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ARTICLES OF MERGER 27 4
S
=2 oy
The following articles of mesger are being submitted in accordance with section{s) 607,110%, 608.4382, andf6r

620.203, Florida Statetes,

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

Name and Street Address furisdiction Entity Type

1, CVS BGL 3524 FL, LL.C. © Flarids ' Yimmitedt Hability company
Ont CVE Dgive e ' T
Woonsocket, RI 02895 -

Floride Document/Registration Number;_L04090048370 _ FEI Number: 20-1346637

9 SCF 2005-C21-014 LLC Delapiz limsited liability company
One CVE Urive _ ' -
Woornockot, RI (2835 _

Florida Document/Registration Number: FEI Number: gppliedfer .

3

Florida DecumentRegistration Number: FEI Number;

4,

Florida Document/Registration Mamber;

- ,7 FEI Murmher:

{Anack addifional shest(s} if necessary)

CRIEISNIAT)
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12/82/2085 15:28 BEA8785326 CT CORPORATION SvSTM PAGE  93/8%

DEG-~22-2885 13:59 . _,Pm
Y e‘ =
. Z Z
=t 0\
u‘/‘.
=%
v
SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the ux_rx??’gggz %
party are as fallows: A ’ﬂ% £
i N
2z &
Name and Street Address Jurisdletion Entity Tvpe Q,%
SCP 2005-021-014 LLC Delaware timioed Hakifity compaoy
QOne OVE Drjve — . -
Woonsocket, R 02895
Flofida DocumentRegiateation Number: _ FEI Mumber;

THIRY: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
std/or 620.201, Florida Statutes, and was approved by 2ack domestic corporation, limited liability company,

parénership and/or Hmited partnership that is a party to the merger in accotdance with Chapter(s) 607, §17, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the atteched Flan of Merger was approved by the siher business entity(ies) that is/are
party({ies) to the merger in accordance with the respective laws of a1l applicable jurisdictions.

EIETH: If not incorporated, organized, or otherwise formed vnder the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secrefary of State as Jia sgent for substitute service of process purstant to
Chapter 48, Florids Statuies, in any proceeding to enforce any obligation or tights of any dissenting
sharcholders, pariners, and/or members of esch domestic corporation, parinership, limited partnership andfor
limited lishility compsany that is & party to the merger.

SIXTH: oot incorporated, organized, or otherwise formed. under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareliciders, pariners, and/or members of each domastic
corperation, partnership, timited partnership and/or limited liability compatry that is & party to the merger the
smount, if any, o which they are entitled under section(s) 607.1302, §20.205, and/or 508.4384, Florida Statutes.

SEVENTH: If applicable, the surviving catity has obtained the written consent of sach shareholder, member or

persan that as a result of the merger fs now a general partner of the surytving entity pursnant to section(s)
§07.1108(5), 608.4381(2}, and/or 520.202(2), Florida Statutes.

EIGHTH: Themerger is permitted under the respactive {aws of all applicable jurisdictions and jg not
pmh;b:teq by the agreement of any partnership or limited partngrship or the repulations or articles of
organization of any limited Hability company that is a party o the ReTEAT:

KLRIT « 121202 T T RN Qalme
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NINTH: The merger shaft become effective as off . %—’%., o
/.
The dats the Axticles of Merger are filed with Florida Department of State 27z <
OR viF

(Erter speoific date. NOTE: Dats cannot be prior to the date of fling)

: The Articles of Merper comply and weee executed i accordance with the laws of cach party’s
applicable Jurisdiction.

ELEVENTH: SIGNATURES FOREACHPARTY:

oter Plegse spe insiructo reguired si 28
Namg of Entity Signature(s) i i
VS BOL 3624 FL, L.L.C. aﬁw Melande X, Loker, Asaistant Secxeinty,
i . CVE Pharmnacy, Ine,, its Sale Member
— 2t
} 7
SCP 2005-C21-014 LLC Wm
Y .. } ' \ > Melenie K. Lulter, Anthorized Person
7

{Antach additiona] sheeifs) if necessary}

FLOTY 120N T T Byien Oniios
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AGREEMENT AND PLAN OF MERGER D g
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AGREEMENT AND PLAN OF MERGER, dated as of Decemmber 1, 2005 (%:— 5
» Agreement®), between CVS EGL 3624 FL, LL.C., o Florida limited liability compeny (e "Flori G
1LEC™, and SCP 2005-C21-014 LLC, a Detaware imited Hability company {the "Detaware LLC"). % %

WITNESSETH:

WHEREAS, the Delaware LLC desires to acquire the properties and other esssts. and to
assume all of the Miabilities and obligations, of the Florida LLC by means of a merger of the Floxida
LLEC with and into the Delawaxe LLC;

