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ARTICLES OF MERGER

Pursuant to Section 607.1109 of the
FloridaBusiness Corporation Act

The undersigned hereby certify:

FIRST: The names and states of organization of the constituent
entities to this merger are:

Name . R - State
AdvancePCS Health, L.P. Delaware
First Florida International Holdings, Inc. Florida { 45 -
FFI Rx Managed Care, Inc. Florida {744 —~
Ambulatory Care Review Services, Inc. Ohio
Ohio {6~

HMN Health Services, Inc.

SECOND: An Agreement and Plan of Merger, attached hereto as
Schedule A, has been approved, adopted, and executed by each of the constituent
entities, and by the domestic corporation in accordance with Section 607.1103 of the
Florida Business Corporation Act or the applicable law of the states under which
each of the constituent entities is organized.

THIRD: Each of the parties to the merger approved the plan of
merger, and the transactions contemplated thereby, in accordance with applicable
provisions of the Florida Business Corporation Act, and the laws of the state of
organization of each of the constituent entities, as applicable.

FOURTH: The merger has been duly approved by the unanimous 7=
written consent of all of the issued and outstanding shares or membership mteresté_&f
each constituent business entity. 3ol

o
(j‘ -

FIFTH: The surviving entity shall be AdvancePCS Health L P, a m ¢

Delaware limited partnership, whose principal place of business is located at 750 = (;'

West John Carpenter Freeway, Suite 1200, Irving, Texas 75039. o3
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SIXTH: The registered agent in the state of organization of the
surviving entity is located at Corporation Service Company, 1201 Hays St.,

Taliahassee FL 32301.
SEVENTH: The executed Agreement and Plan of Merger is on file at

an office of the surviving entity, 750 West John Carpenter Freeway, Suite 1200,
Irving, Texas 75039. A copy will be provided, upon request and without cost, to any

interest holder of either entity which is a party to this merger.

EIGHTH: The surviving entity shall be deemed to have appointed the

Secretary of State of the State of Florida as its agent for service of processin a
proceeding to enforce any obligation or the rights of dissenting shareholders of each

domestic corporation that is a party to the merger.

NINTH: The surviving entity hereby agrees to promptly pay to the
dissenting shareholders of each domestic corporation that is a party to the merger
that is the amount, if any, to which they are entitled under Section 607.1302.

TENTH: The name and address of the General Partner of the
Surviving Entity is AdvancePCS Health Systems, L.L.C., 750 West John Carpenter
Freeway, Suite 1200, Irving, Texas 75039.
ELEVENTH: The merger is not prohibited by the Agreement of
Limited Partnership of the surviving limited partnership.

TENTH: The effective date of the merger shall be March 31, 2003.

1 —
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IN WITNESS WHEREQF, the undersigned have caused this
Certificate of Merger o be executed in their names this ___ day of March, 2003,

ADVANCEPCS HEALTH, L.P.

By: ADVANCEPCS HEALTH SYSTEMS,

Title: s*ﬁ? Cnt‘POM Pr%msi-&!:cdmy

AMBULATORY, CARE REVIEW SERVICES, INC.
By: 0/'-'-7‘—_\ .
Name: haMIBCT - Johdnsun
Title: Ve Presicharct sungh Selredar o

FFIRX MANAGED C INC,

A

ame: LA LT Tobgnaen
Title: \fice Pres duu{‘mprs%i_&{ﬁ.v\f g%‘d!&'ﬂj

FIRST FLORIDA INTERNATIONAL HOLDINGS,

ING- fog
£ =
_ - By; g =
Name: LAUZC 37, S o hensfin 5, o
Title: (e Pre st aund-Secrcdon -
"nm =
g
op W
s 3

HMN HEALTH SERVI%L

Name Lars T . Steursen
Title:  YitaPresdant m&mc%
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Agreement and Plan of Merger
(attached hereto)
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement”), dated March _, 2003, by
and among First Florida International Holdings, Inc., a Florida corporation ("EFIH"), FFI Rx
Managed Care, Inc., a Florida corporation ("FFIRX"), Ambulatory Care Review Services, Inc,,
an Ohio corporation ("ACRS"), HMN Health Services, Inc., an Ohio corporation ("HMNHS",
and collectively with FFIH, FFIRX, and ACRS, the "Merger Entities"), and AdvancePCS
Health, L.P., a Delaware limited partnership {("APCS") {(each a "Constituent Enfity" and,
collectively, the "Constituent Entities™). _

WITNESSETH:

WHEREAS, all of the issued and cutstanding shares of common stock of each of FFIH
and HMNHS are owned by AdvancePCS Holding Corporaticn, a Delaware corporation
("APCSHC"); and

WHEREAS, all of the issued and cutstanding shares of common stock of ACRS and
FFIRX are owned by FFIH; and

WHEREAS, all of the partnership interests in APCS are owned by AdvancePCS Health
Systems, LLC, a Delaware limited liability company ("APCSHS"), and ADVP Consolidation,
LLC, a Delaware limited liability company ("ADVPC"); and

WHEREAS, the Boards of Directors of each of the Merger Entities and APCSHS, in its
capacity as the general partner of APCS, having determined that the merger (the "Merger”) of the
Merger Entities with and into APCS pursuant to the terms and conditions set forth herein is in
the best interests of the Merger Entities, and their stockholders, and APCS, and its general
pariner, have approved this Agreement and the transactions contemplated hereby, including,
without limitation, the Merger.

