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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/30/2007

CONVEYING PARTY DATA

Name ” Formerly || Execution Date ” Entity Type
. LIMITED LIABILITY
Caremark International, L.L.C. 11/30/2007 COMPANY: DELAWARE

RECEIVING PARTY DATA

|Name: ”CVS Pharmacy, Inc. |
|Street Address: HOne CVS Drive |
|City: HWoonsocket |
|state/Country: |IRHODE ISLAND |
|Posta| Code: ”02865 |
[Entity Type: |[LIMITED LIABILITY COMPANY: RHODE ISLAND |

PROPERTY NUMBERS Total: 1

]
™
o
Property Type Number Word Mark N
Registration Number: 2783346 HEMOWISE o
S
o
CORRESPONDENCE DATA E’;
I
Fax Number: (888)325-9049
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 401-276-6405
Email: trademark@eapdlaw.com
Correspondent Name: John E. Ottaviani
Address Line 1: PO Box 130
Address Line 4: New York, NEW YORK 10150
ATTORNEY DOCKET NUMBER: 40510-4064
NAME OF SUBMITTER: John E. Ottaviani
Signature: ljeo/
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RI SOS  Filing Number: 200704681310 Date: 12/18/2007 9:50 AM

Filing Fee: See Instructions ID Number; 414

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS FJLED
Office of the Secretary of State -
Corporations Division DEC 1 & 2007
148 W, River Street o ‘
Providence, Rhode laland 02904-2615 =1

ARTICLES OF MERGER OR CONSOLIDATION INTO

G50, T
CVS Pharmaay, Inc. / / - é/y(f(/ 2

{Insert full name of surviving or new entity on this line.)

SECTIONI:  TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTETEES

Pursuant fo the applicable provisions of the General Laws of Rhode Island, 1958, as ameaded, the undersigned entities submit the

following Arlicles of Merger or D GConsolidation {check one box only) for the purpose of merging or consolidating them inte one
entity.

a. The name and fype {for example, business corporation, non-profit corporation, limited fiability company, limited partnershig, ete.) of
each of the merging or consclidating entities and the state under which each is organized are:

State under which
Name of entity Type of entity antily is orqanized
Caremark Intemational, L.1..C. limitad fiability company Delaware
CV8 Pharmacy, Ing., business corporation Rhode Isiand

b. The faws of the state under which each entity is organized parmit such merger or consolidation.

¢ The full name of the surviving of new entity s~ G5 Phanmacy, tnc.
which is 0 be governed by the laws of the stale of _Rhode Island

d. The attached Plan of Merger or Consclidation was duly authorized, approved, and execufed by each entity in the manner prescribed
by the faws of the stale under which each entity is organized. (Attach Plan of Merger or Consolidation)

&, If the surviving entity's name has been amended via the merger, pleass state the new nama:
NA :

f. If the surviving or new entily is to be governed by the laws of a state olher than the State of Rhode Island, and such surviving or new
entity is not qualified fo conduct business in the state of Rhode Island, the entity agrees that it: {i) may be served with process in
Rhode 1sland in any proceeding for the enforcament of any obligation of any domestic entity which is a pady to the merger or
consclidation; (i) irrevocably appoints the Saecretary of State as ils agent to accept service of process in any action, suit, or
proceeding; and {iii) the address to which a copy of such process of seivice shall ba mailed to it by tha Secratary of Stala ls:

NIA

g. These Aricles of Merger or Consolidation shalt be effeclive upon filing unless a specified dale is provided which shall be no later
than the 807 day after the dats of this filing Docembar 30, 2007 at 12:03 a.m.
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SECTION Il TO BE COMPLETED ONLY {F ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
I8 A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED, '

a. | the sunviving or new enlity is to be governed by the laws of a state other than the State of Rhode Island, such surviving or new
entily hereby agrees that it will promptly pay to the dissenting shareholders of any domestic corporation the-arnount, if any, fo which
they shall be entitied under the provisions of Title 7, Chapter 1.2 of the General Laws of Rhode isfand, 1956, as amended, with
resped lo dissenting shareholders.
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G.

