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LORIp,
ARTICLES OF MERGER

The following articles of merger are heing submined in acoordance with section(s) 607.1109, 608.4383, and/or
620,203, Flonida Statutes.

FIRST; Tho exact aame, street address of its principal affice, jurisdiction, and entity type for cach merging

party are as follows:
Namg and Streat Address Surisdigtion Entity Typa
1. Compasript, Ing, ' Plorida ' Corperavion

1600 RiverCenter nlvd.
100 gBapt RiverCenter I

Cavingron, KY 41011 ' ]
Florida Document/Registration Niaber; 28400004836 FEI Number: 850506539

2
Florida Documenty/Registration Number: : FEI Number:
3.
Florida Document/Registration Number: FRI Numibar:
4,
Florida Document/Registration Number: FEI Number:

(Attach addirional skeei(s) if necessary)
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SECOND: The exact nasne, stroot addross of ita principal office, jurisdiction, and eatity fype of the gurviying ' -
party ar¢ as follows: :

Nomp and Steet Address jsdiction Entity Tvpe

QY hoeguisition Sub, LLC orida LLC
1600 RivexCenater IT

m!i; mmlhllr B;Vd.

Covington, X¥ 41911
Florida Documont/Regismation Number: L050001003%9) FEIl Number; £5-0508538

THIRD: The attached Plan of Merger meets the requiremsnts of section(s) 607.1108, 608.438, 617.1103,
and/or 620,201, Florida Starutes, and was spproved by each domestic covporation, limited lisbility compaay,
partnership and‘or limited partmership that ig a pasty to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes,

FOURTH: If applicable, the antached Plan of Mergsr was approved by the other business entity(ios) that isfare
party(izs) 1o the merger in accordance with the respective laws of all applicable jusisdictoas.

FIFTH: !f not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of Stat as its agens foy substitute service of process pursuant to
Chapter 48, Florida Statwes, in any proceeding 1o enforce any cbligation or rights of any dissenting
sharcholders, partners, and/or mumbers of snch domestic corparation, parmership, limited partnership and/or
limited lfability company that is a party to the merger.

SIXTH: If not incorporatad, orpanized, or otherwigs formed under the laws of the st of Florida, te
surviving entity agrees to pay the disscating sharcholders, partners, and/or mombers of each domestic
corporation, partnership, limitad partnership and/or limited liability company that is a party 10 the mcrger the
amount, if any, to which they are entitled under sectian(s) 607.1302, 620,208, end/or 608.4384, Florida Statutes.

SEVENTH; If applicable, the surviving entity has obrained the written consent of each shaxcholder, member or
person that as 8 result of the merger is now & general pastner of the surviving cntity purstant to section(s)
607.1108(S), 608.4381(2), and/or 620.202(2}, Florida Statutes.

i Tho merger is permitted under the respective laws of all upplicabls jurisdictions and ig not
prohibited by the agreement of any parinesship or limited partnership cr the regulations or articles of
organization of any limited Lability company that is a party to the merger.
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NINTH; The muwger shall become affoctive 25 of
The date the Articles of Megger are Sled with Florida Dopartmant of Statc
aQR

(Bntor specifie dats. NOTE: D ommes be prior 1o the dato of filing.)

TENTH: Tho Articles of Merger camply and were cxconted in sccordance with the laws of each party’s

applicable furisdiction.
ate: Ploase
MomeofBntity . Signphme(s) intod Nyme of Indivi

cml scziot, Iho. Jﬁz' é T, ing, Secrsta
cl aneuisicicn Sub, RLO { 22, é Rogia . Rebbing, Seqratoxy

of Naighborcapa, Inc..
iea _Egin m;

