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Certifieate of Marger
For
Florida Limited Llability Company

The following Certifteate of Merger is submitted to merge the following Floride Limited
Linbility Compeny(ies) in accordamca with 8. 508 4382, Floridn Stanites.

EIRST: The exact neme, formentity rype, and jurisdiction for sach meraing party are as

follows:
Name Jurfadiction Porm/Entity Typa
CVS EGL 3637 FL, LL.C. Florida fimited llabliity company
we 8
Yo &2
gl
. . . o . S0 e
SECOND: The exact name, form/entity type, and jurisdiction ofthe aurviving pasty evar <
as follows: e oz in
-ﬁ —
Nems Tusisdioion mEaivtye 58 = O
. _ s Paru
Holidgy CVS, LL.C.  Florida limited Yability compary o

L D10000 19490

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liabilily company, partnership and/or limited paruiership thal is 2 party lo the
merger in accordance with the applicable provisions of Chapters 607, 808, 617, andfor
620, Florlda Statutes, '
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FQUBYH: The attached plan of merger was apgroved by each other businoss entity that
is & party to the merger in accordance with the applicable laws of the state, country or
Jurisdiction under whish such other business entity {s fotmed, argamizad ov incorporated.

FIXIH: Ifother than the date of filing, the effdetive date of the merger, which canaot be

prior to nor more than 90 days after the daie this document is Sled by the Flodda
Department of Stafe:

January 1, 2070 at 12:01 a.m.

SIXTH: 1fthe surviving party is not formed, organized or incorporated under the laws of

Florida, the surviver’s principal office address In its home state, country or jurisdiction is
as Tallows:

Not applicable

SEVENTIE Ifthe survivor Is not formed, orgauized or incorpaceied undor the laws of

Florida, the survivor agtess to pey to ary members with sppraizaj rights the amount, 1o
whicl such members are entitles under 55.508,4351.608.43595, .S,

o
S50

VLT
LA T

-

EIGHIH: Ifthe surviving party is an onl-of-state entity not gualified to iransact
business in this state, the surviving entity:

Y0104 "3ISSVHY I

AI¥LS 49 A

a.) Lists the following street and mailing address of an offies, which the Florlda
Department of Stire may use for the purpozes of 5. 48,181, F.5., are as follows;

Streel address:

Muiling address;

rE2 44
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b.) Appoints the Florida Secretary of State as its agemt for service of process ina
procending to enforce obligations of each limited liability company that merged into such
entity, inclnding any appraisal rights of its members under s3,608,4351-608.435%5,

Florida Statues.
NINTH; Signature(s) for Each Puyiy:

Nurne of Emity/Organization: Signanare(e):
HOLIDAY Cvs, LL.C.
By CVE Pharmsey, no., its Sela Membar W

Typed or Printed
Name of Individual:

Malanle K. Luker, Aaaislan} &acramary

CVE EGL 3637 AL, LLLC. ‘ h l

By: CVa Phamacy, fne,, 18 Solg Member

Melanie £, Luker, Amistant Secrelary

Corporations:

General partnerships;

Chairman, Vice Chalrman, President or Offlcer -
({If no dirsorors selocied, signature of incorpororor,)
Signature of a general pariner or authorized person

Florida Limited Partnerships: Signatures of alf general partners
Non-Florida Limited Partnerships:  Signature of a general partoer

Limited Linbility Companies:

Fees: For each Limited Liability Company:
Fuor ¢ach Corporation:
For each Limited Partnership:
Por each General Parinacship; -
For each Other Business Entity:

Certified Copy (optional):

3af6

$25.00
ﬁSIOO
$52.50
£25.00
$25.00

$30.00

Signature of a meovber or authorized representative
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FPLAN OF MERGER

FIRSY: The exact name, form/entity type, and jurisdiction for each merging party ars a8

follows;
Nﬂij‘&“ durisdiction Form/Bntity Type
CVS EGL 3637 FL, L.L.C. Flotida limited liabllity company