NOW, THEREFORE, in consideration of the covenants and agreements contained in this

Agreement, the parties hereto, intending to be legally bound, agree as follows: ;i _

d¥H €0

Section 1. The Merger. Upon the terms and subject to the conditions set forth in {ﬁis
Agreement and in accordance with the applicable laws of each of the states in which eaclg:pf then,
Merger Entities is organized ("Applicable Law") and the Delaware Revised Uniform Lintifed <
Partnership Act (the "Act™), each of the Merger Entities shall be merged with and into S at 2
the Effective Time (as defined in Section 3 below). Following the Effective Time, APCEshalL_
be the surviving entity (the "Surviving Entity") in the Merger and shall succeed to and a@ﬁmcg}l
of the rights and obligations of each of the Constituent Entities in accordance with the Aot and™
Applicable Law. The Merger shall have the effects set forth in Section 17-211 of the Act and
Applicable Law.
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Section 2. Approval of Stockholders and Partners.

(a) In accordance with Applicable Law and other than as set forth in subsection (b) of
this Section 2, the affirmative vote of (i) APCSHC in its capacity as the sole stockholder of FFIH
and HMNHS and (i1) FFIH in its capacity as the sole stockholder of ACRS and FFIRX are the
only votes of any classes of the Merger Entities' capital stock necessary to approve and adopt this
Agreement and the transactions confemplated hereby.

(b} In accordance with Section 17-211 of the Act and other than as set forth in
subsection (a) of this Section 2, the approvals of (i} APCSHS as the general partner of APCS and
(i1) ADVPC as the sole limited partner of APCS are the only approvals of APCS necessary to
approve and adopt this Agreement and the transactions contemplated hereby.

Section 3. Effective Time. Subject to the approval of this Agreement by APCSHC (in its
capacity as the sole stockholder of FFIH and HMNHS), FFTH (in its capacity as the sole
stockholder of ACRS and FFIRX), APCSHS (in its capacity as the general pariner of APCS) and
ADVPC (in its capacity as the sole limited partner of APCS), the parties shall file this
Agreement or a certificate of merger or other appropriate documents {in any such case, the
"Certificate of Merger") executed in accordance with the relevant provisions of the Act and
Applicable Law and shall make all other filings or recordings required under the Act and
Applicable Law. The Merger shall become effective at 12:01 am., New York City time, on
March 31, 2003 (the time the Merger becomes effective being referred to herein as the "Effective
Time").

Section 4. Effect on Capital Stock. As of the Effective Time, by virtue of the Merger
and without any action on the part of the Merger Entities, APCSHC, FFIH (in its capacity as the
sole stockholder of ACRS and FFIRX), APCSHS or ADVPC, each share of common stock of
cach of the Merger Entities issued and outstanding immediately prior to the Effective Time shall
be cancelled and no cash, stock, or other property shall be delivered in exchange therefor. At the
Effective Time, all shares of Common Stock that are owned by the Merger Entities as {reasury -
stock shall be cancelled and shall cease to exist and no interest in the Surviving Entity or bther <3
consideration shall be delivered in exchange therefor, and APCSHS and ADVP shall confinue tgx
own all of the partnership interests in the Surviving Entity. & ﬁ
L ey
reg-e
Section 5. Certificate of Formation. The Certificate of Partnership and the Agreéitient gf
Limited Partnership of APCS in effect immediately prior to the Effective Time shall be the ~ ~
Certificate of Partnership and the Agreement of Limited Partnership of the Surviving Exﬁft?un;.\g
thereafter changed or amended as provided therein or by the Act. i o~

Section 6. Termination; Amendment; Other,

(a} This Agreement may be executed in counterparts.

402544 03-New York Server JA - MSW 2

a3



()  This Agreement shall be governed by the laws of the State of Delaware,
without regard to applicable principles of conflicts of law thereof.

!
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement and Plan of
Merger to be signed by their respective officers thereunto duly authorized, all as of the date first

written above.

ADVANCEPCS HEALTH, LP.

ADVANCEPCS HEALTH SYSTEMS,
er

L.L.C, its,Gener:
W [
e: Lauya 1, Sohangen

Title: qyp L Corpocake BRESs aundh Se,cr{).ex\_f

AMBULATORY/C W SERVICES, INC.
) By R

Name (g,;r&_j Toraneg
Title: \face’Prcsd.m*rmﬁatN}arxi

By:

FFIRX MANAGED C
By %’ﬂ"y{«) \ // o
Name: happa_ T D/i-a_ss\&,@»{\
Title: Vite Proe tha st owde m%mmcmz

Nt
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FIRST FLORIDA INTERNATIONAL HOLDING
INC. e~

2SSy Ty

QTN

‘Namme: L;_;.uu\ U“WJ&W\ (=i
Title: v, Pres ot and Selris iy :\g?—z"

HMN HEALTH SERVICES, INC.
Name: o g SO honsen
Title: V&w@mm&mwr@mﬂ
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ARTICLES OF MERGER
Merger Sheet

L T L T S e Tt e L I Y

MERGING:

FIRST FLORIDA INTERNATIONAL HOLDINGS, INC., a Fiorida entity,
P95000016925, FFI RX MANAGED CARE, INC., a Florida entily,
Pg4000023192, HMN HEALTH

SERVICES, INC., a Ohio entity, FG0000007134, and AMBULATORY CARE
REVIEW SERVICES, INC. a non-qualified Ohio entity.

INTO

ADVANCEDPCS HEALTH, L.P.. entity not qualified in Florida

File date: March 26, 2003

Corporaie Specialist: Tammi Cline

Account number: 072100000032 ’ Amount charged: 245.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