{Atach addittands! sheei(s) if necessary}
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REQUIRED SIGNATURES FPOR BACH ENTITY TYPE: SEEFLORIE 3
All Coporgtions: Signature of Chairman, Vice Chairman, President or any officer.
All Genersl Pgrmershtps: Signaturcs af two pértners.
mestio [imited P rahipa! Signatures of all general parmers,
AN Non.Florfs Limited P ips: Signature of ong general partner.
All Limited Liability Companieg: Signawre of a member or autharized representative of a member.
All Other Bysipess Entlties: In accordance with the laws of their jurisdiction.
Make checks payable to Florids Department of State and mail to:
Mailing addregs: Street Addresy:
Division of Corporations Division of Corporationa
PO, Box 6327 409 B, Guines St.
Tallahesses, FL 32314 Tallahagsee, FL 32399
PILING FEES;
For each Limited Pentnership: $52.50 {{P mewger Elad pursuant o
8, 608.43%2, §25.00}

For eech Limitsd Lixbility Company: $25.00

Far cach Corporation: $35.00

For cach (Goneral Partoership: $25.00

All Others: No Charge

HOG0D0153733 3
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PLAN OF MERGER ORip

The fellowing plan of merger, which was adoptcd and approved by each party 1o the merger in accordancs with
soclion(s) 807.1107, 617.1103, 608.4381, and/cr £20,202, is being submiited in accordance with scetion(s)
607.1108, 608,438, and/or 620.201, Florida Stamtes.

FARST: Tho exnct name and jurisdiction of ench merging party are as follows:

Name Lugdadigtion
Compooript, Ing. Florids

SECOND: The exact name and jurisdiciion of the surviving party are as [ollows:

Nama Juriediogian
CI Asquisirion Sub, LLC : Florida

THIRD: The tems and conditions of the merger are as follows:
Please saa Exhibicv A to this form.

{Anach addittonal sheel(s) if recessary)

HOA000153733 3
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A The manner and basis of converting the intetests, shares, obligations or other securitics of ¢ach merged party A

into the interests, shares, obligations or other sacurities of the survivor, in whole or in part, into cash or other
prapetty are as followe:

Pleape se6 Exhibit A te this form,

B. The manner and basis of cnnverting fghts Lo seouing interesis, sharss, obhg;tmus or other securitias of each
merged Ty into fdghts to noquires interests, shares, obligations or other securities of the mu'vwmg etnuty,
whaole or in part, ints cash or other property are as fallows:

There ares no ocutatanding rights to acquire interssts, shares, obligations or ocher
seeurities of Compsoript, Ine., the aerged corpovaticn. All the capital stosk of
cempseript, Ine. is held by Comicera, Inz. Puvauanr to the agreement and plan of
marger arcached ROratoe ae B¥hiDitv A, Wpon consumnation of the mergey, all interasts
neld in Campsaripk, Ina. will be convestad inte tho rvight ta receive 50 shayea of
ompicaye Heldiwg Corpany conmon stock (the direct parent of NeighbarCare, Inc.) and
Reighborcare, Ine. will hold 100% of the interests in the surviving eatity.

(Atiach additional sheer(s) if nacessary}

FIFTH: If 3 partnership or limitsd partnersbip is the surviving entity, the name(s) and address(es) of the
gensral pariner(s) are as follows:

If General Partner is a Nou-Individual,
Name{g) and Addresa(es) of General Partmer(s) Flarida Doenment/Ragistration Numbsre

HO6000153733 3
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SIXTH: Ifa limited liability company is the surviving entity the name(s) and add;‘é‘;(g)gf e OF STATE
manager(symanaging members arv as follows: PRLLANASSEF, FLORIDA

Nember managed: NmighbarCare, Inc. ig the sols mambay, 1600 RiverCentey $Y, 100 Rast
RiverCunter Blvd., Covington. KY 41011,

SEVENTH: All statameants that are requived by the laws of the jurisdicrion(s) under which each Non-Florida
business entity that ix & party to the marger is fonmed, orpanized, or incorporated are ks follows:
N/A

EICHTH: Other provisions, if any, relating 1o the marger:
Please 8e6é Bxhibit A ta chia foym.

