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ARTICLES OF MERGER TALLdnss L FLORIDA

The fallowing articles of marger are being subimitted in accordanice with sections} 607.1109, 608.4382, and/or
620203, Floride Statuies,

FIRST: The gxact name, strest address of its principal office, jurisdiction, and entity type for each gieyving
party are ag follows:

Neme and Steet Addrese Turigdictign Ensizy Tvpe
j CVSECL 8383 FL,LLC. )  Florida  Jimited lisbility company

One CVE Drive
Woonspcke}, RI 02325

Florida Document/Registration Number;, L0400009834% - }ﬁ;ﬁuﬁim_-;g_lmmg

2, 8CP 2005C-C20-003 LLC Delawmg - Jlimied Gability compunry
One CVS Deve L :
Woongoeket, B1 02805

Florida Document/Registration Number; FEI Numbeyr:

3. B .

Flovida Document/Registration Number: . _ FEINumber:

4 B _ ) . , . -

Floride Document/Registration Nomber: L FEX Number:

{Atrank additional sheet(s) if necessary)
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SECOND: The exact name, strest sddress of its prineipal office, jurlsdiction, and shrity 1ype of the guriving'
parry are as follows:

BCP 2004C4020-000 LILC i Delawars . Brodted iability coxapeny
One CVE Drive o :
Woonsocket, R 02895

Florids Document/Registration Nurmber: - . FEI'Number,___

: The attacked Plan of Merger meeis the requirements of section(s) 607,1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited Hakility compamy,
partaership and/or limited partnership that is a party to the mexget in pecordance with Chaprer(s) 607, 617, 608,
and/or 620, Fiorida Statutes,

FOURTH: If applicable, the attached Plan of Merger was spproved by the other business eatisy(ies) that is/are
party(ies) to the merger fn accordance with the respective laws of all applicable jurisdictions.

3 1

Eﬁ:{ﬂ;_ ¥ not incorporated, organized, or otherwise formed under the lows of the state of Florids, the Swrviving
entity hereby appoints the Florida Secretary of State 85 its agent for substinre ssrvice of prosess purseant to
Chapter 48, Flofids Stanuas, in any proceeding 1o enforce any obligation or rights of any dissenting
ghareholders, partmers, and/or members of each domestic corporstion, parmership, limited partnership and/or
Yemited liability compary that i3 a party to the merger.

SIXTH: ¥ not incorporated, argatized, or otherwise formed umder the laws of the state of Flotids, the
surviving entity agrees 1o pay the dissenting sharebolders, parmers, and/or members of sach demestic
corporation, pattnership, limitsd partnetship and/or limited Hability company that is a party to the merger the
amaunt, if eny, to which they are entitled under section(s) 607.1302, 620.205, wmd/or 608,4384, Florida Statutas.

{

SENENTH; If appiicable, the surviving entity bas obtained the written consent of each shareholder, member or
person that as 2 result of the merger is now 2 general partner of the surviving entity pursuent 16 section(s)
607.1108(5), 608.4381(2), and/or 620.202(2}, Florida Stanites.

ryrpo,
EIGHTH; The merger is permitted under the respective laws of all applicable furisdictions and is not
prohibited by the agreement of any parmership or 1imited parinership or the regulations or erticles of
organization of any lirsited liability company that is a party to the merger.
}_ L +
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NINTH: The metger shall becorae cffective o of TACE S S FUORIBA
The dute the Anicles of Merger are filed with Florida Department of Stare
or

{(Enter specific date. NOTE: Date cannot be pmr;c 0 tla:;-dufe ofﬁlix{g‘}

TENTH: The Atticles of Mexger comply and were exesuted in sceordance with the Iaws of oach party’s
applicable jusisdiction.