SECOND: The exact name, formfentity type, and jurisdietion of the gurvivige party are

a3 follows:
Name Jyrisdiction Form/Bndty Type
Holiday CVS, L.L.C.  Florida fimited llabliity company

JHIRD: The terms and conditions of the merger are us follows:
SEE EXHIBIT A ATTACHED HERETO

i
1%
1w

VOO *JESSYRY

{Arach additlonel sheet if necessery)
dolé
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POLURTH;

A, The muoner and basis of converting the interests, shaves, obligations or other
securities of each merged party Into the irterests, shares, obligations or others securities
of the survivor, in whels or in par, into cash or other property is s follows:

SEE EXHIBIT A ATTACHED HERETOQ -

(Attach additional sheet [ necessory)

B, The menner and besis of converting pights to aequire the interests, shates, obligations

or ather securitles of each tmerged party Into rights to acqnire the interests, shares,
obligntlons or others securities of the surviver, in whole or in part, into cash of otrer

property is as Rollows:
SEE EXHIBIT A ATTACHED HERETO
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FIFTH: Any statergents that ara required by the Jaws under which ¢ach other business
ontity is formed, organized, or ineorporated are as follows:
NONE
{dttach additional xheat if necassary)
SIXTH: Other provisions, ifany, ra:lnting to the merger are s follows: }__rc: 2
™ "‘" o] .
NONE _Enom
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v o T
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(Aeach addittonal sheet if necessary)
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AGREEMENT AND PLAN OF MBRGER (the "Agreement™ dated e of the 3 day of
December, 2009 between HOLIDAY CVS, LJI.C., a Floride limited liability company
(the *Surviving Company"), and CVS BAL 3637 FL, L.L.C., 2 Florida Yimited linbility compasy

{the "Morged Company™) (hereinafter the Merged Compan)r and the Surviving Company are
collectively referred to a3 the "Constituent Entitles™),

WITNESSETH:

WHEREAS, the Surviving Compaay is duly organized and existing under (he laws of the

State of Florida and is disregarded as an entity separete from its owner under Intemal Revepue
Regulation Sectlon 301,7701-3; and

WHEREAS, CVE Phaymacy, Ino. (the "Sole Member") holds one hundred pereent (100%)
of the membership interests of the Surviving Company: and

WHEREAS, th¢ Merged Company is duly organized and existing under the laws of the
State of Fiorida and is disrcgarded as an entity separate from its owner under Internal Revenue
Regulation Sectian 301.7701-3; and r o
w
WHEREAS, the Sole Member bolds one hundred percent (100%) of the m@betshﬁ
interests of the Merged Company; and =

i

s-‘ —

WREREAS, the Sole Member, as sole member of the Memed Company%%ad 2
sols member of the Surviving Company, deems it advisable end in the beat interest €, théi
respective Censtituent Brtitiea and their respective sole members that the Merged Conighpy bez
merged with aad into the Surviving Company under and pursuart to 8ection G08.438pfithe

‘Florida Limited Liability Company Act, in a transaction that is without fademl mc%mxm
ConsequEnces,

GB"H:’?

NOW, THEREFORE, In consideration of the mutual covenants and subject to the terms
and conditions hereinafter set forth, the Constituent Entitles agree as follows:

1. Merges, The Morged Company shall merge with and into the Surviving Company,

which shall be the surviving company, in a tansaction that is withoot federsl income tax
CONSEQUAnces.

2. Terms and Conditions. At the Effective Time (as defined below) of the mexger, the
saparate existence of the Merged Company shall cease, and the Surviving Company shall
succeed to all the rights, privileges, immunities, licenses and franchises, and all the property, resl,
personal and mixed, of the Merged Coropany, without the necesslty for any sepamte transfers.
The Surviving Compeny shaill thereafler be responsible and liable for all liabilities and

PRY 10395201
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obligations of the Merged Company, and neither the rights of creditora nor any Hens on the
property of the Merged Company shall be onaized by the merger,

3. Conversion of Membership Intercsts, The magner and basis of converting the
membership interests of the Mcrged Compesy into membership intarests of the Surviving

Company ax¢ sa follows;

(a) All of the membership interests of the Merged Company outstanding at
the Effective Time of the mergear shall be canacled, and no payment shall be made
to the holder thereof with respect thereto.