{Avtach additional skesifs) i nacessary)

HO06000153733 3
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COMPSCRIPY SECh

AGREEMENT AND PLAN OF MERGER TALLA;@’%@%’ OF 747

THIS COMPSCRIPT AGREEMENT AND PLAN OF MERGER, dated
as of _June & 2006 (the “Agreement”), is entered into by and among
CompScript, In¢, (the “Corporation™), C! Acquisition Sub, LLC, a Floridg lirnited
liability cempany (the “LLC™) and Omnicare Holding Campany, § Delawara carporation
{"OHC").

WHEREAS, the Corporation is a divect, wholly owned subsidiary of
Ommicure, Inc. (*Omnicare™), and Omnlcare owns all of the outstanding voting common
siock of OHC:

WHEREAS, the L1C, a direct, wholly cwned subsidiary of NeighborCare,
Inc,, » Pennsylvanla corporation (“NeighbarCare”), iz a single-member limited liabillty
company claasified as a “'disreparded entity” for U.S. federal tax purposes;

WHEREAS, Omnicars and certain of its sybsidiaries, including

* NelghborCare, OHC and the Corporation, have entersd into that certain Plan of

Reorganization, dawd _June | | 2006, memorializing a plan for the
reorganization of the business operations of Omnicare and its affiliates (the “Plan"), and
such Plan har been adoptad, authorized and approved by all requisite parties thareto;

WHEREAS, as of the date hereof, pursuant 1o the Plan, NeighborCare is a
direct, wholly owned subsidiary of QHC;

WHEREAS, the Plan cantemplates the transactions to be effectsd hereby
and constitutes a plan of reorganization within the meening, and for the purposes, of
section 358(a) of the Internal Revenue Code of 1986, as ameonded (the “Code™), and
corresponding provisions of applicable state tax laws; and

WHEREAS, the partles desire and have determinad thal, n accordance
with the Plan, it is in the best interest of cach of the partics 1o merge the Corporation with
and into the LLC, with the LIC asthcsurvivingcnﬂtyofsuchmcrgsr pursuant 1o the
laws of the Sue of Florids, upon the terms and condmons set forth in this Agreement
(the “Merger™).

NOW, THEREFORE, in considerstion of the muiual covenams and
agreements set forth heroin, the paries hereto agree as follows:

1. Merpger. Subject 10 and in accordance with the provisions of this
Agreament, 81 the Effective Time, as defined below, the Corporation shall be merged
with and into the LLC, with the LLC being the surviving entity {the “Surviving Entity")
in the Merger. The Surviving Entity ghall, In accordance with Section 4383 of the
Florida Limited Liability Companies Law (the “FLLCL™), succeed by operation of law,
without other transfer or action, to al! of the rights. title. interests and propesty, angible
or intangible, of the Corporation, and shall assume all debts, obligations and linbilities of

/8

£
FLORIgA
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the Carporation s if the Surviving Entity had itself incurred such dabts, ohlxgations ﬂﬁd A
liabilities. T SEC E't T4RY o e g TAJ
2. Effective Time. The Merger shall become effective a: § nn;;a’ 5"3 Fi OFHBA
derermivied in accordance with the laws of the state of Florida (the “Effective Time™).
3. Copversion  of Interests: Member of Surviving Bntity.

Immedisiely prior to the Merger, Omnicare is the record and bemeficial owner of all
owstanding shares of capiial stock of the Corporation and NeighborCare is the record and
baneficial owner of all outstanding limited liability company imerests in the LLC. Atthe
Effectiva Time, the total number of shares of commeon stock of the Corporation issued
and owtstanding immediately prior to the Effective Time shall, by virue of the Marger
and withou! any actien by the Corporation or any other person, be convered into and
veprosent the right to receive e tota) of 73 shares of common stock, par value $1.00 per
shere, of OHC and NeighborCaze shall be the sole member of the Surviving Enrity.

