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Certificate of Merger
For
Florida Limited Linbility Company

. The fotlowing Certificate of Merger is submitted to merge the following Florida Limited
Liability Company{i¢s) in accordance with 5. 6084382, Florida Statutes,

FIRST: The exact nante, form/entity type, and Jurisdiction for cuch merging pany-arc as
fallows:

Name Jurisdiction Form/Enlity Type
CVS 2875 Tampa, L.L..C. Florida limited liability company

CVS 3755 St. Petersburg, L.L.C. Florida
CVS 4083 Largo, L.1..C. Florida

limited liabliity company

limited liability company

SECOND: The exact name, form/entity type, and jurisdiction of the surviviag party are
as {bllows:

Namz Jurisdiction Fonn/Entity Type
Holiday CVSs, LL.C. Florida limited liability company

THIRD; ‘Lhe attached plan of merger was approved by each domestic corporation,
limited liability company, partnership andfor limited partnership that is a party to the - -
merger in accordance with the applicable provisions of Chapters 607, 508, §17, and/or
620, Flerida Statuces.
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E URTH: The attached plan of morger was approved by each ather business entity that
is 2 parly to the merger in accordance with the applicablc laws of the state, country or
jurisdiction under which such uther business enmy is forined, orpanized or incorporated,

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior 10 nor more than %0 days after the date this document Is filed by the Florida
Department of State:

January 1, 2010 at 12:03 a.m.

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in its home state, country or Jurisdiction is
as follows:

Not applicable

SEVENTH: Ifthe survivor is not formed, organized ot incorporated under the laws of
Florida, the survivor agress to pay to any members with appraisal rights the amount, o
which such members are entitles under 55.608,4351-608.43595, F.5.

EIGHTH: (fthe surviving party is an out-of-sinte entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of Stute may use for the purposes of s, 48.181, F.S,, are as follows:

Street uddress:

Mailing address:
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b.) Appaints the Florida Secretary of Smte as its agent for service of process in a
proceeding to enforee obligations of each limited liability company that merged into such
entity, including any appraisal rights of its members under s5.608.4351-608.43593,

Florida Statutes,
NINTH: Signature(s) for Each Party:
Name of Entity/Organization:

HOLIDAY TS, LL.C.
By: CVS Pharmauy, ing,, [ta Sale Mambor

Signature(s).

s s

Typed or Printed
Name of Individual;

Meiante K Luker, Assistant Secratary

CVS 9875 YAMPA, LLLG.
By: CVS IN Olstibation, inc., 3 Sole Member

e

Melania K. Luker, Assistant Secretary

VS 3756 67, PETERBRURG, LL.C.
Ay; CV3 IN Dlslributjon, ind., s Sole Mamber

Pt i

Malanle K, Luker, Assistant Secrelary

CVS 4083 LARGO. LL.C.
By CVS I Distribution, inc., s Bote Wamber

Butemi i

Melanle K..Luker. Assistant Secrelary

Corporations: Chairman, Vice Chairman, President or Officer
{If na directors selected, signature of incorpoerator.)

General partnerships: Signature of a general partner or authorized person
Florida Limited Partoerships: Signatures of all general partners

Non-Flerida Limited Partaerships:  Signature of a general partner

Limited Liability Companies: Signature of a member or authorized representative

Fees: For each Limited Liability Company!

For each Corporation:

For each Limited Pasthership:
For each General Partnership:
For each Other Buginess Entity:

Certified Copy {optional):

Jofo
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
tollows:

Name Jurisdiction Form(Entity Type

. CVS 2875 Tampa, L.L.C. Florida limited liability C5mpany
CVS 3755 St. Petersburg L.L.C, Florida limited liability company
CVS 4083 Largo, L.L.C. Florida limited liability company

SECOND: The exaot name, form/entliy type, and jurisdiction of the surviving party are
us follows:

Name Junsdiction Foym/Entity Type
Holiday CVS, L.L.C. Florida limited liability company

THIRD: The terms and conditions of the merger are as foliows:

SEE EXHIBIT A ATTACHED HERETO

(Attach addiitonal sheet if necessary)
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FOURTH:

A. The manner #nd basis of copverting the interests, shares, obligations or other
secnities of euch merged party into the interests, shures, oblipations or others secarities
of the survivor, in whole or in part, into cash or other property is as follows:

SEE EXHIBIT A ATTACHED HERETO

{Aftach additional sheert if necessary)

