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! ARTICLES OF MERGER

Tha following articls o morger are being submitted [n sopordance with section{s) 607.1109, S08.4382, and/ar
i 626,203, Floride Smtutes.

i :

X FIRST: The sxnct name. sirnet address of its principnd office, Jurisdierion, and entity iypa for cach marsing

: porty are 33 follows:

g Mame aord Syreat Address Juzisdiction Eatiyy Tveg

. 1, ProCers Pranmscy Cure. LLT Fedda Limnited Linbiity Co.

35491 Gommerss Parkwey
Miramnar. Flodtls S303%

' Florida DocomenyRegistratien Number__L QHOO0OGHOIY PRI Number:
2 PmoCora Pharmacy Cars. LLS Georgle

: 2050 Cromisr Mggx. Sufte 300
i Lulidh. Georgin 33760 )

i Floriga Documem/Regisiration Nomber: FET Number:_57.1178858
2

: Florida Docurnent/Registeation Numbar, FEI Nurnbers

A

i Florids Documeny/Ticgimration Nambsc; FE1 Number;__
i

{Arrach addiiional sheeify) [fnecessary)

- CXIEAER v

h3:2 Hd 62 33040
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SEGCOND; The avier nome, stregt address of i15 prineipa) officy, jurisdiction, and enticy nype of the sgrriving

i paty 2re 28 Tollows:

' Name ang Srreet Addmrs dumisdierion Emier Tyne :

. ProCare Phammcy Camy, LLE Rlorids Limived Ltaniliey Cowp
3881 Commarns Parkwey .

E tAlenmar, FipHus 33026

Florids Dorumen/Regismation Number, L0 10004 0 FE! Number:

TBIBRD; Thenanched Fian of Mergor maets the reqtirements of toctionls) 07,1108, 503.438, 617.1163,
andior 620.201, Florkda Statutes, and was approved by each domostic corporation, Hmited Uzbility compeny,
pastnership antior limied paringrship that is a party @ the merger in aceurdance wish Chopter(s) 607, 517, 608,
andor 620, Floride Stonses,

FOURTH: ¥ spplicable, Ure nitached Plan of Meaper was spproved by the other business erpiny{iag) that isfare
party(ies) to the merger in sccondanod with the rasposiive laws of el spplicabie jurisdictions.

1 FIETH: Ifnot incarpoesied, orgentzed, or atfyerwisa farmed under the [aws of the state of Finrida, the surviving

: etity herelsy dppoints the Florida Sacretary of Soore as Its agent for substitute servies of process pursusnt 1o
Chapter 48, Florida Statutes, in any proceeding to enfarce any obtigation or rigits of any diszenting
shareholders, purtnery, andlor members of each domestic corparetion, parmership, fimited partnership andfor
limitad liability company thas is s party i the merger.

. SIXTH: ifnd incarporated, argmizad, or othersige Remied under the lawr of the e of Florifa, the

‘ surviving entity agrees bo pay the disyenting shareholders, parmers, andfor menhers of sach damesie

! tarporztion, parinership, fimined parinership and/or limired Jlability company that is & party to fhe merger the

i amout, If any, 1o whizh they ore entitfed under sactinn{s) §07.1302, 520.205, sndlor 608 2384, Florids Stmies,

. SEVENTH: If applicaiste, the surviving entity has obtained the writtén ronsent of pash sharshalder, mermbee or
; person that #5 a result of the merger js now & general parmer of the survlving eatiny pursuant 1o se=ticnfs)
: G07.1108(5), GORATRYDY, and/for 620.30272), Morids Swnutss,

] EIQHIIE; The merger is pormitted under the respective laws of all spplicable jurisdictions and 15 net
i prohl?hcd by the agreement of any partnership or limited partnership or the regulazions or anicles of
organization of sny limited linbltity compuny that is a party to the merger,
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NINTH; The merger shall become effective as of
The dute the Articiss of Merger are filed with Floride Department of State
OR
Docambor 31, 2004
{Enter spesific date. NOTE: Date cannot be prior to the dome of filing.)

¢ The Articles of Merger eomply and wers executad in accordance with the Iaws ofeach pn::jfs
applicable furicdietion.

T or Printed Name of Individial
Procarm Pharmosy Care, LiC - Rogar Burgess, Preidant of Sole Mbr.
(Florica) Ny
O X
g L]
PraCare Pra'macy Care, LLE Roger Burgess, Prasident of Saio 4B
{Georgia) A g i

(Anzch additfore? sheer(sy) [f necossary

- g PR US
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! PLAN OF MERGER

‘ The following plan of merger, which was adopted amd approvad by zash perty to the merger in aceotdance with
' scotion(s) $07.1167, §17.1103, 608.4381, and/or 620.202, Is being submitted in sccordsnce with sasfon(s)
607.1 108, §08.438, snd/or 62D.201, Floride Statintes,

{ FIRST: The sxact name and jurisdietion of sach mesging pacty ave s futtows:

Nome Jurisdiztion
ProCare Pharmeey Care, LLE Floriga
ProCare FRammaty Car, 1LC Gearghe

AECOND: The axact namoe and Jurisdiction of the surviying paty 102 pe llows:
Mame dunediction

ProCste Fhermery Care, LLC Florida

JTHIBD: The terms and conditions of the merger are 33 follows:

i Effact of Mergdr. Althe Efective [me, (8] 1he saparais axiience of the Marging Sompany shafl coaks st o

! Margping Conppany shul! be merped with and into the surviving Company and the Corrpamy, ¥ Florids Umited

. flabMty company, wil| ba the surrdving snilly pursuant 10 the terms of thie AxScios of Merger: (b} the Articies of