4. Aricles of Qreagization.

a. Subject o section 4(b), tie Anticles of Organization of the
LLC as in offect immadiately prior to the Bffoctive Time, shall continue as the articlos of
organization of the Surviving Entity, -

b. The articles. c;f mezger shall provide that, at the Effective
Time, Article 1 of the Anicles of Qrganization of LLC as in effect immediately prior to
the Effective Tims, shall be amended as of the Effective Time to read as follows:

“The name of the Limited Lmbulity Company is:
Compseript, LLC."

5. LLC Agrcement. The operating agreement of the LLC as in effect
imemediately prior to the Effective Time (the “LLC Agreement™), shall be the aperaung
agreement of the Surviving Entity and shall continus as in effect immedistely prior o the
Effective Time until amended in accordance with the terms of the LLC Agreement and
the applicable provisions of the FLLCL.

6. Entire Apreemepl; Amendment. This Agreement constinues the
entire aprecmnent betwesen the paties hereto pertaining to the subject matter hereof and
sypepsedes all prior agresmants, if any, of the parties. No provision of this Agreement
may be amended or modified prior ta the Effective Time unless such amendment or
modification is iy writing and executed by the parries hereto.

7. Termination, This Agreement may be lenninated acd the Merger
contemplated hereby may bo abandoped at any time prior to the Effective Time by
mutus) sonsent of the parties hereto,

8. Tax Tigatment. The parties hercto agres that it {s their express
intention that, for alt U.S. federal income 1ax purposes. and applicable state {ncome and
franchise tax purpases, the Merger constitute & “reorganization” of the Corporation into

2
NYL B63818v1S
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NeighborCare describad in section 368(a) of the Cods (and cmmﬂiggié@%w of 8
applicable state tax laws). : AHASSEE f‘fgéff
l U}l

2. Miscellananys,

a If, at any time from and after the Effactive Time, the
Surviving Entity shall consider or be edvised that any firther assignment or assurance in
law i3 nacessary, advisable or desirable to vest in the Swrviving Entity the title w0 eny
property or rights of the Corporation, the officers of the sols member of the Surviving
Butity are hereby authorized, acting singly or jointly in the name of the Carporation, to
axscute and make all such proper rssignments and assurances in law, and to do all other
things nacassary, advisahle or proper to vest such property or rights in the Surviving
Entity and otherwise camry out the purposes of this Agrecment.

b. The Surviving Entity shall sssume and pay all sxpenscs
incurred in connection with the wanssctions conternplated by this Agreement not
thorerofore paid by the respective parties.

¢ This Agreement shall be governed by, and conswued in
accordance with, the laws of the State of Delawara.

d. This Agreement may be exscuted in counterpacis, cach of

which thall be deemed an original and all of which together shall be considered one and
the samo agrzement.

NY! 963818vI5
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IN WITNESS WHEREOF, mepmmshmmcutedmmm‘"”* ARY or o -

caused the same o be duly delivered on their behalf on the day and year first wnﬂﬁi"’ SSE F FL oi
shove. { ?HM

Cl ACQUISITION §UB, LLC
By: NeighborCars, Ing., its sole member

Name: Ragis T. Robbing
Title: Secretary

COMPSCRIPT, INC.

A2

Nme Regis T. Robbins
Tide: Sacrstary

OMNICARE HOLDING COMPANY

By:
Name: Cheryl D. Hodpes
Title: Secretary

Signatuse Pags 1o Compasript Marper Agreemant
o

H06000153733 3
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- IN wm:rﬁss WHEREOF, the partica have executrd lélis \J}g!rg;mm and A % 19
coused the same 0 be duly delivared on their behelf on the day and -year first Writteny e o
above, : mtﬂ\HASSEE, ergﬁng
CI ACQUISITION SUB, LLC

By: NeighborCare, Inc., its sale member

By:
Name: Regis T. Robbins
Title: Secretary

COMPSCRIPT. INC..

By:
Nams: Regis T. Robbing
Tider Secretary

OMNICARE HOLDING COMPANY

Sigramre Pagn o Compacript Mergor Aprotmaty
4

' : H06000153733 3
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