156
CityrStas and Zip Codo

hank@aetne.com
E-tnai] 8ddress: (1o be used for fuiura aanual ropoct nolifisalron}

Far further information concerning this matter, please call:

Wandy Clanc] At¢ 86Dy 2730192
Namo of Contact Person . Arve Codu & Duythme Telophoee Number

D Certified copy (optional) $8.75 (Plesse sond an additionnt copy of your document if a certiffed capy is requregted)

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

2661 Exgeutive Center Circle Tallehassee, Florida 32314
Tallahassee, Florida 32301 .
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Name Jurisdjction Document Numbey
(If knvawny’ pplicatie)
B Actna Inteoational Ine. Connecticut

ARTICLES OF MERGER
(Frofit Corporu(lona}

The f‘otlowmg articles of merger aro submitted In acoordanoc wnh the Floride Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name andjudsdiction of the survjving corporation

Name

Aetna Qlobal Benefits Adminisiators, Inc.

Second: Ths name and jurisdiction of each movging corporation:

Jurigdiction

Plorida

(1 known applicable)
POS000064012

oR

Third: The Plan of Merger is attached.

Pourth: The merger shall become effective on the date the Articles of Merg,:r are filed with the Florida
Department of State. -

Fifth: Adoption of Merger by surviviag corporation « (COMPLETE ONLY ONE ETATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on

Degember 1, 2011

12 ¢ 30 ¢ 2010 (Bater a specific dnte. NOTE: An offisctive date cannot be prior to the dale of filing or more

than 990 days after merger fike date.}

Slxth: Adaption of Merger by meraing corporation(s)} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wes adapted by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directers of the merging corporation(s) on
Deopmber 1, 2011

HLOGS - SSOMTUOP C T sun tullne

end sharsholder approval was not required.

and shareholder approval was not required.

{Arrach additional sheets {f necesssary)
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Seventh: SIGNATURES FOR FACH CORPORATION

Name of Corporgtion

Aatina Globa! Benoflie Administre

i
|
|
f

ignature of car
Dirggtor

H/‘Z’/ |

Typed or Printed Mama of Individual & Title

Edward C. Loz, Secrotary

Actin Intemmations! Inc, q“,&mgam WYL Bl i

WendyAnn M. Clancl, Assistant Secrctary
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AGREEMENT AND FLAN OF MERGER
OF

AETNA GLOBAL BENEFITS ADMINISTRATORS INC.
(a Florida corporation)

WITH AND INTO

AETNA INTERNATIONAL INC.
{a Connecticut corporation)

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and
entered Into this 12% day of December, 201, by and between ABTNA GLOBAL BENEFITS
ADMINISTRATCRS INC,, a corporation of the Stats of Florida, and approved by a resolution
adopted by its Board of Directors, and AETNA INTERNATIONAL INC., a corporation of the
State of Connecticut, and appmved by & resclution adopted by its Board of Directors.

WHBREAS. the laws of the State of Connecticut permit a metger of a Florida
corporation with and into a Comncucut corpazation;

WHEREAS, the Board of Dir¢ctors of AETNA GLOBAL BENEFITS
ADMIN ISTRATORS INC. deem it edvisable and fo the advaniage, welfare, and best interests of
and AETNA GLOBAL BENEFITS ADMINISTRATORS INC. to merge AETNA GLOBAL
BENEFITS ADMINISTRATORS INC, inta AETNA INTERNATIONAL INC. pursuant to the
provisions of the General Corporation Law of the State of Connecticut (the “GCL") and upon the
terms and conditions hereinafter set forth; and

NOW, THEREFCORE, in consideration of the premises and of the mutual agresmeont
of tho pasties heroto, being thereunto duly unanimously epproved by the Board of Directors of
AETNA GLOBAL BENEFITS ADMINISTRATORS INC,, and being thereunto duly approved by
the Board of Directors of AETNA INTERNATIONAL INC,, in accordanoe with the provisions of
the laws of the State of Connecticut this Agreement and the terms and oonditions thereof and the
mode of carrying the same into effect, togather with any provisions required or permitied 1o be sct
forth therein, are hereby jointly determined and agreed upon for submission to the shareholders of

~ AETNA GLOBAL BENEFITS ADMINISTRATORS INC. and AETNA TNTERNATIONAL INC,

as required by the GCL, as hereinafler in this Agreement set forth.

I. On the Effective Date (as defined below), AETNA GLOBAL BENEFITS
ADMINISTRATORS INC,, which is herein sometimes referred to as the "terminating corporation”,
is hereby merged into and with AETNA INTERNATIONAL INC., which shall be the continuing
and resulting company and shall be governed by the laws of the State of Connecticut, and which is
hereinafler sometimes referred to as the “surviving compeny.” On and afler the Effective Date, the
surviving comparny shall continue to exist under its present name pursuant to the provisions of the
GCL. '

Actne Globsd Boncdits Adminisiratari-Aetn Inismsions! Agresrment and Plen of Meng. doc




2. On and after the Effective Date, the Articles of Incorporation of the surviving
corporation shall be the Articles of Incorporatiof of said surviving corporation. Said sgreement
shall continue in full force and effect until changed or amended as in the manney prescribed therein ;
and in the manner prescribed by the GCL. :

3. Onand after the Effoctive Dats, the Bylaws of the surviving corporation shall be
the'By_Iaws of said surviving corporation. Said agreement shall continue in full force and efject
gné:l changed or amended as in the manner prescribed therein and in the manner prescribed by the

L. '

4. The officers of the surviving company in offics immediately prior to the
Effective Datc shall, from and after the Effective Date, be the officers of the surviving company,
Each of such officers shall hold their respective offices until the election and qualification of their
respective successory or until their tenure is otherwise terminated in accordance with the Articles of
Incorporation of the surviving company in ¢ffect from time 1o time.

