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Beech Street.Corporation
The Managed Care Company

June &, 1999

Division of Corporations
409 E. Gaines Street ,
FL 3 '
Tallahassee, 2399 2r000 SonOE9E——0

A - ]
Re:  Ref Number: P40412 05/ 24/93--01124--001
sk 70, 00
Letter 499A00029802 : -

Merger betwecn CAPP CARE, INC,, and Beech Street Corporation

Attn: Thelma Lewis

“ This is in response to your letter of June 1, 1999 (copy enclosed) in follow-up to our earlier -
filing. Enclosed please find the completed 1) Application by Foreign Corporation for Withdrawal
of Authority to Transact Business or Conduct Affairs in Florida and 2) Application by Foreign o
Profit Corporation to File Amendment to Application for Authorization to Transact Business in

Florida.

* Please contact me directly if you have any questions or if additional information is required in
order to update your records to reflect this transaction. My telephone number is 949/224-3652.

*

Smcerely,
—
—&2
>E
Ann Loveless =oE T
. . N =3 — ——
Director of Regulatory Compliance w2z S
= m
Enclosures:  Application for Withdrawal Fz—cfx zE O
Application by Foreign Profit Corporation to File g:: =
Certified Copy of Agreement of Merger =2 “

Certificate of Filing (Merger & Name Change)

TLEWS JUN 101999

173 Technology o Irvine, Californiz 92618  949.727.9300 e Fax 949.727.1793



\ PROFIT CORPORATION
" APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s, 607.1504, F.S.)

“o B
=5
SECTION1 : 0 b= '_f\_,
(1-3 MUST BE COMPLETED) AR =
' i B Lo o
IS = B o 4\
[T
.  CAPP CARE, INC. L =
o Name of corporation as it app&af$ on the records of the Department of State. L':%’?ﬁﬂ A
P
2. State of California 3._.02/29/1989
Incorporated under laws of Date authorized to do business in Florida

" SECTIONII
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation? _ February 11, 1999 ! ; L =

5. Beech Street Corporation
Name of corporation after the amendment, adding suffix "corporation” “cotnpany” or "incorporated,” or appropriate abbreviation, if not
contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.

N/A

New Duration

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

NAD - , e
! New Jurisdiction

MWM o June "8, 1999 L

Signature Date

Nerman H., Werthwein B _ Executive Vice President, Finance-
Typed or printed name Title
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SECRETARY OF STATE
CERTIFICATE OF FILING

I, BILL JONES, Secretary of State of the State of California, hereby certify:

That on the 11th day of February, 1999, there was filed in this office a(n)
Agreement of Merger merging BEECH STREET CORPORATION, a(n)
Georgia corporation, into CAPP CARE, INC., a California corporation, and the

surviving corporation, by the terms of said agreement.

Further, that on the 11" day of February, 1999, there was filed in this office an
amendment changing the name of the surviving corporation from CAPP CARE,

INC., a California corporation, to BEECH STREET CORPORATION.

IN WITNESS WHEREQF, | execute this
certificate and affix the Great Seal
of the State of California this day
of April 22, 1999.

L]

- BILL JONES
Secretary of State

pi
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I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of b page(s) was
prepared by and in this office from the record on file, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this

MAR 3 0 1999

Secretary of State

Sec/State Farm CE-108 (rev. 4/97)
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G B FILE D
A REEMENT OF “ERGER inthe office of the Secretary of State -~

of the State of Calfornia

1208 ot

OF T
SRR ~  FEB.111398 -
. BEECH STREET CORPORATION . o
AND BILL JONES, Szretary of State
CAPP CARE, INC. T

This Agreement of Merger is entered into as of this i M dayof_ RWUsA | 1999,
bczwccn\CAPP CARE, INC. Ja California corporaticn ("CAPP CARE"} and Beech Street
Corporation which will do business in California as Beech Street of California, Inc., a Georgia
corporation ("Baach Strest").

1A, CAPP CARE is a Califorala corporation organized on August 4, 1982 and has ~
231,940 shares of its Common Sfock, 287,724 shares of its Serfes A Preferred Stock and 750,000
shares of its Series B Preferred Stock, outstanding. . ,

18, Besach Street is a Georgia corporation organized on April 29, 1986 and has
10,000,000 shares of its Cless A Common Stock and 2,463,350 shares of its Class B Common
Stock outstanding.