Complete tha following subparagraphs i and i anly if the merging business carporation is a subsidiary corporation of the surviving
corporation.

i} The name of the subslidlary corporation is

&y A copy of the plan of merger was maited 1o shareholders of the subsidiary corporation {such date shail not be less than 30
days from the date of fillng) '

As required by Seclion 7-1.2-1003 of the Gereral Laws, the corporation has paid all fess and franchiss taxes.
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SECTIONIIl; TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

IS A NON-PROFIT CORPORATION PURSUANT TO TITLE 7, CHAPTER 8 OF THE RHODE {SLAND
GENERAL LAWS, AS AMENDED,

if the members of any merging or consolidating non-profit corparation are entitled to vote thereon, attach a statement for each such
non-profit corporation which sets forth the dale of the meeting of members at which the Plan of Merger or Consolidation was
adopted, that a quorum was present at the meeting, and that the plan received at least a majorty of the votes which members
present at the meeling or represented by proxy wers enfified to cast; OR attach a statement for each such non-profit corporation
which states that the plan was adopted by a consent in writing signed by all members entitled {o vote with respect thereto.

If any merging or consclidating corporation has no members, or no members entitied to vote thereon, then as to gach stch non-
profit corporation atlach a staternent which states the date of the meefing of the board of directors at which the plan was adopted,
and a statement of the fact that the plan recsived the vote of a majority of the directors in office,
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SECTIONIV: TO BE COMPLETED ONLY {F ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES

a.

IS A LIMITED PARTNERSHIP PURSUANT TO TiTLE 7, CHAPTER 13 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED

The agreement of merger or consclidation is on file at the place of business of the surviving or resulling domestic limited
partnership or other business eniily and the address thereof is:

A copy of the agreement of merger or consolidation will be furnished by the surviving or resulling domestic limited parinership or
other business entily, on request and without cost, to any partner of any domestic limited partnership or any person holding an
interest in any other business entity which is 10 merge or consolidate.
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SECTIONY: 7O BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penaity of perjury, we declare and affirm thal we have examined these Articles of Marger or Consolidation,
Including any accompanying attachments, and that all statemenis contained herein are true and correct.

By

By

By:

By

CVS PHARMACY, ING.

F N Print Entity Neme
¥ Cr"*““‘-"' e
Malanie K. Luker, Assistant Secretary
Name of person signing Title of person signing
Mame of parson signing Titte of person signing

CAREMARK INTERNATIONAL, L.L.C,

Print Enlity Name
WJMMM Kolanis K. Luker, Assistant Secretary
MName of person signing Title of persen signing
Name of parson signing Titte of parson signing
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the "Agreement") dated as of the 30th day of
November, 2007 between CVS PHARMACY, INC., a Rhode Island corporation {the "Surviving
Corporation”) and CAREMARK INTERNATIONAL, L.L.C, a Delaware limited liability
company (the "Merged Company™) (the Merged Company and the Surviving Corporation are
hereinafter collectively referred to as the "Constituent Entities").

WHEREAS, the Surviving Corporation is duly organized and existing under the laws of
the State of Rhode Island; and

WHEREAS, the Swviving Corporation has authorized capital stock consisting of
ten thousand {10,000} shares of Common Stock, no par value, of which one thousand eight

hundred eighty and 277/1000 (1,880.277) shares have been duly issued and are now outstanding;
and

WHEREAS, the Merged Company is duly organized and existing under the laws of the
State of Delaware 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. ("Caremark Rx"} holds one hundred percent (100%) of
the membership interests of the Merged Company; and

WHEREAS, immediately prior to the Effective Time on the Effective Date of the merger
contemplated hereunder, Caremark Rx, which is the sole member of the Merged Company, will
distribute all of its membership interests of the Merged Company to the Surviving Corporation
(thereby the Surviving Corporation shall become the sole member of the Merged Company); and

WHEREAS, the board of directors of the Surviving Corporation and the sole member of
the Merged Company deem it advisable and in the best interests of the respective Constituent
Entities and their respective sole shareholder and sole member that the Merged Company be
merged with and into the Surviving Corporation under and pursuant to Section 18-209 of the
Delaware Limited Liability Company Act and Section 7-1.2-1006 of the Rhode Island Business
Corporation Act, in a transaction that is without federal income tax consequences.

NOW, THEREFORE, in consideration of the mutual covenants and subject to the terms
and conditions hereinafter set forth, the Constituent Entities agree as follows:

1. Merger. The Merged Company shall merge with and into the Surviving Corporation,
which shall be the swrviving corporation, in a fransaction that is without federal income tax
consequences.