$. Atthe Effoctive Date, each of the shares of the stock of the teminating
carporation shall be canceled and no consideration shell be issued in respect thereof. Each
company interest in the surviving company outstanding immediately prior to the Effective Dats
shall, by virtue of the Merger and withaut any action on the part of the holder thercof, remain
unchanged and continue to remain outstanding a9 a company interest in the surviving company.

: 6. This Agreement shall be submitted to the hoard of directors and the sole
sharehalder of the icrminating corporation and to the board of directors and the sole shareholder of
the surviving company for their adoption or rejection in the manner prescribed by the GCL.

7. ([this Agreement shall have been adopted by the sole shareholder entitled to vote
of the terminating corporation in accordance with the provisions of the GCL and shall have been
adopted by the sote shareholder of the surviving company in accordance with the provisions of the
GCL, the terminating corporation and the surviving company 2gres that they will cause to be
executsd and filed and/or rocorded any document or decuments prescribed by the laws of the State -
of Connecticut and the State of Floride snd thet they will cause to be performed sll necessary acts
within the State of Connecticut and the State of Florida, and elsewhere 10 offectuats the merger

contemplated by this Agrecmenl.

8. The Board of Directors of terminating corporation and the board of directors of
the surviving company are hereby puthorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file, and record any and all instruments, papers, and
documents which shall be or became necessary, proper, or convenien to carry out or put into effect
any of the provisions of this Agreement or of the merger herein pravided for. B

: 9. The effective date of this Agreement, and the date Upon which the merger hercin
agreed upon shall become effectlve insofur as the GCL govern the effective date of said morger,

Actnn Olobat Baneils Administratozs-Actos Intumalions] Agresmen! and Plan of Morgergo0



shall be December 31 2011 (the “Eff'ectwe Date“) Upon ths Effective Do, the tennmaung
corporation shall be merged with and mlo t.he survwmg company.

- .10, Upon the Effactive Date the separate existence of the terminating corporauon
shall cease, and all of the property, rights, privileges, immunities and franchises of the terminating
corporation and all of the property, real, peraonal and mixed, and all the debts due on whatever
account of the terminating carporation, es well as all stock subscriptions and other causes in action
belonging to the terminating corporation, and the title ta ell real estate vested in the terminating

corporution shall not revert or be in any way impairad by reason of the merger uontcmplated by this

Agreement, but shall be vésted in the surviving company, The surviving company is responsible
and liable for all the liabilitics and obligatians of the terminating cotparation, including the
liabilities and obligations of the terminating corporation under the agreements 1o which it is a party,
A clalm by or against or a pending proveeding by or against the terminating corporation mey be
proseculed as if the merger contemplated by this Agreement had not taken place, or the surviving
company may be substituted in place of'the terminating corporation. Nelther the rights of creditors
nor any liens upon the property of the torminating corporation are or shail be impaired by thc
merger comtetnplated by this Agmcmcnt

11, This Agreement may be executed simuliancously in any number of
counterparts, each of which shall be deemed an criginal, but all of which shall consmuu: one and
the same instrument.

12. This Agrecment may be modificd, amended or supplemented by such additional
agreements, articles or cerfificates as may be determined in the judgment of the board of directars
of the werminating corporatioh or the sole member of the surviving compéany to be necessary,
desirable or expedient to firther the purposes of this Agreement, 1o clarify the intention of the
parties, (o add o or to modify the covenants, terms or conditions contained herein or to effectuate
or facilitate any governmental approval pf the merger, or otherwiss effectuate or facilitate the

. consummation of the transactions contemplated hereby, Howsver, after this Agresment has been

approved by the terminating corporation’s board of directoes and adopted by the terminuting
corporation's sole sharcholder, and has besn approved by the surviving company's board of
directors, the board of dircotors of the terminating corporation and the board of directers of the
surviving compeny shall not be authorized to amend the Agreement if any of the changes or
amendments would matarially adverselyl affect the shareholders of the terminating carporation or

the sumvmg company,

Ating Global Benafris Adminiuraton-Actna Intirsticnal Agreemant and Plan of Mergar.doc
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IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed by their
duly authorized corporate officers und to have their respective corporate seals afﬁxcd hereto, all a5
of the day and year first above written,

AETNA GLOBAL BENEFITS ADMINISTRATORS INC.

v
[seal) By: /—"f-"
: Edward C. Lee
Secrewary
AETNA INTERNATIONAL INC,

[seal] By: m

WendyAnn M. Cianc

Assisiant Sceretary
STATE OF CONNECTICUT)

.} ss, Hartford

COUNTY OF HARTFORD }

On this ' 2¥* day of December, 2011, before, me, the subseriber, a Notary Public duly
appointed to take proof and acknowledgement of deeds and other instruments, came Edward C. Lo¢
to me personally known to be the individual described in and who signed the progoeding document
and who duly ecknowledged to me the signitig of the same, and being by me duly sworn deposeth
and saith thet he signed the preceding document as Sectetary of Aetna Global Benefits
Administrators Inc,, a Florida corporation.

