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SECE?ETAEEEFOF STATE
Certificats of Morges TALLAHASSEE, FLCRIDA
For
Inorida Limited Liability Compauy

The foliowing Certificate of Merger Is submitted to marga the followlng Florida Limited
Liability Company(ics) In accordance with 5, 608.4382, Florida Stanmes.

%S_Ig The exact name, form/entity type, and jurisdiction for each juerging pasty are as
VS

' g
Name LoUDDOD A ?%g%sdigﬁon Forp/Entity Typs .
CVS$ EGL State Caliahen FL, L.L.C. Florlda fimited lability company

) 3,
CV8 EGL Port Sauthwest FL, L.L.C. Florida LoHopood Tm-ﬁge% liability company
‘ L g
CVS EGL Divle South FL, LL.C. Florida "= %% 2 i tabitty company

SECONWD: The exact name, form/entity 1ype, end jurlsdiction of the gurviving party are
03 follows;

Name Loioppl 149 LHD Jurisdiction Form/Entity Type
"MHoliday CVS, L.L.C,  Florida limited liability company

THIRD: The attached plan of merger was approved by czch domestic corporation,
limited liability company, parthership and/or imited partactship that 13 a party to the
merger in acsordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Fiorida Statutes.
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FOURTH: The ahached plan of morger was appu')ved by each other busipess entity that
is a party to the merger in acsordancs with the applicable lases of the state, country or
Jurlsdiction wader which such other business entity is formed, organized or incorporated.

FIFTH: If other thait the date of filing, the effective date of the merger, which cannot be
prior ta oy move then 90 days after the date this document is filed by thy Florida
Department of State:

Jenuary 1, 2010 at 12:01 a.m.

e

SYXTH: If the sutviving party Is not formed, organized or lacorporated under the lnws of
F!orilda, the surviver's prinoipal office address in its home state, country or juriadiction 1
za followa:

Not applicable

SEVENTH: Ifthe survivor is not formed, organized or incorparatsd under the laws of
Florida, the survivor agreus to pay o any members with appraisal rights the amount, to
which such members are caritles wnder 55.608.4351.608.43555, F.S,

GIGHTH: It the surviving party Is an our-of-state entity not queilfied to transact
business la thiz state, the surviving entity:

a.) Lists the following street und mailing address of an office, which the Florida
Drepanment of Btate may use for the purposes of 8. 48,181, F 8., arc ag follows:

Shvwl address:

Mailing eddresa;

2of6
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b.) Appoints the Plorida Secretary of State as its agent for service of process i .FS"EFSE'T ’%ﬂ‘i‘l' § LFEE"E('S )
procseding to safoes bligations of sach Timired libiity compaty that rasrgld ket sidho SE £+ [LORIDA
;rlui?g Including any appraisal rights of its members under 5s.608.4351-608.43585,

orlda Stafutes,

NINTH: Signature(s) for Each Party:
Typed or Printed
Neame of Entity/Orgacization: Signaturu(s) Name of Individual:
HOLIDAY €V, LLEG. |
By: V& Pharmacy, Ine., o Sola Member dhmduu\. Molania K- Luker, Assitam Secielary
CVE EGL BTATE CALLAHAN FL, LL.C. .
_8y: CVS Phamagy. Ins., 9 Sol Member Prtes s Melariq K. Lukar, Asaistanl Socretay
CVS EGL FORT SOUTHWEST FL, L.L & A
By. CVG Pramacy, lnc., is Sek Meraber J"’W\' Meinnle K, Luker, Asebiant Segatary
CV8 EGL DIXE SOUTH FL, LL.C. )
By: CVS Pharmacy, Inc., e Soia Membar e Malanis K, Luker, Agsistant Secrotary
Carpagtions: Chalrmar, Viee Chairmen, Presiden) or Officer
(I no divectors sejectead, signarure qf meorporator.)
Qeneral parnerdnips: Signature of a general partner or guthorized parson
Fioride Limited Paraerships: Slgnatures of all genersl partners
Non-Florida Limited Partnerships:  Signatore of v genernt partner
Limited Liabllity Companies: Signature of g member ot avthorkzed represencative
Fees: For sach Limited Liability Company: 325.00
For each Corporation; $35.00
For sach Limited Partnership: $52.50
For each Genera| Partnership: $25.00
For each Othey Business Enilty: - $25.00
Certified Copv {optional): $30.00

Jofé

Tl bd i~ 1M | (e —




CcCTICMN

N\ ]

FILED

70090EC 16 AM §: 33

SECRETARY OF STATE

PLAN OF MERGER TALUARASSEE, FLORIDA

g:tlzos-r: “The exact name, form/entity type, and jurisdiction for each merying party are as
WS