(Artach additional sheet(s) y‘”ﬂeceszs'ww
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IN WITINESS WHEREOF, each of CVS EGI. 8383 FL, L.L.C. a;.tdSSCP 2005C-C20-009

\ !0/14/72085 18:28 .. 85A2227ELS - CT CORP

SEP-PE-2RB5  1i:22

LIC has caused this Certificate of Merger to be duly execuled. -8 A %ug
SCP 2005C-C20-009 LLC,, RERSRE i' _ rr w fATE
a Delawars limited liability company - { LORIDA

By CVE Phamnacy, Ing.,
its Scie Member

BYMJ\WL«(R/
Melanie K. Luker, |/
Authorized Person
CVS EGL #3883 FL, L.L.C,,

a Floridzs limited liability company

By: CVS Pharmacy, Inc.,
its Sole Member

By:
' Metsnje K. Luker, P
Aszsistant Secretary

RASCICVEDGIG tanniastion L1 o Cert of Merger-PORM doc
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AGREEMENT AND PLAN OF MERGER s s6¢ -8 A % ul
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AGREEMENT AND PLAN OF MERGER, dated 2s of Septesnber 3, 3505 (uhh

“ Agresment"), between CVS EGL 8383 FL, L.L.C., a Floride Hmited liability ompeny (the "Florida
LLC"), and SCP 2005C-C20-009 LLE, & Delaware Iimited Uability company (the "Delaware LLC™),

WITNESSETH:

WHEREAS, tite Delaware LLC desires to acquire the properties and other assets, and to
assume 21l of the Habilities and obligations, of the Florida LLC by means of a merger of the Ylorida

LLC with and into the Delaware 1LLC;

WEEREAS, Section 18-208 of the Delaware Limited Liability Company Act, 6 Del.C, §18-
101, et geg, (the "Delaware Act’) and Section 608.438 of the Florida Limited Listality Comapany Act
(the *Florida Act"} authorize the merper of a Florida limited lisbility company with and ioto a
Delaware limited lability company:;

WEHEREAS, the Flotida LLC and the Belaware L1.C now desire to mezge (the "Merper™,
foliowing whick the Delaware LI C shall be the surviving entity;

WHEREAS, the mcmber of the Flarida 11C has approved this Agreement and the
<ongummation of the Merger uner the terms and conditions hereoft and

- WHEREAS, the mexmber ofth:DelmmlLChasapprwadthisAgrem:mt.mdthe
consummation of the Merger under the terms and conditions hereof:

NOW, THEREFORE, the parties bereto hereby agree as follows:
ARTICLE 1

THE MERGER,

SECTION 1.01. The Merger.

;- (2) OnSeptember 8, 2005, after satisfaction or, to the extent permitted hereunder, waivar of
all conditiom to the Marger, CVS EGL 8383 FL, L.1.C,, 2 Florida limited Hability compsmy (the
“Flotida LLC”), and SCP 2005C-C20-009 LLC, a Delaware limited ability company (the “Delaware
LLC™), which sholl be the surviving entity, shall file a certificate of mergar with the Secretary of State
ofthe State of Delaware and of the State of Florida and make all other filings or recordings required
by Delaware and Florida law in conneetion with the Merger, The Metger shall become effective et
such time as is gpecified in the Certificate of Merger (the "Effective Time™). ©

(b) At the Effective Time, the Florida LI.C shall be merged with and into the Delaware 1.LC,
whersupoh'the separate existence of the Florida LLC shali cease, and the Delaware LLC shaltbe the
surviving eéntity of the Merger (the "Surviving L1.C"} in accordance with Section 18-209 of the
Delaware Act and Section 608.438 of the Florida Act.

