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ARTICLES OF MERGER
Merger Sheet

NUTRICIA INVESTMENT CORP., a Florida corporation, document number
P0OC000042776

INTO

REXALL SUNDOWN, INC., a Florida entity, 513398.

File date: July 10, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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July 10, 2000

REXALL SUNDOWN, INC.
6111 BROKEN SOUND FKWY NW
BOCA RATON, FL 33487US

SUBJECT: REXALL SUNDOWN, INC.
REF: 513398

We recaived your electronically transmitrted document . However, the
document has not been filed. Please make the following correcticns and
refax the complete document, ineluding the electronie f£iling sover sheet.

The FAX audit number must bae on the top and bottom of each page of tha
document.

IN THE ARTICLES OF MERGER, $#6, IT IS STATED THAT THE DIRECTORS OF PARENT
SHALL HE THE DIRECTORS OF THE SURVIVOR AND THRAT THE OFFICERE OF THE
SUBSIDIARY SHATYL BE THE OFFICERS OF THE SURVIVOR., THESE POSITIONS MUST RE
SPECIFICALLY STATED BY TITLE, NAME AND ADDRESS. THIS MAY RE ADDED AS
ARTICLES IN THE AMENDED AND RESTATED ARTICLES.

Please yretunn your desumeat, aleng with a copy of this lotbtor, within 60
days or your filing will be concidered abandoned.

1f you have any queaticna concarning the filing of your deocument, plaasa
=3ll {R50) 4A7-6880.

Raren Gibson FAY Aud. §: E000000360%7
Corporate Speaializt Letter Nuwber: 400A00037985

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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NUTRICIA INVESTMENT CORP., A FLORIDA CORPORATION "= {p
O D
WITH AND INTO Za
rd

REXALL SUNDOWN, INC., A FLORIDA CORPORATION

Pursuant to the provisions of Sections 607.1104 and 607.1105 of the Florida Business
Corporation Act (the "Act"), Nutricia Investment Corp., a Florida corporation ("Parent"), and Rexall
Sundown, Inc., 2 Florida corporation ("Subsidiary" and referred to with respect to the period
following the Merger as the “Surviving Corporation™), do hereby adopt the following Articles of
Merger for the purpose of merging Parent with and into Subsidiary (the "Merger"), with Subsidiary
as the surviving corporation following the Merger:

1. A copy of the Agreement and Plan of Merger is atlached hereto as Exhibit "A" and
made a part hereof by reference as if fully set forth herein.

2. The Agreement and Plan of Merger was approved and adopted by the Board of
Directors of the Subsidiary by unanimous written consent, dated April 28, 2000, in accardance with
the Act. Approval by the shareholders of Subsidiary is not required pursuant to Section 607.1104
of the Act because Parent ownecd 80% or more of the outstanding shares of the Subsidiary
immediately prior to the Merger.

3. The Agreement and Plan of Merger was approved and adopted by the sole
shareholder and Board of Directors of the Parent by unanimous written consent dated Apnil 30, 2000,
in accordance with the Act.

4, The Merger shall become effeciive at 4:30 pom. BEastern Standard Time on
July 10, 2000 (the "Effective Time").

5. As provided in the Agresment and Plan of Merger, the articles of incorporation of
Subsidiary shall be amended to read in their entirety as the articles of incorporation of Parent in
effect immediately prior to the Effective Time until thercafter changed or amended as provided
therein or by applicable law, provided that such articles of incorporation shall be firther amended
to reflect Rexall Sundown, Inc, as the name of the surviving corporation. The Amended and
Restated Articles of Incorporation of the Surviving Corporation are attached hereto as Exhibit “B.”

6. Asprovided in the Agreement and Plan of Merger, at the Effective Time, the directors
of Parent and/or any individuals designated by Parent immediately prior to the Effective Time sheall
be the initial directors of the Surviving Corporation, and the officers of Subsidiary immediately prior
ta the Effective Time shall be the initial officers of the Surviving Corporation. The names of the
Officers and Directors of the Surviving Carporation are attached hereto as Exhibit “C.”