Narpe ' Torisdietion Form/Entity Type

GV EGL State Caiahan FL, L.L.C. Florida Himited Hability company
GV EQL FORT SouTRWEST FLLLS. Florida limited liakility company
CV5 EGL Dixie South FL, L.L.C. Florida limited Fability company

BEEEND: The exnct name, form/entity type, ang jurlsdiction of the surviving purty are
as followy:

Holiday CVS, LLLC.  Fiorida limited liability company

THIRN: The terms and conditions of the nierger ave as follows:
SEE EXHIBIT A ATTACHED HERETO

(Arrach additional sheat if necessary)
d4ot6
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A. The manner and basis of converting the interests, shares, obligations or other
securitios of each mecged party into the interests, chares, obligations or others securlties
af the swrviver, in whole or In part, into cash or other property is a3 follows:

SEE EXHIBIT A ATTACHED HERETO

{Aitach acditional sheel if nacessary)

B. The manner and basis of converting rishts to acquire the intarests, shares, obligations
pr other scourities of cach merged pariy into rights tg egquire the interests, shares,
obligations or others securities of the survivor, in whals or in part, into cash or ather
propecty is as follows:

SEE EXHIBIT A ATTACHED HERETO

(Atiach additionad sheel if necessary)

Sofd
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' Any statsments that are required by the Jaws under which each oth i
ontity ls formed, organizad, or inoorporsted are 23 fbllows: ofber busipess

NONE

(driach additianal xhest if necessary)

S[XTH: Other provisions, if any, reiating to the mergar are as follows:
NONE

{Aitach additioned shee! {f neceisary)

Goig
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CREEMENT. OF PER, SECRETARY OF STATE
TALLANASSEE, FLORIGA

AGREEMENT AND PLAN OF MERGER (the “Agresment*} daied as of the 3° day of
December, 2009 among HOLIDAY CVS, L.L.C, a Florida Jimited liability company
(the "Susviving Company™), and THE FLORIDA LIMITED LIABILITY COMPANIES SET
FORTH ON EXHIBIT A ATTACHED HERETO (the “Merged LLCs*") (hersinafter the Mexged
LLCs and the Surviving Company sxe collectively referred to as the "Constituent Entities™.

WIINESSETH:

WHERRAS, the Surviving Company is duly organized and existing under the laws of the
Siate of Flarida and is disregarded us &n eatity separate from its owner under Internal Rovenue
Regulation Section 301.7701-3; and

WHEREAS, CVS Phammaey, Ino. (the "Sale Member") holds one huadred percent (100%)
of the membership intercsts of the Surviving Company; end

'WHEREAS, the Merged LLCs are duly organlzed and existing under the laws of the State
of Floride and are dlsregarded as entitics separate from their respactive owner under Intemal
Reverue Regulation Section 301.7701-3; and

WHEREAS, the Sole Momber holds oo hundred percent (100%) of the membesship
interests of all of the Metged LLCs; and

WHERBAS, tho Sole Meamber, as sole member of the Merged LLCa and as sole member of
the Surviving Company, deemis it advisgble and In the best interests of the respective
Constiment Bntities and their respactive sole rembers that the Merged LLCs be mseged with and
into the Surviving Company under and pursuant to Section 608.438 of the Florids Limited
Liabitity Company Act, in & trensaction that is without federal income tax consequences.

NOW, THEREFORE, in consideratiom of the nutual covenaats and subject to the tarms
and conditions hereinafter act forth, the Constituent Entities agree as follows:

1. Merger, The Merged LLCs shelt merge with and into the Swviving Campany,
which shall be the surviving company, in a trensaction that is without fodsral income tax

consequences.

2. Termsg and Congditions. At the Effective Time (as defined below) of the merger, the
separato existence of the Merged TLCs shall cease, and the Surviving Company shall suceeed to
all the rights, privileges, immunities, ané franchises, and all the property, real, personal and
mixed, of the Merged LY.Cs, without the necessity for any separate transfers, The Surviving
Company shell thereafter e responsible and liable for all lisbllities and obligations of the
Mergad LLCs, and neither the vights of creditors nor any lians on the property of the Merged
TLCs shall be inpaired by the mergar,

PRV 10597981
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3. MBMMMM‘MQ& The manner and basis of comverting the
rorabership interests of the Merged LLCs into membership interests of the Surviving Company
ave as follows:

(a) All of the membership intcrests of the Merged LLCs oulstanding at the
Effsctive Time of the merger shall be canceled, and no paymant shall be made
the holders thereof with respect thereto.