In Testimony wheteof, | hereunta sat ky hand and affix my officiaf seal at Hartford,

. Connecticut of this day and yeer first above written.

(seal] - tﬁ&m‘a &l mngﬂ
. . Notary Publj

Nancy A. Frazer
Notary Public, Connectiout
My Commiasion Explres Aeg. 11, 2012

- Aswna Global Bonefita Admialnizetors: Achia Tatematlondl Aymboens and Pian of Merger.dos




STATE OF CONNECTICUT)
J 88, Hartiord
COUNTY OF HARTFORD )

On this J.Q'm day of December, 2011, before, me, the subscriber, a Notary Public duly

appointed to tke proof and acknowledgement of deeds end other instruments, came WendyAnn M.

Ciarc! 10 me personzlly known to be the individual deseribed in and who signed the proceeding
document and who duly acknowledged to ma the signing of the same, and being by me duly swom
deposeth and saith that she signed the preceding document as Assistant Sccmtary of Actng
[uwmatlonal Ing., a Connegticur corporation,

In Testimony whereof, [ herennto set my hand and affix my official seal at Hartford,
Connecticut of this day and year first above written,

[scal] ' O e
otary

Nancy A. Frazer
Natary Public, Connsoticut
My Commisuisn Explves Acg. 31, 2033

Agina Globa] Benefiz Administriori-Asing fismational Agrouient wnd Pln of Mergee.doc
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Certificate of Secretary
" of
AETNA GLORAL BENEFITS ADMINISTRATORS INC,
© {(u Florida corporation)

The undersigned, being the Secretary of AETNA GLOBAL BENEFTIS
ADMINISTRATORS INC. does hereby certify that the holders of all of the outstanding shares
having voting power of AETNA GLOBAL BENEFITS ADMINISTRATORS INC, dispensed with
u mecting and votg of shareholders, and all of the shareholders entitled to vote consented in writing,
pursuant to the provisions of General Corporation Law of the State of Florida, for the adoption of
the foregeing Agreement and the transactions contemplated thereby. .

//// |
Namé; Edward C. Lee

Title: Secretary of AETNA GLOBAL BENEFITS
ADMINISTRATORS INC.

Signed on December 12, 2011.

STATE OF CONNECTICUT)
) ss. Hartford
COUNTY OF HARTFORD )

On this 12 day of December, 201 1, before, me, the subscriber, a Notary Public duly
appointed to take proof and ackriowledgement of deeds and other Instruments, came Edward C. Lee
to me personally known to be the individual described in and who signed the proceeding document
and who duly acknowledped to me the signing of the same, and being by me duly swom deposeth
and saith that he signod the preceding docurnent as Secretary of Aetna Global Benefits
Administrators Inc., a Florida corporation.

In Testimony whereof, I hereunto set my hand and affix my official seal at Hartford,
Connecticut of this duy and ysar first above written.

[seal] ' e, & Fran
" Notary Pulflif

Actnn Glebal Boncfits Adminixtrion. Asion Idernationat Agreornend and Plun af Mergoe.do¢
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Certificate of Assistant Secretary
of

AETNA INTERNATIONAL, INC,
(a Connecticut corporation)

‘The undesigned, being the Assistant Sectetary of AETNA INTERNATIONAL
INC. does bereby certify thet the forsgoing Agreement and the transactions contemplated thereby
have been duly approved by the sole Member of AETNA INTERNATIONAL INC, in the manner
pmvii_ded :g the Jaws of the State of Conngcticut, which are the [aws under which said corporation
was lormed.

Signed on December 12, 2011

Namne: W%Ann M, Ciangi

Title; Assistant Secretary of AETNA
: INTERNATIONAL INC.,

STATE OF CONNECTICUT)
) ss. Hartford

COUNTY OF HARTFORD )}
On'this 12% day of December, 201 1, before, me, the subseniber, a Notary Publie duly

eppointed to take proof and acknowledgement of deeds and other instruments, carme WendyAnn M.

Cianci to me personully known to be the individual described in and who signed the proceeding
dooument and who duly acknowledged to me the signing of the same, und being by me duly swom
deposeth and saith that she signed the proceding decument as Assistant Secretary of Aetna
International Ine., a Cormecticut corporation.

In Testimony whereof, T hereunto set my hand and affix my official seal at Hartford,
Connegticut of this day and year first above written.

. S l.
[s¢al] : “Asncy (7. ctane,

Notary?uh@ (/ )
lnaucyA. Frager

Notary Public. Connecticat
My Comuilasss HIpire Avg. 31 012
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