-1-
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{c} This Agreement shall be subwitted 10 the member of the Florida 1.J.C qud the Delaware
TLC for approvel. Both compenies are member-wanaged; thevefore, manager approval s not

required.
(d) Pursuamt 1o Section 608.455 of the Florida Act, the member of the Florida LLC
and the Delaware LLC hereby watves the notificstion required by Section 608.4381(3) of the Flokia

&ﬂl

SECTION 1.02. Exchange of Ierests. At the Bffective Time:

{a) Each bmited Lability company irdecest in the Florida YLC oustanding iernediately prier
to the Effective Time shall, by virtue of the Merger aqd without agy action ox the part of the holder
thereof, be cancelad #ad no consideyaticn shall be izsned in respect thereof and

(B) The member of the Floxida LLC, by virtue of the Merger, shalt hsve no rights to acguire
additional membership interests, obligations or other sectritiss of the Dalaseare LLLC.

{c) Each lirred Habifity company iorerest ix the Delaware LLC owtstandng smnediately
to the Effestive Time shall, by virtoe of the Merger and without sny action on the part of the holder
thereof, remain unchanzed and coptime to remain outstamding as a Bmited linbifity company mterest
in the Surviving LLC. .

(&) 'The sele merpber of the Fiorida 11.C zud the Delavware 12L.C is CVS Pharoacy, Ino, &
Rbode Island corparation (the “Sole Manber™), and shall remain the Sole Member of the Surviving
12.C sfier the time the Merger becomes effective. The address of the “Sole Mﬁmlg:r"é-fm Member .

One CVS Drive, Woonsocket, RI 02893, The company will be managed
. ARTICIED

THE SURVIVING LIMITED LIABILITY COMPANY

-
L)

BECTION 2.01. Catificgle of Fonmaiios andd el Laakys] " X
certificate of formation of the Delaware LI in effct at the Effective Tome be the certificate ¢f
formation of the Surviving LLC nnless and umil sinended In aceordance with applicabls luw. The
Limired Lisbility Compeny Agroament of the Delaware LIC in affiect o the Effective Time shall be
@mmmwmamwmmmmmmmm
with applicabls law. The name of e Surviving LLC shafll be SCP 2005C-C20-009 LLC, 2 Delawars
Ermited lizbility company, with a pripcipel address of One CVS Dirive, Woonsacket, Rhode Island

02895,
T | ARTICLE T

TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Jroapshe, Cosvevmce snd Asyamation  Ar the Bffectwe Thne, the
Delavware LLC shell conzinue in mulsteacs as the Strviving LLC, and without farther trms e, succend

2.
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to and possess all of the rights, privileges and powers of the Florida LLC, and all of the astets i’ U |
propatyofwhﬂmhndmdchmﬁ&of&e%daﬂﬂahaﬂvmtmth&bﬂawmucm
furiher act or deed; thereafler, the Delaware LLC, as the Surviving LLC, shalt be'lisble for all of the,
liabilitics and obligations ofthe Florida LLC, anda:xyclamorjudgmmtagmttheﬂnndam f'}ﬂ
be enforced against the Delaware LLC, az the Surviving LI.C, in sccordance with Section 18-209 of
the Delawars Act.

SECTION 2,02. Further Asgurances. Ifat any time the Deluware LLC shall copsider or be
advised that any further assigronent, conveyance or assurance is necessary or advisable to vest,
perfect or confinm of record in the Surviving LLC the title to any property or right of the Florida
LLC, or otherwise to carry out the provisions hereof, the proper representatives of the Florida LLC
as of the Effective Time shall execute and deliver any and 4ll proper deeds, assignments, and
assurances and do all thinps necessary or proper to vest, pesfect or convey title to such property or
right in the Surviving L.L.C, and otherwisze to catry out the provisions bereof.

ARTICLE IV
TERMINATION

SECTION 4,01. Teomination. This Agreement may be terminated and the Merger may be
abandonedat anytdmepnortotheﬂffwtwe'ritne

D by omitval written dongent of the Delavare LLC and the Florida LIX; or

() by either the Delgvware LLC, or the Florida LLC, # there shall ba gy law or
regulation. that makes consummation of the Merger illegal ot otherwise prokibited, or if any
ﬁdgmm@m&or@crdmemummgthebehwmllﬂormeﬂondamm
consumimating the Merger is entered and such judgment, injunction, order or decree shall
become final and nonsppealable.