WHEREAS, Section 18-209 of the Delaware Limited Liability Company Act, 6 Del.C. §18-
101, et geg, (the "Delaware A.ct") and Section §08.438 of the Florida Limited Liability Company Act
{the “Florida Act™) authorize the merger of & Florida limited liability company with and into a
Delaware limited Hability sompany;

WHEREAS, the Florida LLC and the Delaware LLC now desire to merge (the "Merger™),
Tollowlng which the Delaware LLC shall be the susviving entity;

WHEREAS, the member of the Florida LL.C bas spproved this Agreement and th
consnmmation of the Merger under the terms and conditions hereof; and ,

WHEREAS, the member of the Delaware LLC has spproved this Agresment apd the
. consummation of the Merger under the terms and conditions hereof

NOW, THEREFORE, the parties hereto hereby agree as follows:
ARTICLE ]

THE MERGER
SECTION 1.01. The Merger,

(8} On Decernber 1, 2005, after satisfaction or, 1o the extent permitted hereunder, waiver of
all conditions te the Merger, CVS EGL 3624 FL, L.L.C., a Florida limited Hability company (the
“Florida LLC™), and 8CP 2005-C21-014 LLC, a Delaware limited iability company (the "Dalaware
LLC*), whick shall be the surviving entity, shall file a certificate of Tnerger with the Secretary of
State of tha State of Delaware and of the State of Florida and make el} other filings or recordings
required by Delaware and Florida law in connection with the Merger, The Merger shall besome
effective at such time ag is specified in the Certificate of Merger (the "Effsctive Time").

() Atthe Bffective Tims, the Florida LLC shall be merged with and into the Delaware LLC,
. whersupon the scparate existence of the Florida LLC shnll cease, and the Delaware L1.C shall be the

surviving entity of the Merger (the "Surviving LLC") in sccordance with Section 18-209 of the
Delaware g0t and Section 608.438 of the Florida Act.

-1-
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(c) This Agreement shall be submitted to the member of the Floride LLC and the Dé%-;vm '

b
LLC for approval. Both companies ave member-managed; therefors, manager approval k7 t = <
7

. UL
required. % %} %%
{d) Puzsuan? to Section 609.455 of the Florida sct, the member of the Florida LL&:(\';{{* £
and the Delaware LLC hereby waives the notification roquired by Scetion 608.4381(3) of the Florida (57 G
=

SECTION 1.02. Exchangs of Interests. At the Effective Time:

{2} Each limited Hability company interest inthe Florida L1LC cutstanding immediavely prior
to the Effective Tirae ehsll, by virtue of the Merger and without any action on the paet of the holder
thereof, be canceled and no consideration shall be issued In reapect thereof] and

(b} The merober of the Florida LLC, by virtve of the Merger, shall have no rights to sequire
additional merabership interests, oblipations or ather securities of the Delaware LLC.

{c) Bach fmited Bability company interest in the Delaware LL.C ouistanding immediately
prior to the Effective Time shall, by virtue of the Merger and without any action on the part of the
helder thereof, remain unchanged and contimie fo remain cutstending ag a Hrnited Hability cormpany
interest In the Surviving LLC.

(d) The sole member of the Fiorida LLC and the Dielaware 1L1C is CVS Pharmecy, Inz., 2
Rhuods Island corporation (the "“Sole Member™), and shall remain the Sole Meriber of the Surviving
LLC after the time the Merger becomes sffactive,
ARTICLE T

THE SURVIVING LIMITED LIABILITY COMPANY

SECTION 2.01. Certificais o nd Limited T dabil Y ; Y9
certificats of formation of the Delawsare LLC in affect 2t the BEffective Time shall be the certificate of
formation of the Surviving LLC unless and until amended in scoordance with applicable law, The
Limited Liability Company Agreement of the Delawars LLC in effect at the Effective Time, which is
attached hereto as Exhibit 2, shall be the Emited Hability company agraement of the Surviving LLG
untess and until amended in accordanes with applicable law. The name of the Surviving LLC shall
be SCP 2005-C21-014 LLC, a Delaware limited lizbility company, with a principat address of One
CVE Drive, Woonsackst, Rhode Island 02895.