B. The manner and basis of converting rights to acquirs the interests, shares, obligations
or nther gecurities of each meyged party Into rights to acquire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows: :

SEE EXHIBIT A ATTACHED HERETO

(Attach additionad sheet {f necessary)
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FIFTH: Any statements that are required by the laws under which cach other business
entity is formed, orpanized, or incarporaied are as follows:

NONE

(Attach additional sheet if nevessary)

SIXTH: Other provisions, if any, relating 1o the merger are as fbllows:

NONE

(Attach additional sheet if necessary)
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AGREEMENT AND PILAN OF MERGER

AGREEMENT AND PLAN OF MERGER. (the "Agreement”) dated as of the 3™ day of
December, 2009 among HOLIDAY CVS, LL.C, a Florida limited liability company
(the "Surviving Company"), and THE FLORIDA LIMITED LIABILITY COMPANIES SET
FORTH ON EXHIBIT A ATTACHED HERETQ (the "Merged LLCs") {hereinafler the Merged
LI.Cs and the Surviving Company are collectively referred to as the "Constituent Entities"),

WITNESSETH:

WHEREAS, the Surviving Company is duly organized and existing under the laws of the
Srate of Florida and is disregarded as an entily separate from its owner under Intemal Revenue
Regulation Section 301.7701-3; and

WHEREAS, CVS Pharmacy, Inc. (the "Sele Merber”) holds one hundred percent (100%)
of the membership interests of the Surviving Company; and

WHEREAS, the Merged LLCs are duly organized and existing under the laws of the State
of Florlda and are disregarded as entities separate from their respective owner ander Internal
Revenue Regulation Section 301.7701-3; and

WHEREAS, CVS IN Distribution, Ine. ("IN Distribution") holds one bundred percent
{100%) of the membership interests of each of the Merged LLCs; and

WHEREAS, Hook-SupeRy, L.L.C. ("Hook-SupeRx") owns all of the issued and
outstanding shares of the Common Stock of IN Distribution; and

WHEREAS, the Sole Member holds one hundred percent (100%) of the membership
interests of Hook-SupeRx; and

WHEREAS, prior to the Effective Time (as defined below) of the merger contemplated
hereunder, Hook-SupeRx, which is the sole shareholder of fN Distribution, the sole member of
each of the Merged LLCs, will distribute all of the stock it holds in IN Distribution, being
an¢ hundred percent (100%) of the issved and ontstanding shares of such corporation, to the
Sole Member (hereinafter referved as to the "Hook-SupeRx Distribution™), and as a result the
Sole Member thereby shall become the sole sharcholder of IN Distribution; and

WHEREAS, prior to the Effective Time of the merger contemplated hereunder, but
following the Hook-SupeRx Distribution, IN Distribution, which is the sole member of each af
the Merged 1L.LCs, will merge with and into the Sole Member in a transaction that is treated, for
federal income tax puposes only, as 8 merger under Section 368(a)(1)A) of the Interns)
Revenue Code (hercinafler referred to as the "IN Distribution Merger*), and as a result the
Sole Member thereby shall become the suecessor sola member of each of the Merged LLCs; and
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WHEREAS, IN Distribution, as the initial sole member of each of the Merged LLCs, and
the Sole Member, as scle member of the Surviving Company, deem it advisable and in the best
interests of the respective Constitnent Bntities and their respective sole members that the
Merged LLCs bc merged with and into the Surviving Company under and pursuant 1o
Section 608.438 of the Florida Limited Liability Company Act, in 4 transaction that is without
federal income tax congequences.,

NQW, THEREFORE, in consideration of the mutual covenants and subject o the terms
and conditions hereinafter set forth, the Constituent Entities agree as follows:

1, Metrger, The Merged LLCs shall merge with and into the Surviving Compeny,
which shall be the surviving company, in a transaction that is wilhout federal income tax
consequences.

2. Terms and Conditions. At the Effective Time of the merger, the separate existence
of the Merged LLCs shall cease, and the Surviving Company shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real, personal and mixed, of the
Merged LLCs, without the necessity for any separate wansfers. The Surviving Company shatt
thercafier be responsible and liable for all Labilities and obligations of the Merged LLCs, and
neither the rights of creditors nor any liens on the property of the Merged LLCs shall be impaired
by the marger,

3 Conversion of Membership interests, The manner and basis of converting the
membership tnterests of the Merged LLCs into membership interests of the Surviving Company
arc as follows:

{8) All of the membership interests of the Merged LLCs outstanding at the
Effective Time of the merger shall be canceled, and no payment shall be made to
the holders thereof with respect thereto.