SECTION 4.02. Effect of Tegminaticn. Ifthis Agreement is terminated pursnant to Section
4,01, this Agreemnent shall become void and of no effect with no lahility on the part of either party
hereto

ARTICLE V
CONDITIONS TO THE MERGER

. igati y Party. The obligations of the
Dehwmaucmdthemondaud:tocomumamrheMm—germsubjecttcsmﬁctmnofthc
following conditions as of the Efective Time:

@ 1o provision of any applicable law or regalatinn and no judgment, infunction,
order or dacree shall prohibit the consummation of the Merger; and
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1
{1 aﬂacﬁnnsbyormrespmtofnrﬁhngswﬂhmygovmmnmialbodyagﬁng
official, or authority required to permit the consummation. of the Maga: sha.!l]:mre been

obtained, N -
e A Gy
ARTICLE VI !mi_{_,u,,ﬁuc' ,f'u'f;'_fgm:
o, r _,R
- . ina

SECTION 6.01. Amendments; No Waivers.

(8) Amy provision of this Agreement may, subject to applicable law, be amended or waived
prior to the Effective Time if, and only if, such amendrnent or waiver is in writing and signed by the
Delaware LLC and the Florida LLC.

(B) The member of the Florids LLC and the Delaware LLC is hereby authorized to amend
this Agreement at any time prior 1o the Effective Time, to the extent permitted by lavw,

{¢) No fafture or delay by any party hereto in exercising any right, power or privilege
hereunder shall operate as & waiver theteof nor shall any single or partial exercise theteof precinde
any other or forther exercise thereof or the exercise of any other zight, power or privilage. Therights
and xemedies herein provided shall be cumulative and not exchusive of sty rights or cemedies provided
by law,

SECTION 6.02, Iutegraiiop. All prior or contemporameous agrecments, contracts, promises,
representations, and statements, if any, between the Floride LIC and the Deleware I.LC, or their
representatives, are merged into this Agreement, snd this Agreement shall constitute the entire
understanding between. the Florida LLC and the Delaware LLC with respect to the subject matter
hereof. :

SECTION 6.03, Successors and Assigns. The provigions of this Agreement shall be binding
npon. and fmre to the benefiz of the parties hereto and their respective succegsors and' asgipns,
provided that no party may assign, delegate of otherwise transfor any of ita tights or obligations vnder
this Agreement withount the consent of the other party hereto.

SECTION 6.04, Goyerming Law. This Agrecment shall be construed m accordance with and
gorverned by the laws ofthe State of Delaware, without giving effect to principles of conflict of laws.

SECTION 6.05. Cotinle fletivencas. This Agreement may be signed in any momber
of chunterparis, eachofwhchshaﬁhemoﬂginﬂ,mthmasmeﬁectmxfthemmﬂm
and hereto were upon the same ingirment. This Agreetment shall becoma effective when cach party
hireto shall have received the counterpart hereof signed by the other party heveto.

SECTION 6.06. There arc no other terms of or conditiona to the Mecger and all statements
that are required by the State of Florida and the State of Delaware are included herein,
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IN WITNESS WHEREQF, the partles hereto have caused this wﬁ bedul_')f:mérg&md

as of the day end year first above written,
BESEP -5 gy,

SSfnr o,

e

& Florids kimited lisbility compady " “£F. F{ 0Rif

By: CVS Pharmacy, Inc.,
its Sole Member

By,

Melanie K. Luker,
Asgigtant Secretaty

SCE 2005C-C20-009 LLC,
a Delaware limited Hability company

By: CVS Pharmacy, Inc.,
ity Sole Member

By:
Melanie K. Loker,
Authorized Person

RSOV I000paniaticsiLLC \Agt of Merger FORM S0

TOTAL P.19



