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LD\UCGDQ{@\ CVS 2874 Clearwater, LL.C. Florida
LD?(D'J‘ODWD\Q CVS 4894 Miami, L.L.C. Florida
\L/HEITDIN, CVS 4998 Melboume, L.LC. Florida
LbYMIToD - CVS 4989 Suntree, L.L.C. Florida
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Ceriificate 05 Meorger
¥Yor
Porida Limlied Lishiltly Company

‘The following Certiflcate of Merger is submitted o merge the fallowing Florida Limited
Liebitity Company(ies) in accardancs with s, 608.4382, Florida Swatmtes.

%P;@E& The exact name, form/entity type, snd jurisdiotton for cach merging party arc us
oAVE!

Namsg Jurisdiction Fo hy T
Nimited Kability company

limited liability company
limited liabilty company
fimited ttability company

SECOND: The sxact name, formfentity type, and jurisdictlon of the surelying party are
a3 follows:

Name Jurisdiotlon Forp/Bintity Type
Holiday CVS, L.L.C.  Florida limited Hability company

THIRD: The afteched plan of merger wag spproved by each domestic corporation,
limiced linbility corepany, parmership and/or limited partoership thai is s party to the
merger in accordance with the applicably provisions of Chapters 607, 608, 617, snd/or

620, Plavids Statutes,
1of'6
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FOURYH: The attached pian of merger was approved by each other bissiness antity that
lsa party to the mergar in sccordance with the applioable laws of the stats, country or
Jusisdistion under whioh such other businest entlty is formad, organized ot incorporated,

EIFTH: If otber than the date of filing, the effective date of the marger, which cannot be
prior 1o nor move than 90 days after the dats this document 15 filsd by the Florida
Depastment of State:

January 1, 2010 at 12:65 a.m.

SIXTH: Ifthe suiviviag parfy i not formed, organtzed or Incorpotated under the laws of
Fk;{,iﬁa’ the sarviver's principal offtos address in its home state, country er jurisdiction 1s
s Tollows:

Not applicable

SEVENTH: Ifthe survivor 1s not formed, organized or incorparated under (e lews of
Flaridn, the survivor agraes 1o pay 1o sny members with appraisal rights the amount, to
which such members are entitles under s5.808.4151-608,43395, F.8,

RIGHTH; if the surviving parly is an out-of-state eatity not quallfied 1w iransact
business in this state, the surviving entity:

8.) Lists the following street and meillng address of an office, which the Florida
Depariment of State may use for the purposes of s, 48.181, F.5., are as follows:

Street addiess:

Muiling address:
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B.) Appoints the Plorida Secretary of State as s agent for servico of process ina
proceeding to enforce obligations of sach limited Jlsbilily company that merged into such
catity, includimg any appraisal rights of its members under s5.508,4351-608.43595,

Floridz Stamntes.
NINTH: Signature(s) for Each Party;

Typed or Printed
Nare of Entity/Organiztion; Signature(s): Neame of Individual®

HMOLIDAY Cvs, LLG,
8y: CVS Fhanmacy, Inc., s Sola Membar

MJ"M Malanle K. Lukes, Assisiant Secistary

CVB 0874 CLEARWATER, LLG.

By: CVS VA Distribation, Inc., is S¢ie Member MJ““* Wialaniy X, Lukar, Avulstant Socretery

CVS 4004 MLAMI, LLC.