{b) All of the membership interests of the Surylving Company outstanding
at the Effective Time of the merger shall remain outstanding,

4. Articles of Qrpanization. The Anticles of Organization of the Surviving Company,
ns in effect al the Bffective Time of the merger, shall be unchanged and shall continue to be the
Avticles of Organization of said Surviving Company following the Effective Time of the merger,
until further amended and changed pursuant to the provisions of the Florida Limited Liability
Company Act,

5. Purposes of Surviving_Company. The purposes set forth in the Articles of
Organization and COperating Agreement of the Surviving Company, as in effect at the Effective
Time of the merger, shall continue in full force and effect as the purposes of the Surviving
Company following the Effective Time of the merger.
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6. Qpetating Awreement of Surviving Company. The Operating Agreement of the
Surviving Company, as in effect a1 the Bifective Time of the merger, shall continug to be its
Openating Agreement following the Effective Time of the merger.

7. Officers.  The officers of the Swrviving Company at the Effective Time of the
merger shall continuc as the officers of the Surviving Company following the Effective Time of
the merger for the full and unexpired terms of their offices and until their successors have been
duly elected and appointed. '

8. Approvals., This Agreement requives the approval of the initial sol¢ member of
each of the Merged LLCs (and ratified by the Sole Member, ss successor sole member of each of
the Merged LLCs) and the approval of the sole member of the Surviving Company in accordance
with the provisions of Section 608.4381 of the Florida Limited Liability Company Act, which
approvals have been obtained.

D, Effcctive Time of the Merger,

(a) This Agreement and the merger shall become effective at 12:03 am. on January 1,
2010 (the "Effective Time").

(b) The identity, existance, parposes, powers, objects, franchises, rights and immunities of
the Surviving Company shall continue unaffected and unimpaired by the merger hereby provided
for; and the corporate identity, existence, purposes, powers, objects, franchises, rights, and
immumities of the Merged LLCs shall be continued (n end merged into the Surviving Company
and the Surviving Company shall be fully vested therewith,

10. Governing Law, This Agresment shall be construed in accordance with and
governed by the laws of the State of Florida,

1l.  Coupterparts, Effegtiveness. This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the sipnatures thereto

and her¢lo were upon the same instrument. This Agreement shall become effective when each
party hereto shall have received counterparts hereof signed by all of the other parties hereto.

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, each of the purties hereto, pursuant fo authority duly granted by
the respective sole members of the Constituent Entities, has caused this Agreement to be

executed by its duly author{zed officers.

ATTEST:

472../%

Name; Thomas 8. Moffart
Title: Assistant Secretary

ATTEST:

ﬁu—/w——

Name: Thomas S, Moffatt
Title: Secretary

ATTEST:

e

Name: Thomas 8, Moffatt
Title: Secretary

HOLIDAY CVS, LL.C.
{a Florida lirnited liability company)

By: CVS Pharmacy, Inc.,
its Sole Member

By:

Name: Zenon P, Lankowsky
Title: Vice President

CVS 2875 TAMPA, LL.C.
{a Florida limited liability company)

By; CVS IN Distribution, Inc,,
its Sele Member

Name: Zeron P, Lankowsky
Title; President

CVS 3735 8T, PETERSBURG, I.1.C.
{a Florida limited liability company)

By: CVSIN Distribution, Inc.,
ils Sole Member

By:

Narne: Zenon P, Lankowsky .
Title:* President

[Signature Page to Agreement and Plan of Merger of
the merger of the A Flovida LI.Cs
into Hollday CVS, L1I.C.|
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: | CVS 4083 LARGO, L.L.C.
ATTEST (a Florida limited liability company)

By: CVS IN Distribution, Inc.,

its Sole Member
g B
By:
Name: Thomas S, Moffat Name: Zenon P, Lankowsky
Title; Secretary Title: President

(Signature Page to Agrecsent und Plan of Merper of
the merger of the 3 Florida LLCs

inte Holiday CVS, L.L.C}
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EXHIBIT A

LIST QF THE THREE (3) FLORIDA LIMITED LIABILITY COMPANIES
MERGING WITH AND INTO
HOLIDAY CVS, L.L.C.

‘Name of Merging LLC

 CVS 2875 Tampa, LL.C,
CVS 3755 St, Petersburg, L.L.C,
C¥YS 4083 Largo, L1..C,
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