[Signatures Appear on Follawing Page]

VPCHIOAH619711.6 1
FAX AIIDIT NO.: HCOO00036077
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IN WITNESS WHEREOF, these Articles of Merger have been executed an behalf of the
parties hereto as of the 10th day of July, 2000.

PARENT:

Jalitte van der Ven, President

SUBSIDIARY:

REXALL SUNDOWN, INC,

By:
Bramon DeSantis, President and CEQO

FAX AUDIT NG.: HOD00O036Q77
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FAX AUDIT NO,: HOO000036077

IN WITNESS WHEREOF, theae Articles of Merger have besn excouted on behalf of the
parties hereto as of the 10th day of July, 2000.

PARENT:
NUTRICIA INVESTMENT CORP.
By:

Tulitte van der Ven, President

SUBSIDIARY:

REXALL SUNDOWN, INC.

By: 2
Damon DeSantis, President and CEQ

FAX AUDIT KQ.: HBOG00036077
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FAX AUDIT NQ.: HOO0CO036077

EXHIBIT A

PLAN OF MERGER

PLAN OF MERGER between NUTRICIA INVESTMENT CORP., a Florida corporation
("Parent™), and REXALYL SUNDOWN, INC., a Florida corporation (“Subsidiary” or the “Surviving
Corporation™).

t. Constituent Corporations. Parent and Subsidiary are parties fo the merger (the “Merger”)
of Parent with and into Subsidiary.

2, Terms snd Conditions of Merger. Parent shatl, pursuant io the provisions of the Florida
Buginess Corparation Act (the “FBCA™), be merged with and into Subsidiary, which shall coniinue

to exist pursuant to the laws of the State of Florida. At the Effective Time of the Merger (as defined
in paragraph 7), the existence of Parent shall cease and the Surviving Corparation shall assume the
obligations of Parent.

3. Effect op Capital Stock. At the Effective Time, by virtue of the Merger and without any
action on the part of Parent or Subsidiary (i} each issued and outstanding share of capital stock of
Parent will be converted into and become one fillly paid and nonassessable share of common stock,
par value $0.01 per share, of the Surviving Corparation, (ii) each share of common stock, par value
$0.01 per share, of Subsidiary (“Subsidiary Common Stock™) that is owned by Subsidiary and each
sharc of Subsidiary Comnmon Stock that is owned by Koninklijke Numico N.V., a company
incorporated under the laws of the Netherlands (“Numico™) or Parent will automatically be canceled
and shall cease to exist, and no Merger Consideration {as defined below) shall be delivered in
exchange therefor, and (iii) each issued and outstanding share of Subsidiary Common Stock (other
than shares to be canceled in accordance with number (ii} above) (“the “Remaining Shares™) will be
canverted (subject to the right of the holders of the Remaining Shares to seek an appraisal of the fair
value of their Remaining Shares) into the right to receive $24.00 in cash, without interest (the
“Merger Consideration™). At the Effective Time, al} such Remaining Shares of Subsidiary Common
Stock shall no longer be outstanding and shall autorpatically be canceled and shall cease to exist, and
each holder of a certificate representing any such shares of Subsidiary Common Stock shall cease
to have any rights with respect thereto, except the right to receive the Merger Consideration upon
the surrender of such certificate and the right to seek appraisal of the fair value of the Remaining
Shares pursuant fo the FBCA.

4. Articles of Incorporation. The Articles of Incorporation of Subsidiary shall be amended
to read in their entirety as the Articles of Incorporation of Parent in effect immediately prior to the
Effective Time until thereafter changed or amended as provided therein or by applicable law,
provided that such Articles of Incorporation shall be further amended to reflect Rexall Sundown, ne.
as the name of the Surviving Corporation.

