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Certii‘watc of Merger
For '
Florida Limited Ligbility Company !

The following Certificate of Merger iz submitted to merge the (ollowing Florida Limited
Liability Company(ies) in sccordance with 5. 608.4382, Floeida Statutes.
FIRST: The exact name, form/entity type, and jurisdiction [or each merping parly are s

follows:
|
Juriediction Form/Entity Tvpe !

Nams
lir ~*ed liability company

(]

o U
£ 5 11
R
H ™~
5 F M
SECOND: The exact name, form/entlty type, and jurisdiction of the surviving party gl o U
as follows: E R A
g‘fr‘!“: (¥a)
Name Jurisdittion Form/Bndity Typs
Caremark, L.L..C. California limited liability company

M7 0000 HRG

THIRD: The uttached plan of merger was approved by each domesti¢ corporation,
limited llability company, parinership and/or Limited partnership that is a parly (o the
merger In accordance with the applicably provislons of Chapters 607, 608, 617, and/or

620, Florida Statutes,
lofé6
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FOURTIL: The attached plan of merger was approved by each other business entity that
is u party to the merger in acgordance with the applicable Taws of the state, country or
Jurisdiction under which such other business entity Is formed, organized or incorporated.

FIRTH: Ifother than the date of filing, the etfective date of the merger, which cannot be
prior ta nor more han 90 days afer the date this dbcwnent is Gled by the Florida
Department of State:

October 1, 2009 at 12:01 a.m.

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is

s follows:

c/o CVS Pharmacy, Inc., One CVS Drive,
Woonsocket, Rhode |sland 02895
Aftention: General Counsel ..

'“‘r“}

SEVIENTH: Ifthe survivor is not fortmed, orgatized or incorparated under the laws af:-fj
Flarida, the survivor agrees to pay to any members with appraisal rights the amount, !g_',f';

which such members are entitles under 55.608.4351-608.43595, F.8, w3
M-
Mo
EIGHTH: f the surviving party iz an out«of-state ennty not qualified to transact X z
business in this state, the surviving entitys: . - o 5
1\'1;. . r\"-.' st ar‘—:;

I~

a.) Lists the following street and mailing addrcss of an office, which the Florida
Department of State may use for the purposes of's. 48.181, F.8., are as follows:

!

Street address: N/A

Muiling address: N/A

2of6
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b.) Appoints the Florida Sccretary of State as its agent for service of process ina
preceeding to enforce obligatlons of each limited Hability company that merged into such

entity, including uny appralsal rights of its members under $5.608.4351-608.43595,
Florida Statutes,

NINTH: Signsture(s) for Each Party;
Typed or Printed

Signature(s): Name of [ndividual:

Name of Entitv/Oreanization:
EXPRESSE PHARMACY SERVICES OF F(, L.1.C,
M&“ﬂ- Matanls K Luker, Assistant Secretary

By: Coromark Rx, L.L.C,, its Solo Mamber
By: CVS Pharmucy, inc,, ts Sol¢ Mombar

CAREMARK, L.L.C.
'Carsmari Ry, LLG..ila Golo Momber M"‘“‘(}“‘“"" Mslania K, Luker, Assistent Secratary

By,
Ey: OVS Fharmagy. Inc., is Soln Mamber

Corpovalions: Chairman, Vict Chairmun, Presiklent or Oflicer
(I no diveclors selected, signatire of incorgorator.)
General partnerships: Signature of a gencral partner or authorized person
Floridu Limited Patlnerships: Signatures of all genernl purtners
Non-Floride Limited Partnerships:  Signature of'a general partaer
Signature of a membur ar authorized represnnrutii'__a‘m
rm

Limited Liability Companies: o
™ ©w
e ]
fees: Tor each Limited Liability Company: $25.00 X i-:’ o
For each Corporation: $35.00 hriges :'.\n)
Far each Limited Parinecship: : $52.50 m=
For each Genetal Partnership: £25.00 8 Z
For each Other Business Entity: $25.00 e o
25
Cen
$30.00 B0

Certitied Copy (optional): :

Jofé
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I'LAN OF MERGER

FIRST: The ¢xact name, form/entity type, and jurisdiction for cach merging party arc s
follows:

Bme Jurisdiciion Form/Entity T'voa
Express Pharmacy Services of FL, LLC. [Florida limited liability company

SECOND: The exact name, torm/entity type, and jurisdiction of the gurviving putly are
as follows:

Numne Jurisdiction Form/Entity Type
Caremark, L.L.C. . California - limited liability company

"THIRD: The terms and conditlons of the merger are as follows:

SEE EXHIBIT A ATTACHED HERETO

o
-

‘I3SSVHY IV
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(Atinch adiditional sheet jf necessary)
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FOURTH:

A. The manter and basis of converting thc-.mtcrcsts. sharss, obligations or other

securities of each merped paity info the mtqrcsts. shares, o bhgatmns or others securities

of the survivor, in whole or in paxt, into ca.sh ér other property is us follows:

SEE EXHIBIT A ATTACHED HERETC

(Atiach additional shest {f necessary)

B. The manner and basis of converting rights to acquire the interests, shares, obligations

or other securities of each merged party into [tghts to acquire the interests, shares,
obhgatlons or others securities of the surv:«i'Or, in whole or m part, into cash or other

property is as follows: Y EREDI I

SEE EXHIBIT A ATTACHED HERETO

o]

e

{Anach addittonal sheer [f necessery}

Sof6
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FIFTH: Any stutements that are required by the laws under which each other businoss
entity is formed, orgenized, or incorporatod jare as follows:

NONE L

{Allach additiong) sheet {fnecessary)

SIXTH: Other provisions, if any, relating fo the merger are as follows:

NONE

H
H
-

Y]
ENER

!
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3365V

VLS 0 AL

VOigold -

(Aitach additional sheet if necassary)

6€:8 WY 5243560

a3




AGREEMENT ANDIPLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the "Agreement”) dated as of the 2ist day of
September, 2009 between CAREMARK, LL.C, a California limited liebility company
{the “Surviving Company"), and EXPRESS P CY SERVICES OF FL, L.L.C., & Florida
limited liability company {the "Merged Compapy") (hereinafter the Merged Company and the
Surviving Company are collectively referred to gs the "Constituent Entities").

WIINLSSETH
WHEREAS, the Surviving Company is dply organized and existing undur the laws of the
State of California and is disregarded as an entity separate from its owner under Internal Revenue
Regulation Section 301.7701-3; and

WHEREAS, Caremark Rx, L.L.C. (the "SE le Mermber") holds one hundred percent (100%)

of the membership interests of the Surviving Company; and E“:grg 3
&

WHEREAS, the Merged Company is duy orpanized and existing under the la‘%ﬁs’f eg
State of Florida and is disregarded as an entity) separets from its owner under Internal Roverupo
Regulation Section 301.7701-3; und ,.."..’,?2 el
Mo 22
WHEREAS, the Sole Member holds ope hundred percent (100%) of the mefthgishi}
interests of the Merged Company; and SF o
Sl WD

WHEREAS, the Sole Member, as so
sole member of the Surviving Company, dee

e member of the Merged CompanyPnnd os

ras it advisable and in the best interests of the

respective Constiluent Entities and their respective sole members that the Merged Company be

metged with and into the Surviving Company under and pursuant to Scction 608.438 of the

Florida Limited Liability Company Act and S

ction 17555 of the California Limited Liability

Company Act, in a transaction that is without fqderal income tax consequences,

NOW, THEREFORE, in consideration c:;f the mutual covenants and subject to the terma
and conditions hereinafier set forth, the Cunstitﬁ'wnt Batitics agree as follows:

1, Merger. The Merged Conpany s}mﬂ merge with and into the Swrviving Company,
which shell be the surviving company, m,zﬂ,.tgans.apﬁ@n that is without federal income tax
COnSEqUEnces. !

]

2, Terrns and Conditions, Al the Effective Time (us defined below) of the merger, the
separate cxistence of the Merged Company ishall cease, and the Surviving Company shull
suceeed to all the rights, privileges, immunities; licenses and franchises, and all the peoperty, real,
personal and mixed, of the Merged CampanyT without the necessity for uny separate transfers.
The Surviving Company shall thereafler be responsible and liable for all liabilities aund

PRV i031812.5 i
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obligations of the Merged Company, and neither the rights of creditors nor any liens on the
property of the Merged Company shall be impaired by the merger.