ARTICLE I

TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABIF ITIES

SECTION 3.01. : At the Effective Time, the
Delaware LLC shall continue in exisience as the Surviving LLC, and withowt further iransfer,

2
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suceeed to snd possess all of the rights, privileges znd powers of the Flarida LLC end alBt the %’ 4;
assets and property of whatever kind and character of the Florida LLC shall vestin the Defgpare <7
LLC without further act or deed; thereafer, the Delaware LLC, 25 the Strviving LLC, shall ble gble @ O
for all of the Kabilities and obligations of the Florids LLC, and any claim or judgment agmmﬁ%ﬁ; % <
Florida LLC may be enforced against the Delaware LLC, a3 the Surviving LLC, in acsordance WAL o
Section 18-209 of the Delaware Act. =7 “a
2z %
SECTION 3.02. Fupther Asvurencss. I at any time the Delaware LLC shall consider orbe 2722

e
sdvised thar any further assignment, cotvevance or aseurance is neceasary or advisable o vest, v
perfect or confirm of record in the Surviving LLC the tifle to any property or tight of the Florida
LLC, or othertvise to carry out the provisiona hercof, the proper representatives of the Florida LLC as
of the Effactive Time shell exeeute and deliver any and all proper deeds, asstgnments, and assurances
znd do all things necessary or proper 10 vest, perfect oy convey title to such propesty or right in the
Surviving LLC, and otheroise to carry out the provisions hereof.

ARTICLE IV
TERMINATION

SECTION 4.01. Tenmination. This Agrecment may be termirated and the Marger taay be
sbandoned at sy tme prior to the Effective Time:

{iy by mutual written consent of the Delaware LLC and the Florida LLC; or

(iiy by either the Delawars LLC, or the Florida LLC, if there shall be any law or
regulation that makes consummation of the Merger illegal or otherwise prohibited, or if any
Jjudgment, injunction, order or decree enjoining the Delaware LLC or the Flogds LLC fom
consummating the Merger is entered and sach judgment, injunction, order or decree shall
becosme final and nonappealable.

SECTION 4.02. Effect of Tetmination. Ifthis Agreement is terminated pursuant to Ssction

4.01, this Agreement shall become void and of no effect with no lability on the part of either party
hereta. -

ARTICLE V

CONDITIONS TO THE MERGER,

SECTION 5.01. ig % igat] . The obligations of the
Delaware LLC and the Floride LLC to consummate the Merger are subject to satisfaction of the
following conditions as of the Effective Time:

5] no provision ofany applicable law of regulstion and no judgrment, injunction,
opder or decree shall prohibit the consummation of the Merger; and
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(1)  allaciiony by or inrespect of or filings with any governmental body, agency,
official, or authority required to permit the consummation of the Merger shall haye be\%

ohtained, e 2
Tel & -0
ARTICLE VI Tl O =
Zoos A
MISCELLANEOUS T
Re. g O
i
SECTION 6.01. Amendments: No Waivers, S 8
(
27 &

{z) Any provision of this Agreement may, subjest to tpp}:icab'lc }aw, br:: amcnde‘d or wm%a
prior to the Effective Time if, and only if, such amendment or waiver is in writing and signed by the> =
Delaware LLC and the Floride LLC.

(b The member of the Florida TLC and the Delaware LLC is hereby authorized 1o amend
this Agreement at any time prior to the Effective Time, to the extent permitted by law.

) No feilwe or delay by any party hereto in sxercising any vight, power or privilegs
hereunder shall operate as 2 waiver thereof nor sha)l any single or partial exercige thereof preciude
any ather or further exercise thereof or the exersise of any ather right, power or privilege. The rights
and remedics herein provided shall be comulative and not exclusive of any oghis or remedies
provided by law.

SECTION 6.02. [ntegration. All prior or contesaporaneous sgresments, contacts, promises,
representations, and statements, if any, between the Florida LLC and the Defaware LLC, or their
representatives, are merged into this Apreement, agd this Agreement shall constitite the entire
understanding between the Florida LLC and the Delaware L1LC with regpect to the subjact matter
herect.

SPCTION 6.03. Successors and Aggigns. The provisions of this Agreerment shall be binding
ypon and imwe ic the benefit of the parties hereto and their respective successors and assigns,

provided that no party may assign, delegate or otherwise tzansfer any of its rights or obligations
under this Agreement without the consent of the other party hereto.

SECTION 6.04, GovegningTaw. This Agresment shall be construed In aceordence with and
governed by the laws of the State of Deleware, without giving effect to prineiples of conflict of laws.

SECTION 6.05. Counterparts: Effectivensss. This Agresment may be signed in any mumber
of counterparts, each of which shall be an original, with the same effect as if the signatures thereto
znd hereto were upon the same metrument. This Agreement shall becopne effective when each party
hereto shatl have received the counterpart hereof signed by the other party hexsto,

SEC'}FIDN 6.06. Thers ars no other terms of or conditions fo the Merger 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 WHEREOF, the parties hereto have cavsed this Agreement 10 be duly
execufed as of the day and vear first above wiitien.

CVS EGL 3624 FL, L.L.C,,
a Florida liraited Hability conmipany

By: CVS8 Phammacy, Inz,,
ita Sole Member

i

Melenie X, Luker, \/
Asgistant Secretary

SCP 2005-C21-014 LLC,
a Delaware imited lisbhility company

By:  CV8Phamacy, Inc,,
its Sgle Mambey

Melenic K. Luker,

Authorized Peraon
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