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ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation A
pursuant to scotion 607.11035, Florida Statutes.

First: The name and jurisdiction of the surviving corporaﬁOn:
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Name Jurisdiction Pocument Number %9'3
(15 knows/ upplicable) § g‘;
. =1
Pharmacy Corporation of America California 856904 ‘3‘ §‘:'»;~\
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W =
Second: The name and jurisdiction of each merging corparation ”
Name Jurisdiction Document Number
(I knowrd applicatle)
Express Pharmacy Services, Inc. Florida K51730
Third: The Plan of Mergert is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Flonida
Department of State,
OR.

06 /_30 /2009 (Entera specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 duys uRter merger Rlo date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
June (Y% 2009

und sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
June (4 2008

and shareholder approval was not required.

(Attack additional sheets if necessary)



Seveoth: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Tvps inted Na fIndividual & Titl
Ditsgtor
Pharmagy Corpofation of Thomas A. Caneris, Vice President and
America * Secretary
Top b G
t/ Al ¥
Exprass Pharmacy Thgmas A. Canetis, Vice Prasident and

Services, Inc, Secretary
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PLAN OF MERGER

This Plan of Merger is entered into by and among Express Pharmacy Services, Inc., a
Florida Corporation (the “Merging Corporation™), and Pharmacy Corperation of Americe, a
California corporation {the “Surviving Corporation™, The Merging Corporation shall be merged
with and into the Surviving Corparation {the “Merger”). The Surviving Corporation and the
Merging Corporation are collectively refernsd to as the “Constituent Entides,”

L MERGER. As of June 30, 2009 (the “Effactive Date™), the Surviving Corporation
shall continue its corporate exigtence under the laws of the State of California, and the sepurate
e¢xistence and corporate organization of the Merging Corporation, except insofar as it may be
contiaved by aperation of law, shall be terminated and cease.

2. TRANSFER OF ASSETS AND LLABNITIES. On the Effective Date, the rights,
privileges, powers and franchises, both of a public as well as of a private nature, of the Merging
Corporation shall be vested [n and posssssed by the Surviving Corporation, subject to all of the
restrictions, disabilities and duties of or upon the Merging Corporation; and all and singular,
rights, privileges, powers and franchises of the Merging Corporation, and all property, real,
personsl and mixed, of the Merging Corporation, and all debts dus to the Merging Corporation on
whatever account, and ell things in action or belonging to the Merging Corporation shall be
transferred to and vested in the Surviving Corportlon; and all property, rights, privilegss, powers
and franchises, and all and every other interest, shal! be thereafter the property of the Surviving
Corporation as they were of the Merging Corporation, und the titie to any real gstate vested by
deed or otherwise in the Merging Corporation shall not revert or be in any way impaired by
reason of the Merger, provided, however, that the lisbilities of the Merging Corporation and of its
respective shareholder, directors, member, managers and officers shall not be affecied and all
rights of creditars and s]] liens upon any property of the Merging Corporation shall be preserved
unimpaired, and any claim existing or action or prooseding, whether civil, criminal or
edministrative, pending by or against the Merging Corporation may be prosecuted as I the
Merger had not been consummated (except as they may be modified with the consent of such
creditors), or the Surviving Corporation may be substituted in such action or procosding for the
Merging Corporation, and all debts, liabilities and duties of or upon the Merging Corporation
chall attach to the Surviving Corporation, and may be enforced against it to the syme axtent as if
such debis, liabilitios and duties had been incurred or contracted by it.

N CAPITAL STOCK OF THE MERGING CORFORATION. All of the issued and
outstandiny shares of the Merging Corporation shall, on the Effective Date, be cancelled without
consideration and the existing shares of Pharmacy Corporation of Ameriza are not affected by the
Merper and shall remain and continue as the shares of the Surviving Corporation (“Shares™), with
cach Shate having the same voting rights and a right w an cqual share of the Surviving
Corperations profit, losses and distributions.

4. ° DIRECIORS, The directors of the Surviving Corporation immediately precediog
the Effective Date shall continue to be the directors of the Surviving Corporation on and sfler the
Effoctive Date, to surve unti] the cxpiration of their terms and until their successors ere ¢lected
and qualified, '

5. OFFICERS. The officers of the Surviving Corporation immediately preceding the
Effective Dare shall continue to be the officers of the Surviving Corporation on and after the
EfTeciive Daig, 10 servs at the pleasure of its directors.



6. PRINCIPAL OFFICE, The principal office of the Surviving Corporation shall be
located at 1901 Campus Placs, Louisville, KY 40209

7 FURTHER ASSURANCES, The Merging Corporation shall from time to time, 85
and when requested by Surviving Corporgtion, execute and deliver all such documents and
Instruments and take all such action necessary or desirable te evidence or carry out the Merger.

8. APPRAISAL RIGHTS, Pursuant to Section 607,1104(b)(4) of the Florida Statutes,
the Shareholders of the Subsidiary Corporation who, excep: for the applicability of Section
607.1104 of the Florida Statutes, would be entitled to vots and who dissent from the merger
pursuant to Section 607.132) of the Florida Statutes, may be entitled, if they comply with the
provisions of the Florida Statutes regarding appraisal rights, to be paid the fair vatue of thelr
shares,

4. COUNTERPARTS. In order 10 facilitate the filing and recording of this Plan of
Merger, the same may be execuled in any number of counterparts and via facsimlle, each of which
shall be deemed to be an criginal,

[Signature page follaws]
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TN WITNESS WHEREQF, the partics have cxecuted this Agreement as of thel‘i day of June,
2009.

EXPRESS PHARMACY SERVICES, INC,

By: E E%L Qﬁamd;

Name: / vis

T, VP « Swrdz.gf

PHARMACY CORPORATION OF AMERICA

By: _A:LS&Q&_A@&A&-__

Name: :&amm A VeSS

Tide: VP v Seeretury
- J
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