By: CVS VA Distribution, In., &y Sole Marmber d“""""“‘d""‘““ Meibnie K, Lukes, Assisiant Secretery

CVS 4568 MELBOURNE, LLC

By: V8 VA Distibution, In¢., Us Stie Momber Matania K. Laor, Assistant Secraiary

CVE 4598 SUNTRER, LL.E

By: CVS VA Distoution, iae., ity Sole Member it driom puianin . Luker, Ascltant Sevetay

Corparations: Chadrman, Vioe Chanman, President or Officer
{7 no direorors selected, signature of incorporator,)

Geners) pastnerships: $igauture of a general partner or authorized person
Florida Limited Purtnsrships: Signatures of all general partners
Non-Florida Limited Pecinerships:  Signature of a general partner
Limited Lisbility Companies: Signature of 8 member or suthorized representative
Feas: For each Limited Liablljty Company: £25.00

For ench Corporation: $35.00

Reor each Limited Parinership: $42.50

For each Generat Partnorship: §25.00

For epch Other Business Entity: $3500
Cortifiad Cooy {eptiously: 830.00
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PLAN OF MERGER

m: The exast name, fham/vasity typs, and jurlsdiction for each meargiog party we as
Neme , dudsdioion Form/Entity Tyne

CVS 2874 Clearwater, L.1.C, Florida fimited ligbliity company
CVS 4884 Miami, L.L,C. Florida limited liabllity company
CV8 4998 Melbouma, L.L.C. Florida fimited llability company
CV§S 4988 Suntree, L.L.C. Florida limited (fabliity campany

_SETQM The exatt name, farm/entity type, and jurisdiction of the gurviving party ee
as follows:

Name Turirdiction Form/Entiry Tyoe
Holiday CVS, L.L.C.  Florida limited liability company

T RD: The terns and canditions of the merger arz as ollows:
SEE EXHIBIT A ATTACHED HERETO

(Atrach addittonal sheet if nen't.s'.mr,\d
4ok
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
seswrities of ench merged party into the intarests, sharss, obligstions or othtys seourities
of he surviver, in whele ar in part, Into cash or other property is as follows:

SEE EXHIBIT A ATTACHED HERETOQ

. {Attach additional skheet if mecessary}

8. The manner and basis of coaverting gights to gequire the interests, shares, obligations
ar other sueurities of each menged party intq rights ta acquire the interests, shaves,
obligations or othess sgeoritics of the survivar, In whole or in part, into cash or other

propsrty s us follows:
SEE EXHIBIT A ATTAQHED HERETO

(Anach addisianal sheet {f necossary)
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FIFTH: Any statematits that ave required by the laws under which each ather business

p—————

entity s forimed, organized, or incorporated sre as follews:
NONE

(Attach additional sheed if necessary)

SIXTH: Other provisions, if any, relating to the merger aze as follows:

NONE

(Attach additional sheet {f necessary)
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AGRFEMENT AN PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agresment*) dated a3 of the 3% day of
December, 2008 among HOLIDAY CVS, LL.C., a Florida lonited Nability company (the
“Surviving Company"), snd THE FLORIDA LIMITED LIABILITY COMPANIES SET FORTH
ON EXHIBIT A ATTACHED HERETO (the “Merged LLCs") (hereinafter the Merged 1LUCs
and the Surviving Company are ealfectively referted to as the "Constituent Entities”).

WIINESERTH:

WHEREAS, the Surviving Company is duly orgnnized and existing under the Jaws of the
State of Florida and is disregarded ue aa cntity sepatate from its owner under Intemal Revenue
Regulation Saction 301.7701-3; and

WHEREAS, CVS Phauuaoy, Inc, (the “Sole Mamber™) holds ont Hundred percent (100%)
of the mernbarship Inlerests of the Surviving Company: and

WHEREAS, the Merged LLCs are duly organized and existing under the lgws of the State
af Plorida and eve disregarded as entities sepmrate frony thelr yespective wners under Internal
Revenue Regalation Saction 301,7701-3; and

WHEREAS, CVS VA Distribution, Inc, ("VA Distribution”) holds on¢ hundred percent
(100%) of the membership interests of each of the Merged LLCs; sad

WHEREAS, CVS of DC and VA, Inc. {"CV8 of DC") owns all of the issued and
outstanding ehares of e Comman Stock of YA Distribution; and