3. Conversion of Membership Interests, The manncr and basis of converting the

membership interests of the Merged Compan;r into membership interests of the Surviving
Company are as follows: |

{8) All of the membership inttsrestla of the Mezged Company outstanding at
the Effective Time of the merger shall be panceled, and no payment shall be made
to the holder thergof with respect thersto.

(b) All of the membership interests of the Surviving Company cutstanding
at the Effective Time of the merger shall remain outstanding,

4, Articles of Organization. The Aricles of Crganization of the Swrviving Company,
as in effect at the Effective Time of the merger, shall be unchanged and shall continue to be the
Artloles of Organization of said Surviving Company following the Effective Time of the merger,

until further amended and changed pursuani to the provisions of the California Limited Linbilitye
Company Act. o w
2 &R

5. Purposes of Surviving Company, | The purpeses set forth in the Anigleg: of;\g’

Qrganization and Operating Agreement of the ﬁug:vwmg Compeny, ss in offect at the EffEtivecn

Time of the merger, shall continue’in"full force dnd effect us the purposes of the Sﬁ@ing:,

Company following the Effective Time of the merger. R
Y @
6. Qperatin eement of Surviving Co . The Operating A@'emang.ﬁ’;thm

Surviving Company, as in effect at the Eﬁ'ectjve Time of the merger, shall continue B8 152
Operating Agteement following the Effective Tpe of the merger,

7. Qfficers. The officers of the Surviving Company at the Bffcctive Timo of the
merger shall continue as the officers of the Sur#ivlug Company following the merger for the full
and unexpired terms of their offices and unfil thelr successors have been duly elecled und
appointed. .

| .

8. Approvals. This Agreement requires the approval of the sole member of the
Merged Company in accordance with the provisions of Section 6084381 of the Florida Limited
Liability Company Act and the spproval of the sole member of the Surviving Company in
accordance with the provisions of Section 17%51 of the California Limited Liability Company
Acl, which approvals have been obtained. |

|

9, Effective Time of the Merger, |
P

1
1f

{a) This Agreement and thq-n;grgen_"é_. l‘:',.bp_c,lan_:_e effective at 12:01 am. on Qctober 1,
2009 (the "Effective Time"). o Cd

f
I
!
24
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() The legal identity, existence, purposes, powers, objects, franchises, rights and
immunities of the Sutviving Corpeny shall cantinve unaffected and unimpaired by the merger
hereby provided for; and the corporate ideatity, existence, purposes, powers, objeots, franchises,
tights, and immuniti¢s of the Merped Company shall be confinued in and merged inle the
Surviving Company and the Surviving Company shall be fully vested therewith,

‘This Agreement. shall be construed in accordance with and

10.  Governing Law.
fornig, epd, insofar as applicable, by the mevger

governed by the laws of the State of Calik
provisions of the Florida Limited Liability Company Ait. -

1t.  Coumterparts, Effectiveness. This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same cffect as if the signatures thereto
and hereto 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 BLANK]
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IN WITNESS WHEREOF, each of the Constituent Entities, pursvant to authority duly
granted by tha reypective sole membarg of the Conatituent Entities, has cauged this Agrcoment to

be executed by its duly authorized officers.

ATTEST: CAREMARK, L.LL.C.
: (2 California imited }lability company)
By: Caremark Rx,LL.C,,
its Sole Member
By: CVS Pharmagy, Ing,,
its Sole Member
TR S
. By
Name: Thomas S. Moffatt Naime; Zenon P. Lankowsky
Title: Assistant Secretary Title: Vice President
ATTEST: EXPRESS PHARMACY SERVICES
OF FL, LL.C. '

(a Florida limited liability company)

By: CaremarkRx,L.L.C,,
its Sole Member

By: CVS Pharmacy, Inc.,
its Sole Member

By: Fo o

Name: Thomas 8. Moffatt Name:; Zenon P, Lankowsky ;g;:‘ :ﬁ
Tite: Assistant Secretary . T:tle Vice ?:esidgm %F‘:f %
. gg% 2
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[Siznature Page to Agreement and Plaa of Merger for
the merger of Express Pharmucy Services of KL, L.L.C.
with and juto Caremarlk, L.L.C.]
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