(b) All of the membership interests of the Surviving Company omstnding
at the Effective Time of the merger shall remain outstanding.

4, Articles of Orpapization. The Articles of Organization of the Surviving Compeny,
as in cffect at the Rffective Time of the merger, shall be ucchanged and shall continve to be the
Articles of Otganization of said Surviving Company following the Bffective Time of the merger,
until Awther amended and changed pursuant to the provisions of the Florida Limited Lisbility
Company Act.

5, Pumosesof Syrviving Company. The purposes set forth in the Asticies of
Organization and Operating A.greament of the Surviving Compaty, as in effect at the Effective

Time of the merger, hall continue in full force and effect an the purposes of the Survn'mg
Company followiog the Effective Time of the marger, ;“53 -
I @

6. Operting Agreement of Surviviog Compamy. The Opersting Agresmen gmr‘?, "
Sucviving Compeny, as in effect at the Efftctive Time of the merger, shall continue ns_ ‘
Operating Agreement following the Rffective Time of the merges. ﬁ :( o

7. . Qffigers. The offivers of the Surviving Company at the Effective Timé, phthes
merger shall contimre as the officers of the Surviving Company following the merger ez
and wnexpired torms of thelr offices and unti) their suceessors have been duly el »md...
appointed. gr-' )

wab

GETI

g, vals, Thie Agreement requires the approval of the sole member of the
Merged Company and the approval of the sole member of the Surviving Company it accordance
with the provisions of Section 608.4381 of the Flarida Limited Lisbility Company Act, which
approvals have been obtained.

5. Effective Tima of the Marger,

(3) This Agreement and the merger shall become effective 2t 12:01 am, on January 1,
2010 (the "Effective Time"),

PRV 1035920.)
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(0) The lepal Idenfity, existence, pwpases, powers, objects, franchises, rights and
immunities of the Surviving Compeny shall continue unaffected and unimpalred by the merger
hereby pravided for; and the corparate identlty, exlstence, purposes, powers, objects, franchises,

riphts, and immunities of the Merged Company shall be continued ln and merged into the
Surviving Company end the Surviving Company shall be fully vested therewith,

10. Coverning Lew. This Agreyment shall be construed in sccordance with and

governed by the [aws of the State of Fiorida.
1 . This Agreement may be signed in any mumbes of

1. Countergaxs, Effectivencss
counterparts, each of which shall be an original, with the same effect as if the signaturss thereto
end hereto were upon the seme iostument. This Agreemiens shel] hecome effactive when each

party hereto shall have received courterparts hereof signed by all of the other parties hereto,

- [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the Constituent Entities, pursuant to authority duly
ganted by the respective sole members of the Constituent Entitles, has caused this Ageeement to

be cxoouted by its duly autharized officers.

ATTEST: HOLIDAY CVS, LL.C
(2 Flarida limited fiability company)
By: CV5 Pharrnacy, lnc.,
itz Sole Member
T o T~ =
By:

Namgz: Zenon P, Lankowsky

Name: Thomas 3. Moffatt
Title: Viee President

Title:  Assistant Secretary

CVSEGL 3637 FL,LL.C.

ATTEST; .
(# Florida limited ebility company)
By: CVS Pharmacy, Inc,,
its Sole Member
T o o Fgp— ;?
By:
Name: Zenon . Lankowsky

Name: Thomag 5, Moffatt

Title: Assistatt Secretary Title: Vice President

L Tty
n{j_""‘-.“:':. -
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[Signature Page to Agreemnent and Plan of Merper for
the merger of CVS ECL 3637 FL, LL.C.
with and into Heliday CVS, L.L.C.]
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