PRV 920301.1
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2. Terms and Conditions. At the Effective Time on the Effective Date (cach as defined
below) of the merger, the scparate cxistence of the Merged Company shall cease, and the
Surviving Corporation shall succeed to all the rights, privileges, immunities, licenses and
franchises, and all the property, real, personal and mixed, of the Merged Company, without the
necessity for any separate transfers. The Surviving Corporation shall thereafter be responsible
and liable for all liabilities and 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 and Shares. The manner and basis of converting
the membership interests of the Merged Company into shares of the Surviving Corporation are as
follows:

(a) All of the membership interests of the Merged Company outstanding on
the Effective Date of the merger shall be canceled, and no payment shall be made to
the holder thereof with respect thercto,

{b) Each share of Common Stock of the Surviving Corporation issued and
outstanding on the Effective Daie of the merger shall remain issued and
outstanding,

4. Articles of Incorporation. The Articles of Incorporation of the Surviving Corporation,
as in effect on the Effective Date of the merger, shall continue to be the Articles of Incorporation
of said Surviving Corporation following the Effective Date of the merger, until further amended
pursuant to the provisions of the Rhode Island Business Corporation Act.

5, Purposes of Surviving Corporation. The purposes set forth in the Articles of
Incorporation of the Surviving Corporation, as in effect on the Effective Date of the merger, shall
continue in full force and effect as the corporate purposes of the Surviving Corporation following
the Effective Date of the merger.

6. By-laws of Surviving Corporation. The By-laws of the Surviving Corporation, as in
effect on the Effective Date of the merger, shall continue to be its By-laws following the
Effective Date of the merger.

7. Directors and Officers. The directors and officers of the Surviving Corporation on the
Effective Date of the merger shall continue as the directors and officers of the Surviving
Corporation following the merger for the full and unexpired terms of their offices and until their
suceessors have been duly elected and appointed.

8. Approvals. This Agreement requires the approval of the sole member of the
Merged Company (and ratified by the Surviving Corporation as successor sole member of the
Merged Company) in accardance with the provisions of Section 18-209 of the Delaware Limited
Liability Company Act and the approval of the board of ditectors and sole sharcholder of the
Surviving Corporation pursuant to Section 7-1.2-1006 of the Rbode Island Business Corporation
Act, which approvals have been obtained,
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9. Effective Time and Effective Date of the Merger.

(a) This Agreement and the merger shall become effective at 12:03 a.m. (the "Effective
Time") on December 30, 2007 (the "Effective Date"),

(b} The corporate identity, existence, purposes, powers, ohjects, franchises, rights and
immunities of the Surviving Corporation shall continue unaffected and unimpaired by the merger
hereby provided for; and the legal identity, existence, purposes, powers, objects, franchises,
rights, and immunities of the Merged Company shall be continued in and merged into the
Surviving Corporation and the Surviving Corporation shall be fully vested therewith.

10. Governing Law. This Agreement shall be construed in accordance with and governed
by the faws of the State of Rhode Island and, insofar as applicable, by the merger provisions of
the Delaware Limited Liability Company Act.

11. Counterparts, Effectiveness. This Apreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect 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, cach of the Constituent Entities, pursuant to authority duly
granted by the respective directors and the sole member of the Constituent Entities, has caused
this Agreement to be executed by its duly authorized officers.

ATTEST: CVS PHARMACY, INC.
(a Rhode Island corporation)

2 e

Name: Thomas S. Moffatt Name: Zenon P, Lankowsky
Title: Assistant Secretary Title:  Vice President
ATTEST: CAREMARK INTERNATIONAL, L.L.C

(a Delaware limited tiability company)

By: Caremark Rx, L.L.C,,
its Sole Member

By: CVS Pharmacy, Inc.,

its Sole Member
By:
Name: Thomas S, Moffaty Name: Zenon P. Lankowsky
Title: Assistant Secretary Title:  Viee President

[u]gnature Page of Agreement and Plan of Merger of
Caremark International, L.L.C,
with and into CVS Pharmacy, Ine.]
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RI SOS Filing Number: 200704681310 Date: 12/18/2007 9:50 AM

State of Rhode Island and Providence Plantations

A. Ralph Mollis
Secrerary of State

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly
executed in accordance with the provisions of Title 7 of the General Laws

of Rhode Island, as amended, has been filed in this office on this day:
December 18, 2007 9:50 AM

A i o

A. RALPH MOLLIS

Secretary of State
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