{(b) All of the membership intergsts of the Surviving Company outstanding
a1 the Effective Tims of the merger shall ramain outsianding,

4, Articles of Otganisation. The Articles of Organization of the Surviving Company,
as in effect ut the Effective Time of the merger, shall be unchanged and shall continue to be the
Articles of Organization of said Swrviving Company following the Effective Time of the merger,
until further amended and changed pursuant fo the provisions of the Flagida Limited Lisbility
Compary Agt,

5. Purposgsof Surviving Compagy, The purposes set forth in the Asicles of
Qrganizetion and Opereting Agreement of the Surviving Company, s in effect at the Effective
Time of the merger, shall continue in full force and effect rs the purposes of the Surviving
Company following the Efftctive Time of the merger.

6. Opeyating Agresment of Surviving Company, The Operating Agresment of the
Surviving Company, as 1o effect at the Effective Time of the merger, shall continue to be its
Qperating A gresment following the Effoctive Time of the merger.

1. Officers. The officers of the Surviving Company at the Effective Time of the
mevger ghall continue a5 the officers of the Surviving Campany following the Effective Time of
the meyger for the full and unexpived terms of their offices and until thetr successors have been
duly slected end appointed.

g Appegvals. This Agreement requires the approval of the sole member of cach of
tho Merged LLCs and the approva) of the sole member of he Suviving Company in accordance
with the provisions of Section 608.438] of the Florida Limited Liability Company Act, which
approvals have been obtained.

9. Effective Time of the Marger,

(a) This Agreement and the merger shall becoms effective ut 12:01 am. on January 1,
2010 (the "Effective Time").

(1) The identity, exisience, purposes, powets, objects, franchises, rights and Immunities of

the Surviving Company shall continue unaffected and wnimpaired by the merger hereby provided
for; and the coporate identity, existance, pwrposcs, powers, objects, frauchises, rights, and

-2
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immunitigs of the Merged LLCs shail be ocontinued in and merged into the Surviving Cotpany
and the Surviving Company shall be fully vested Therewith,

10,  Goverming law, This Agreement shall be construed in accordance with and
govemed by the laws of the State of Ficeida,

11, Counferparts Effectivencas, This Agreement may be signed in asy nurnber of
countorparts, each of which shall be an original, with the same effuct as if the signatures thereto

and heteto 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 BLANE}
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IN WITNESS WHEREOF, each of the parties hareto, pursnant to authority duly granted by

ATTEST:

T e o Bifi—
Narne; Thomas S. Moffatt
Title: Assistant Secestary

ATTEST:

T Ron o B

Name; Thomas S, Moffatt
Title: Asgigtart Secretary

ATTEST:

m/gﬁﬁ—

Nemne: Thomas S, Moffatt
Tltle:  Assistant Secreiary

(Signoture Puges (0 Agrecment And Plan of Merger of
" the merger of the J Disrogarded Flanide LL

into Holiday CVS, LL.C.]
PRY 103791
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HOLIDAY CVS, L.L.C.
(& Florida Limited liability company)

By: CVS Pharmacy, inc.,
its Sole Member

e

By:

Natie: Zenon P, Lankowsky
Title: Vics President

CV§ EGL STATE CALLAHANFL, L1.C.

(a Florida limited liabllity compatty)

By: CV3 Phacmacy, Inc.,
its Sole Member

Name: Zenon P, Lankowsky
Title: Vice President

CVS EGL PORT SOUTHWEST FL, L.L.C.
{a Florida lirnited liability company)

By: CVS Pharmacy, In.,
its Sole Member

-

Name: Zenon P, Lankowsky
Titde: Wies President

By:

Hy iVl
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the mspecﬁye sole members of the Constitgent Entitics, has caused this Agresment 1o be
txocuted by its duly anthorized officers.

¢34




ATTEET:

CVS ECL DIXIE SOUTHPFRL, LLC.
(a Florida limited Yiability company)

By: CVS Pharmacy, Inc.,
Its Sale Mamber

S

By:
Name: Thomas S. Moffutt
Thle: Assistant Seoretary

Name: Zenon P, Lankowsky
Title: Vice President

335
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[Siguature Pages to Agreenisut and Flan of Merger of
tho merger of the 3 Disregarded Florida LL
{otn Hgliday OVE, LL.C.|
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EXHIBIT A

LIST OF THE THREE (3) FLORIDA LIMITED LIARILITY COMPANIES
MERGING WITH AND INTO
HOLIDAY CVS, LL.C.

[Narze of Merging 1L.LC

'CVS FGL Statk Callahan FL, LLC.
CV8 EGL Port Southwest FL, L.L.C. =

CVS EGL Diie South FL, L.L.C.

PRY 1035763.1
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