5. Bylaws, The Bylaws of Parent as of the Effective Time shall be the Bylaws of the Surviving
Corporation until thereafter changed or amended as provided therein or by applicable law,

VPCHIO1/MG1971 1.5
FAX AUDIT NO.: HO00000036077
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6. Pirectors and Officers. The directors of Parent and/or any individuals designated by Parent
immediately prior to the Effective Time shall be the initial directors of the Surviving Corporation,
unti] the earlier of their resignation or removal or otherwise ceasing to be a director or until their
respective successors are duly elected and qualified, as the case may be. The officers of Subsidiary
immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation,
until the earlier of their resignation or removal or otherwise ceasing to be an officer or until their
respective successors are duly elected and qualified, as the case may be.

7. Effective Time. The Merger shall become effective at the time (the “Effective Time™) on
which Articles of Merger have been filed with the Department of State of the State of Florida.

8. Amendment of Plan of Merger. The Board of Directors of each of Parent and Subsidiary
are authorized to amend this Plan of Merger at any time prior to the Effective Time, subject to
Section 607.1103(8) of the FRCA.

9. Dissepters Rights. Sharcholders of Subsidiary whe dissent from the Merger pursuant to
Section 607.1320 of the FBCA may be entitled, if they comply with the provisions of the FRCA
regarding the rights of dissenting shareholders, to be paid the fair value of their shares of Subsidiary
Common Stock,

VPCHIMMA19711.5

FAY ADDIT NO.: HOOGOCO36077
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EXHIBIT B

AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
REXALL SUNDOWN, INC.

in compliance with Chapter 607 and/or Chapter 621, .8,

ARTICLE I - NAME OF CORPORATION:
The name of the corporation shall be: REXALL SUNDOWN, INC,

ARTICLE H - PRINCIPAL OQFFICE AND MAJLING ADDRESS:
The principal place of business and mailing address of the corporation is: 6111 Broken Sound
Parkway, MW, Boga Raton, Florida 33487.

ARTICLE HI - CAPITAY, STOCK: . - , o

The number of shares of common stock that the Corporation is auihorized to issuc is ONE
THOUSAND (1,000) at a $.01 par valuc cach share. Each issued and outstanding share of comman
stock shall be entitled to one vote on each matter submitted to a vote at a meeting of the
shareholders.

ARTICLE IV - REGISTERED AGENT: ,
The namne and Florida street address of the registered agent is: Richard Werber, Rexall Sundown,
Inc., 6111 Brokan Sound Parkway, NW, Boca Raton, Florida 33487.

ARTICLE V - INDEMNIFICATION: :
The Corporation shall indemnify any present or former officer or director, or person exercising
powers and duties of an officer or a direetor, 1o the fislt extent now or hereafier permitted by Law.

IN WITNESS WHEREOYF, these Amended and Restated Articles of Incorporation have been
executad on this 10th day of July, 2000,

REXALL SUNDOWN, INC.

By: MW 4"

Richard Werber, Vies é:'t:esident

{MI6as438s1) FAX AUDIT NO.: HCCOO0038077
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EXHIBIT C

Directors and Officers of the Surviving Corporation

D  Survivine C .

Johannes C.T. van der Wielen
William E. Waita
Albert H. Eenink

Officers of Surviving Coroaration:

Albert Eonink
Chairman of the Board

Damon DeSantis
President and Chief Executive Officer

Richard Werber
Vice President, General Counsel and Secretary

Geary Coiton
Vice President and Chicf Financial Officer

Gerald Holly

Senior Executive Vice Prasident

Stephen Frahitore
Executive Vice President

Richard Groudis
Vice President and Chief Operating Officer

The address of each such officer and director is;

c/o Rexall Sundown, Tne.
6111 Broken Sound Parkway, NW
Boca Raton, Florida 33487

MI477082:3
FAX AUDIT NO,: HOE8000036077