WHEREAS, the Sole Member owns all of the issued and outstanding shaves of the
Comngen Stock of CVS of DC; and

WHEREAS, prior to the Effective Time (as defined below) of the merger contemplated
hereunder, CVS of DC, which is the sole shareholder of VA Distribution, the sole member of
cach of the Merged LLCs, will merge with and into the Sole Member in @ wansaction that is
treared, for federal incoms tax purposes only, as 2 merger under Section 368(a)(IXA) of the
Intettal Revenue Code (hersinafter referred 1o a9 the “CVS of DC Merger"), ard as a result the
Sole Memmber thereby shall become the sole sharehnlder of VA Distribution; end

WHEREAS, prior to the Effective Time of it merger contemplated hereunder, bfn
following the CVS of DC Merges, VA Distribution will merge with and into the Sole Member in
3 irensaction that is treated, for federal lncomes tex pusposes only, @ a merger under
Section 368(a)(1)(AY of the Imterpal Revenue Code (hercipafier seferred o as the
"WA Disuibution Mezger), and as a sesult the Sole Mauber thereby shall become the

sole member of each of the Marged LLCs; and
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WHEREAS, VA Distribution, as the initial sole member of each of the Merged LLCs, and
the Scle Member, as sola member of the Swrviving Company, deem it advissble and in the best
interasts of the respective Constituent Entitles and their respective sole members that the Merged
LLCs bc mesged with and into the Surviving Company under and pursuant to Section 608.438 of

the Florida Limitad Liability Company Act, in & transsction that is without federn] income tax
CONSSQUAACES,

NOW, THEREFORE, in considemtion of the mutual covenants and subject to the tens
and sonditions hereinafter set forth, the Conatitwent Entifics sgres as follows:

1 Merger.  The Merged LLCs shall marpe with and into the Surviving Company,
which shall be the surviving compeny, in a transaction that is withoyr federal income tex
congequences,

2. Teongend Copdiviops. At the Effective Time of the merger, the separate existence
of the Merged LICs shall cease, and the Surviving Company shall suceeed 1o all the rights,
privilegss, amunities, and franchises, and all the proparty, real, petsonal apd mixed, of the
Merged LLCs, withom the necessity for any separate fransfers. The Surviving Company shall
thetenfer be reaponsible and Hable for all Eabilities and obligations of the Merged LLCs, and
neither the rights of creditors nor any lens an the proparty of the Merged LLCs shall be iropaired

“by the merger.

3 Conversion of Membership_Inieregts. . The manner and basis of convesting the

rnembership interests of the Merged LLCs into membeyship interests of the Surviving Company
aso as follows:

(a) Al of the membership interests of the Merged LLCs outstending at the
Effective Tite of the merger shall be canctled, ang no paymen? sheail be made 10
the holders thereof with respect thereto, ‘

(b) All of the membership ittterests of the Sarviving Company outstanding
at the Bffective Tme of the merger shall remaln outstanding,

4. Asfioles of Drganigation. The Articles of Organization of the Surviving Compeny,
23 in effect at the Effective Time of tha merger, shall be unchanged and shail continue to be the
Articles of Organization of said Surviving Company following the Bifective Time of the mesger,
ontil further amended and changed pursuant 1o the provisions of the Florids Limited Liability
Company Aot.

5.  Pusposes gfSurviving Company. The purposes set forth in the Asucles of
Orsganization and Operating Agreemant of the Surviving Company, as in effect at the Effective

Time of the merger, shall continue in full force and effect ag the purposes of the Surviving
Company following the Effective Time of the metger. .

TRV 1039503.)
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6. Cperating Agycement of Surviving Company. The Operating Agreement of the
Surviving Company, as in effect at the Effective Time of the merger, shall continue to be its

Operating Agreement following the Effscive Time of the megsr

1. QOfficgrs, The officess of the Surviving Company at the Bffective Time of the
merger shall continue as the officers of the Swyiving Company following the Bffective Time of
the merger for the full and unexpired termis of thelr offices and until thefr suecessors have been
duly ¢lected and appointed.