Qrgarization and Oparsting Agreemont of tha surviving Compary, as in effact knmedistely prior Ip the Effeciive Tima,

shail be o Atliclas of QigahRation wmd Qperating Agreoment &f the surviing entiny unl! duly amended

pocordance with thelr fangis end epplicabla lawy [#) aath Memberahip Intereat of the Morging Company outstending

Immedintaly peior i the Effective Time shal ba oonvaried 8s gronvided bolsv: () Tha Membaoahip inderest of tie

_ xundving Company cutstanding immedistely priar to ¢ &femive Timk shan ba canaelied ny providod bebw: {a) e
Mamber of the Merging Compony recsiving s Membership Intaresls of the snnviving Company as sei fonh abiowe

; shel! be the Mambar of the survMng Company d (%6 Jufriving satfty, and tha Manager of the surviving Company
shult ta the Manager of s surviving Company sg the sunivingenifiy: {11 and {he Margar shall have alj of the
wiTacts providad by applicoble law.

Hee pudiforal showt aitorbes,

{Avach additonal thaees) I weegssary

W i e b e
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ProCare Pharmaay Sare, LLC

Th.i:_d Crmrimumd:

Ui the Effective Tine ench of Mesging Company and the smviving Compaay shall coatizue to
conduct it Dusiness without omresyl ¢bange and shall aom muke sy disubudon or other
dispositian of sxsecs, capitet or sutplus, sxcept in e ordiaery course of business o with the consenty
of the pther.

At and afrer the Effectve Timr, wrhout further ey or deed, ofl of the tighes, poivileges and poses,
s 1B of the property, mal, perynsl and mixed of, atd all debte due to Mezging Compzay, 1 wrell
2s all of the things sod conses of seton bolonging o Mesging Company shsll be the prapesty of thr
surviving Company s rhey were the propesty of Mesging Compary, 208 the Tile 1o any 1ozl esmre
vexed by deed or othetwise is Merging Company shall oof revert or ba in any woy impaired by
rexsos of the Megeny 2l dghte of sredivews and oll Jiens upon soy property of any of the purics
harato shall be preseeved caimpeired, and all debts, Fabilitiow, and duder of the respectine partey
hereto shnll chenceforth aoneh 1a the surriving Company and mar ke enforced againgt if £a the some
axtant g9 iF mech deb, lisbilidey, and dudes bed beep itcurted or eontracted by it
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FOUETH: :
A. The manser and basfs of converting the interests, shares, obligations or ather securities of mch monged party
into the interests, sharss, obligations or other securitles of tha survivor, in whale or in ptre, into cash o ofher

property are ot fellows: .
Seou addiilons! shopt gteshed,
B. The manner and bagis of converting rghiz to aeaying interests, shares, obligations or other sacuritios of aeh

merged party foto rights (o acquire interests, shares, obligatians or other securities of the surviving entity, in
whole or i1t pare, into cashy or other property ere at Hllows:

MNiA

fAract: oddirioney sheerss {f mecresary)

FIFTH: 2 parnership or Simited partnership is the surviving emity, the name(s) and addressfes) of the
generul parmed(s) are az follows:

¥, .-
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ProCars Phermmacy Care. LLE

Fourth continued;

Each percenmge intezest of Memberahip Interest of the Merging Coeapany thet is fssupd nd
cutsngding immediswly prior ro the Effective Time shall bo converted into, and shall repeesent the
Tight to receive the svre perceotge interest of Memberslip Inrerest of dhe surviving Cetepany, g
the sorviving entity. AL of the pettantage itverese of the Mambeship Interest of the Mesging
Cotnpsny, whea 5¢ convested, aball automednally be cancelled, shall couss to exist and shell 1o

loager be autsmnding.

The percentage interest of the Membezyhip Intorest of the sureiving Compeny fhot & isued wnd
ocusunding imumedistcly pdor 1o dhe Efective Time shall sutemstieally be caneelod, ahall cease o=
st and shall no longer be cusstending ne the Bffecdve Time.

Until surrendered, sach carificnte, agreement or otker ineemmant whickh prive to ¢he Effective Tina
sepresenred s Mesging Company Mambership Interese, if nay, shell be decined st the EHcetive Time
for all purposes o wepresent only the ght o reteive thar pesenmge interem of Mombarship
Inwetosr of the surviving Company as provided in chis Awicle d. With vewpece (o any such cextificara,
Agremment or other instmonent, i sy, thar has been Jovt or destroyed, the swviving Company shall
itroe the pareevtege intersrt of Membenhip Interst attsihunhle m such coificane, agrecment o
other instrianent upon receipr of avidence end indemaily ressonably mtifactory W it of swaershp
of the survivinog Company’s Memberahip Iogezest therehy.
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SIXTH: Ifaiimitad Bability company is the surviving entity the neme(s} and address(es) ofthe
managzer{shnanaging members o a8 follows;

PmCam Phormacy Bensfit Manmger, ine. n Fontds caporatian

2891 Commaite Parkway
Krynar, Florids 33025

1 All statements that are required by the Iaws of the jurisdiction{(s} arsder which vach Non-Florida
brsiness enatity thet is & party to the merger is formed, organized, or inearporated ano a3 Bolfows:

The Saorstary of the Siste of Gaordie is hersby appeinied 25 agant of ProCere Phammeaey Cara, LLC, » Flordin
: Drmicad Nabifily compmny, an whomn process i Goongie in any aclop, sult or procendlnyg for e anforcemsn of an
: obfigation of soch company copstituant to the menger may ba served and the pddness (o swhich 2 copy af the
: processas 1o be matisd or 3804 Commercs Parlovay, Mimmsr, Fiodda 33025,

EIGHTIL Cther provigions, If any, nelating to the merger

—

{Arock additianal sheet(s) If necesxary}
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