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June 4, 2012

FLORIDA DEPARTMENT OF STATE
PREFERRED CARE PARINERS HOLDING, CORE™ofCorporatons

9100 8 DADELAND BLVD

SUITE 1250

MIAMI, FL 33156U8

SUBJECT: PREFERRED CARE DPARTNERS HOLDING, CORP.
REF: PIE0CO059044

We raceived your electronically tranamittad deocument.
document haa not been filed.

However, the
Please make the following corrections and
refax the completa decument, inecluding the electronie filing cover sheet.

The current name of the entity is as referenced sbove. TPlease correct
your document accordingly.

Please return your dogument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concarning the £iling of your dogumeni, pleass
call (850) 245-6050.
Tina Roberts

FAX Rud. #: E1200014394¢
Requlatory Specilalist II letter Number: 1122000315784

*RE-SUBMIT*

Placsse refain ofigingl fing
o 3 dote of submission ¢y,
i P.O BOX 6327 - Tallahnsses, Flonds 32314
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COVER LETTER

TO: Amendment Section
Division of Corporations
SUBJECT: Preferred Care Pariners Holding, Corp.

Name of Surviviag Corparation

The encloged Articles of Merger and fee are submitied for filing,

Please return all correspondence conceming this matter to following:

Sharan Stuckmayer

Conract Person

UnitedHealthcare
Firm/Company

9900 Bren Road East, MNTS502

Addresy

Minnatonka, MN 55343
City/Stute and Zjp Code

sharon.stuckmayer@uhc.com
E-mail address: (t0 be used for future annual report notification)

For further information conceming this matser, please cail:

Sarah lannacone
Name of Contact Person

At( 812 492-6152
Area Code & Daytime Telephone Number

Ceniified copy (optional) $8.75 (Please send an additional capy of your document if 4 certificd copy is requested)

aa/E@ 39vd

STREET ADDRESS:
Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circie
Tallahassee, Flarida 32301

NOILlvs0ds0D 19

MAILING ADDRESS:
Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, Florida 32314
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ARTICLES OF MERGER OF s N~ AMfi. 15
EHS BQUITY HOLDINGS, INC. 7 CCREDs
WITH AND INTO FAHA g ’f-' 3 S Tt‘
PREFERRED CARE PARTNERS BOLDING, CORP. 3

Pursuant 1o Section 607.1105 of the Florida Business Corporation Act, the
undersigned Michelle Huntley Dill, the Astistant Secrctary of Preferred Care Partners
‘Halding Corp.,.a Florlda eorporation (the. “Q:zmp_fmg”) and Michelle Hyntley Dill, the
Assistant Sceretary of BHS Equicy Holdings, Inc., & Florida: corporation (“EHE"), heréby-
cegrifies on-behalf of the Company and EHS pg fotlews:

1. Theconstituent corporations are: Prefemred Care Partners. Holding, Corp.,.a
Floida corporatinn and EHS Equity ‘Haldings, Ine}; & Florida corporation.

2 The surviving corporation shail be the Company.

3. The certificate.of incorporation of the Comipany shall be the certificate of
ingorporation of the siirviving corpatation.

4. The mergey shall beeffective at 11:39 p.m., Esstern Time, on June 1.2012.

5., The:Board of Directors of the:Company and -EHS cach duly adopted the Plan
of Mergar attached hersto.as Exhibit-4 for the merger into the Company of EHS on.Jure 1,
2012,

5. United HealthCare Sexvices, Inc. (“UHS")owns all of the-outstanding shares
of EHS. URS and EHS own all of the dutstanding shares of the Company. UHS and EHS
have each epproved the mergsr.

IN WITNESS WHEREQF, the Conpany and the Subsidiary have caused these
Atticles of Merger to ba:executed: by Michelle Huntiey Ds.ll, the. Assistant Secretary of the.
Company and Michelle Hintley Dill, the Assistant Secretary'of EHS, this 3 st day-of May,
2012, toba effective at 11:5% pam,, bastem ‘Vimie, on June {, 2012,

Eus;mm*r\'r. HOLDBINGS; INC,

By:

Name: Michelis Huntley Dill
Title:. Assistsnt Sedéatnry

PREFERRED CARETARTNERS HOLDING,
CORP.