‘2, ... CAPP CARE and Beech Street have entered into an Agreement and Plan of
Merger dated as of December 31, 1998 (the “Merger Agreement™) which contemplates that .
Beech Street shall be merged into CAPP CARE and CAPP CARE shall be the surviving - - -~ _

corparation.

3. . Upon such merger, cach outstanding share of common stock of Beech Strest
(“Beech Street Common Stock”), other than shezes held by shareholders who perfect their rights
as dissenting sharsholders under Georgia law, shall be convertad jnto the right to roceive that
fraction of a share of stock of CAPP CARE cqual 1o a fraction, the numerator of which equals
2,426,184, and the denominator of which equals the sum of the number of sharcs of Beech Street
Common Stock issued and autstanding immediately prior to the effective timie ol the merger and
the number of shares of Beech Street Common Stock issuable upon the exercise, cenversion or
exchange of all Beech Street options, warrants and other rights to acquire Beech Strect Common
Stock (or other capital stock) outstanding at such time. [f, between the date of this Agreement
and the cffective datc of the merger, the ouistanding shares of CAPP CARE or Beech Street shall
have been changed into a different number of shares by reason of a stock split, reverse stock split
or stack dividend, the number of shares of CAPP CARE issuable upon the merger shail be
correspondingly adjusted. - ~

4, Upen such merger, the outstanding shares of comamon stock of CAPP CARE,
ather than shares held by sharehoiders who perfect their rights as dissenting sharcholders under
California law, shall remain outstanding and are not affected by the merger.

ot-9R477



5. Upon such merger, each outstanding share of preferréd stock of CAPP CARE,
other than shares held by shareholders who perfect their rights as dissenting shareholders under
California law, shall be converted into the right to receive $10.43 in cash. If, priorto the =
effective date of the merger, CAPP should split or combine the shares of CAPP preferred stock,
or pay a dividend or other distribution on, or in exchange of, shares of CAPP preferred stock, or
engage in any similar transaction, then the redemption price will be appropriately adjusted to
reflect such spht combination, dmdcna exchonge or other distribution or similar transaction.

6.~ Upon such merger, Article I of the artlcles of mcorporanon of CAPP CARE is
amended to read as follows:

"Article I. The name of this corporation is Beech Street Corporation.”

7. The conversion of shares as provided by this Agreement shall occur automatically
at the cffective date of the merger without action by the holders thereof. Each holder of Beech
Street Common Stock thereupon shall surrender his share certificate or centificates to CAPP™
CARE and shall be entitled to receive in exchange therefor a certificate or certificates '

representing the number of shares into which his shares theretofore represented by a certificate or

certificates so swrendered shall have been converted as aforesaid. Each holder of CAPP CARE
preferred stock thereupon shali surrender his share certificate ¢r certificates to CAPP CARE and
shall be entitled to receive in exchange therefor $10.43 in cash.

8.  Fractional shares shall not be issued and fractions shall be rounded to the nearest
whole share. - ‘

9. ‘Notwithstanding that the conversion of shares pursuant to this Agreement is’
automatic at the effective date of the merger without action on the part of the shareholder,
dividends shall not be paid on the converted shares until the surrender of certificatés as ptovided
in paragraph 7. Upon such surrender of the certificate or certificates, the dividends payable
between the effective date of the merger and the date of such surrender shall be paid without
interest.

10. - Upon such merger, the separate existence of Beech Street shall cease and CAPP
CARE shall succeed, without other transfer, to all the rights and property of Beech Street and
shall be subject to all the debts-and liabilities thereof in.the same manner as if CAPP CARE had
itself incurred them. All rights of creditors and all liens upon the property of each corporation
shall be preserved unimpaired, provided that such liens upon property of Beech Street shall be
limited to the property affected thereby immediately prior to the time the mergeris effective.

11.  After the merger becomes cffective, Beech Street, through the persons who were
its officers immediately prior to the merger, shall execute or cause to be executed such further
assignments, assurances or other documents as may be necessary or desirable to cenfirm title to
properties, assets and rights in CAPP CARE.