B. Approvels. This Agreement reguires the approval of the sole member of cach of
the Merged LLCs (and ratified by the Sole Member, as successor sole member of dach of the
Merged LLCs) and the approval of the sole member of the Surviving Compuny In accordance
with the provisions of Section 608,4381 of the Moride Limited Liability Company Act, which
gpprovals have been obtained,

9, ve the Mey

(&) This Agreement mnd the mexger shall become effective @ 12:05 a.m. on Jamvary I,
2010 (the "Eifective Time").

(&) The identity, existencs, purposes, powess, objects, franchises, rights end immunaitles of
the Surviving Corapany shall continie unaffecied and unimpaired by the merger hereby provided
for; aud the corporate identity, existencs, purposes, powers, objests, franchises, rights, and
immunities of the Merged LT.Cs shall be continued jn and merged into the Surviving Conpaxy
and the Surviving Company shall be fully vested therewith,

Iﬁ. Governing Law, This Agreement ghall be construed in socordance with and
govemed by the laws of tha State of Floride.

1. Counerpgrts, Effectivensss. This Agreement may be sigred in any number of
counterpaits, ¢ach of which shall be an original, with the same offect as If the signatures thexeto
and hereto weare upon the same instrument, This Agrecment shal become effective when each
party hereto shall fiave veceived countetparts heseof signad by all of the other parties heroio.

[REMAYNDER OF PAGE INTENTIONALLY LEFT BLANK]
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1S WITNESS WHEREQF, each of the patties hercta, pursuant to autherity duly granted by
the respective sol: members of the Constituent Emtities, has caused this Agreament to be

exeouted by ity duly authorized officers.
ATTEST:

Name: Thomas S, Moffatt
Title: Assistant Secretary

ATTEST:

Name: Thomas 3, Moffatt
Title: Secrataxy

ATTEST:

T2 BgpiE—

Name: Thomas 5. Moffan
Title: Secretary

HOLIDAY CVS, L.L.C.
{a Flovida Umited fability company)

By: CVS Pharmacy, Inc.,
its Sals Member

Name: Zenon P. Lankawsky
Title: Vice President

CVS 2874 CLEARWATER, LL.C.
(a Fleride Limited lability cormpany)

By: CVS VA Disgibution, Inc.,
1t Sole Member

e

Vi
Name; Zenon P. Lankowsky
Title: President

B

CVS 4994 MIAMI, LL.C.
{a Plorids limited Liability company)

By: CVSVA Distribution, Ing.,
its Sole Member

=

iiame: Zenon P, Lankowsky
Title: President

ISignature pags to Agreement and Bian of Merger

of the me¢
into
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ATTEST:

dz../w

Name: Thomes S, Moffatt
Title: Secrstary

ATTEST;

A e %
Name: Thomas S, Moffan
Title: Secretary

CV5 4998 MELBOURNE, LL.C.
{a Florida limited liability company} |

By: CVS VA Distiibution, Jnc.,
its Sole Member

Name: Zenon P. Lankowsky
Tide: Puegideat

CVS 4999 SUNTREE, L.L.C.
(e Florida limited liability company}

By: CVS VA Disuibutloy, Inc
its Sole Member

Name: Zenop P. Lankowsky
Titie: President

tu f emmant and Plan of Merger
(guarers %ﬁm ﬁ:la Flor:dn uca

inta
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BEJIBITA

LIST OF THE FOUR (4) FLORIDA LIMITED LIABILITY COMPANIES
. MERGING WITH AND INTO
HOLIDAY OVS, LLC.

Name of Meging LLC

CV§ 2874 Clearwater, L.L.C.
CVS 4594 Mismi, LLC.

CVS 499% Melbowme, LLC.
CVS 4999 Suptree, LLC.
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