’ Name; Mlchelle Hunﬂey Dill
Title: Assistant Secretary

Be/p@ T9vd NDILVHD.—LIEIDD 12 Z6RIEEICE9B 9G:.@ .Z1@Z/58/90



EXHIBIT A
Plan of Merger

(see attached)
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”) is adopted as of May
31, 2012, by and among EHS Equity Holdings, Inc., & Florida corporation (“EHS"),
Preferred Care Partners Holding, Corp., a Florida corporation (“PCPHC™) and United
HealthCare Serviges, Inc., 2 Minnesota corporstion (“Parent™),

WHEREAS, Parent owns all of the outstanding shares of EHS;
WHEREAS, Parent and EHS own all of the outstanding shares of PCPHC;

WHEREAS, the Board of Directors of EHS (i) have determined that this
Agreement, the Merger and the other transactions contemplated by this Agreement are
in the best interests of Parent, as shareholder of EHS, (ii) have approved this
Agreement, the Merger and the other transactions contemplated by this Agreement, and
(iif) have recommended that the sharsholders of EHS approve this Agreement, the
Merger and the other transactions contemplated by this Agreement;

WHEREAS, the Board of Directors of PCPHC (i) have determined that this
Agreement, the Merger and the other transactions contemplated by this Agreement are
in the best interests of Parent and EHS, as shareholders of PCPHC, (ii) have approved
this Agreement, the Merger and the other transactions contemplated by this Agreement,
and (iii) have recommended that the sharcholders of PCPHC approve this Agreement,
the Merger and the other transactions contemplated by this Agreement;

WHEREAS, each of (i) Parent, as shareholder of EHS and PCPHC, and (ii)
EHS, as shareholder of PCPHC, has approved this Agreement, the Mergsr and the other
transactions contemplated by this Agreement;

WHEREAS, EHS, PCPHC and Parent desire that EHS and PCPBC merge into
a single corporation as hereinafter specified (the “Merger”); and

WHEREAS, (i) Parent, as owner of all of the outstanding shares of EHS, and
(ii) Parent and EFIS, as owners of all of the outstanding shares of PCPHC, waive the
notice requirement called for pursuant to subscction (4) of Section 607.1103 of the
Florida Business Corporation Act.

NOW THEREFQRE, pursuant to Section 607,1101 of the Florida Business
Corporation Act, the parties hereto hereby prescribe the terms and conditions of the
Merger and the mode of camrying the same into effect as follows:

FIRST, at the Effective Time (as defined below), BHS will be merged with and
into PCPHC, and PCPHC shall continue as the surviving cotporation, pursuant to the
terms and conditions of this Agreement and in accordance with applicable provisions of
law,

£E£9598 9g:.ip Z1@%/58/58
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SECOND, the Articles of Incorporation of PCPHC as heretofore amended and
as in effect on the date of the merger provided for in this Agreement, shall continue in
full force and effect as the Articles of Incorporation of the corporation surviving this
merger. :

THIRD, the manner of converting the outstanding shares of the capital stock of
each of the constituent corporations into the shares or other securities of the surviving
corporation shall be as follows:

{a) At the Effective Time, the outstanding shares of EHS shall be cancelled
(along with the certificates representing same) and all rights in respect of
shall thereupon cease to exist; and

(b) At the Effective Time, each share of PCPHC which is outstanding
immediately prior to the merger shall continue to be outstanding and shall be
one share of the capital stock of the surviving corporation.

FOURTH, the terms and conditions of the merger are as follows:

(2}  The bylaws of PCPHC as they shall exist at the Effective Time shall be and
remain the bylaws of the surviving corporation untii the same shall be
altered, amended or repealed as therein provided;

(b)  The directors and officers of PCPHC shall continue In office ag directors and
officers of the surviving corporation until the next annual meeting of
shareholders and until their successors shall have been elected and quslified;
and

(¢)  The merger shall become effective (the “Effective Time”) on June 1, 2012.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREQF, this Agmeemenit has beesy duly -executed a8 of the
date and yeat first above written.

UNIYED HEALTHCARE SERVICES,
INC.

By: m
Nawme: Michelle Huntley Dil!
“Title: Assistant Secretary

EHS EQUITY HOLDINGS, INC

" Name: Michelle, untley il]
‘Title: AssistantSecretary

PREFERRED CARE PARTNERS
ﬂOLDING, CORP.

Name chhe!le Huntlcy Dul d
“Title: Assistant Secretary

Merger Agreemaat — EHS Equity Holdings, Ine..énd
Preferved Care Parmiers Holding Corp.
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