12.  This Agreement is intended as a plan of reorganization within the meaning of
Section 368 of the Internal Revenue Code, ; .

13, This Agreement may be terminated and the proposed merger abandoned 2t any
time prior to the effective date of the merger and whether before or after approval Ofihlb
Agreement by the board of directors or sharcholders of either corporation.

0c-98677
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ST 14.— —The effective date oflhe merger 1s the date upon whlch a copy of this Agreement
of Merger is filed with the Secretarv of Slate of Cahfom.. o s - -

15.___This Agreement may be exccuted in counterparts. .
IN WITNESS WHEREOF, the partics have executed this Agreement
CAPP CARE,INC. =
M1chael Henry I
JFresident and Chlef Exec o

Officer

13

Secretar) o , s

BEECH STREET CORPORATION o

0

By: -~ _ -
William H. Fickling. Jr.
Chairman and C hlci L\ecuu\ e
Officer = _ .~ Tt

By:

Tom B. Wight
Secretary

["H]

0c-98677




14..  The effective date of the merger is the date upon whlch a copy of thls Agreement ‘
of Merger is filed with the Secretary of State of Cal1fom1a o

15..  This Agreement may be exccuted in counterparts.. . ..
IN WITNESS WHEREOF, the parties have executed this Agreement.

CAPP CARE, INC.

By:

Michael Henry
Prestdent and Chlef E\:ecum e’
Officer

| By:

Charles Fiedler
Secretary

BEECH STREET CORPORATION

By ) )1\ m’f@g‘
! Willidm A. Fickling, Jr. L
Chairman rand C hlef Executive™

Officer

By: % faa-e 3l < oo -
Tom B. Wight B
Secretary

0c-98677 : - S = s =




CERTIFICATE OF MERGER

Michael Henry and Charles Fiedler certify that: g L

1. They are the presiden'l and chief éxecutive officer. and the secretary, respectively,
of CAPP CARE, INC a corporavo'a orgarvf_a under the laws of Lhe State of California (the
“Corporation™).”

2. ‘The number of dutsianding shares of each class is 231,940 shares of Common .
Stock, 287.724 shares of Serics A Preferred Stock and 750,000 shares of Series B Preferred
Stock.

3. _The prncipal terms of the Agreement of Merger in the form attached were

approved by the Corporation by the vote of a number of shares of each class w hich equaled or
exceeded the vote required. . S

4. . The percentage vote required of each class is more than 50%.

3. The principal terms of the Agreement of Merger in the form aitached were
approved by the unanimous vote of the holders ofshares of Sene< A and Series B Preferred
Stock of the Corporation.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and comrect of our own knowledge. ~

Date: _ February 11, 1995 ’%\@fmﬂ/\q\@w\ﬂ)(

Michhel Henry
 President and Chief F\ecuu»e Officer

Date;. February 11, 199%

Secretary

oc-98677 s . _ . -
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CERTIFICATE OF MERGER
William A: Fickling, Jr. and Norman H. Werthwein certify that:

1. They are the chairman of the board of directors and chief executive officer, and
the chief financial officer, reéspectively, of Beech Stréet Corporation which will do
business:in California as” Béech Street.cf _Californ ia, *Inc,, &
corporation organized under the laws of the State.of Goorgia
{the "Corporation"). . _ _

2. The number of outstanding shares of each class is 10,000,000 shares of Class A
Conimon Stock and 2,463,350 shares of Class B Common Stock.

-

3. The principal terms of the Agreement of Merger in the form attached were
approved by the Corporation by the vote of a number of shares of each class which equaled or
exceeded the vote required. , S , :

4. . The percentage vote required of each class is more than 50%.
We further declare under penalty of perjury under the laws of the State of California that

the matters set forth in this certificate ate true and correct of our own knowledge., .

L_._(‘,I,;_ - E
7 ‘

A /&@”%

Date: Fetiruzry 11, 1999

William A. Fickling, Jr. ——
Chairman and Chief Executive Officer

Date: February 11, 1599 R —%&uﬁt@{“w‘ . -

Nc;rman H. Werthwein
Chief Financial Qfﬁé’cr o
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