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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitled (o merge the following Florida Limited
Liability Company({ics) ir accordance with s. 608.4382, Florida Statufes.

FIRST: The exact nome, form/entity type, and jurisdiction for cach merging parly arc as
follows:

Name Ferm/Entity Type

Teva Global Respiratory Raaearchj:l.f Elor:lda ) . Limjited Liabiliry Company

t'?“

S
6 HY 0¢ 33050

CERIE

SECOND: The cxact name, form/cntity type, and jurisdiction of Lhe surviving pa
as follows: ¥ a

Name Jugsdictian o fi ﬁ
>
Teva Branded Pharmacentical Products RED, Inc. Pelaware Comoraﬁ

-
»

82

THIRD: The attached plan of merger was approved by cach domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapiers 507, 608, 617, and/or
620, Fiorida Statutes,

EFFECTIVE DATE | Oq
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FOURTH: The attached plan of merper was approved by cach other business entity that
is a party to the merger in accordance with the applicablo laws of the state, country or
jurisdiction under which such other business eotity is formed, organized or incorpornicd.

FIFXH: [ other than the date of filing, the effective datc of the merger, which cannat be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

Decenber 31, 2009

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

as follows:

&fo Corporate Creations Network, Ioc.

3411 Silverside Road, Rodney Bldg. #104

Wilmington, DE 19810

SEVENTH: IIthe survivor is not formed, organized or incorporaled under the laws of
Flozida, the survivor agrees to pay to amy members with appraisal rights the amoun, to
which such members are enlitles under 83.608.4351-608.43595, F.5.

By e

A ; . . A 71

EIGHTH: If the surviving party is an out-of-siate entity not qualified to transact ;_"5"3 o
business in this state, the surviving entity: Sy M

Pt O

a,) Lists the follewing street and mailing address of an office, which the Flonda I‘E o 8
Department of Stale may use for the purposes of 5. 43.18[, F.S., are as follows: -m'< .
Street address: ©/© Corperate Creations Wetwork, Inc. Yy =
=65
— T3

3411 Silveside Road, Rodney Bidg. #104 = 8

®wi ngta 1

Mailing address:_c/0_Corporate Creations Network, Inc.

3411 Silveside Road, Rodnay Bldg. #1064

Wilwmington, DE 19810

H092000266797
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b.) Appoinis the Florida Secrclary of Siate as its agent for service of process in a
proceeding to enforce obligations pf cach limited liability company that merged into such
cntity, including any appraisai rights of its members under s5.608.4351-608.43595,

Florida Statutes.

NINTH: Signature{s) for Each Party:
Typed or Printed

Signatygc(s): Name of Individual:

Name of Entity/Organization:
Deborah Gxiffin, VP & Treasurer

Teve Globhal Respiratoxry Research, LLC

Teva Branded Pharmaceutical Products R&D, Inc. William Marth, President

Corporations: Chairnman, Vice Chairman, President ar Qfficer
(If na directors selected, signature of incorporator.)
Signature of a gencral partner or authorized person

Genz=ra) partneships:
Signatures of all gencral partners

Florida Limited Partnorships:
Non-Florida Limited Partnerships:  Signature of a general parincr
Limited Liability Companies: Signature of a member or authorized represcentative
5: s ey
Fees: For cach Limited Liabitity Company: $25.00 p{,‘; w
For cach Corparation: $35.00 h 1] rU,_I
For each Limited Parmership: $52.50 £ & Tl
For cach General Partnership: $25.00 £ w ——
For cach Other Business Entity: $25.00 ﬁ R T |
(ad}
. o
2 E M
Cettified Copy (optional): $30.00 '—' _‘f’., W O
)
A @
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L& NT PLAN OF GER

THIS AGREEMENT AND PLAN OF MERGER is made as of the _Rilday of
December, 2009, by s between Teva (lobal Respiratory Research, LLC, a Florids
Linited ligbility company (“TGRR™) and Teva Waomen’s Health Research, Inc., a
Delaware corporation (“TWH RESEARCH™).

WITNESSETH:

WHEREAS, the respective Maunagers and Boards of Directors of TGRR and
TWH RESEARCH desm it advisable and in the best interests of their respective
companies/corporations and sole members/sole shareholders to have TGRR merge with
and into TWH RESEARCH pursuant to this Agreement and the applicable provisions of
the laws of the Stats of Delaware (such transaction being hersinafter referred to as the
“Morger™); and the Manapers and Board of Directors of each of TGRR and TWH
RESEARCH and the sole memberfsole sharcholder of TGRR have approved this

Agrecment and the Merger contemplated hereby.

NOw, ‘ITIEREFOR.E,ﬂmpm'hwhmm in congideration of the premises, mutual
covenants and agresments herein contained, hereby agree as follows:

ARTICLE 1
THE MERGER 3
Iy o 8
)

Dnﬁxeﬁﬂeehvemmoftheuagu(ashmundeﬁned)andmm:dancemﬂ
the laws of the State of Delaware, TGRR shall merge with snd into TWH RESEAR:
with TWH RESEARCH being the corporstion surviving the Merger (herei
sometimes Teferred to as the “Surviving Corporation™) as 8 corporation orpanized

‘3

B2:6 WY 0F33g B_O

oxigting under the laws of the State of Delaware, m-(
b,
ARTICLE2 ?:?

EFFECTIVE DATE .

Articles of Mexger exccuted in accordance with the Jxws of the Stete of Delaware
shall be filed with the Secretsry of State of the State of Delaware. The Merper shalt
become effective on the filing of the Articles of Merger relating to the Merger with the
Secretary of State of the State of Delawars (such dats heremafier sometimes referred to

as the “Effective Date of the Merger™).

H09000266797
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) The sepamts corporate existence of TGRR and TWH RESEARCH
shall cease and TGRR. and TWH RESEARCH shall become and be a single corporation,
with TWH RESEARCH as the Suzrviving Corporation. .

(i) Except as berein specifically set forth, the identity, existemco,
purposcs, rights, privileges, immunities, powers and authority of TWH RESHARCH shall
contitie in effect and be unimpaired by the Merger.

(iii) TWH RESEARCH, as the Swurviving Corporation, shall, in
addition to ali rights, privileges, powers, immunities and properties vested in it prior to
the Merger, stwceedtoandpasmsasamdtoftthergenungﬂm,pnvﬂegcs,powm
immuxities, franchises, properties (whether resl, petsonal or mixed, tangible or
imangible) and assets of TORR snd such rights, privileges, powers, immumities,
franchises, properties and sssets shall be vested in TWH RESEARCH withont firther act

or deed.

(iv) Al rights of creditors and all liens upon, or security interests in,
eny propesty of TGRR -ghall be preserved wnimpaired, TWH RESEARCH ag, the
Surviving Corporation shall be subject to all of the debts, liabilities and obh@,nns
existing prior to the Merger with respect to it and TGRR and all of the debts, lisbilifiés
and obligations of TGRR shall thereafter attach to and be assumed by the § Hg
Corporation to the semo extent as if said debts, liabilities and oblipations had origmally
been incorred or contracted by it provided, however, that nothing herein is intendef34

@ The Articles of Incorporation of TWH RESEARCH as in effect
immedistety prior to the Merger becoming effective sha'l be the Articles of Incorpomtion
of the Swrviving Corporation, except thet the Atticles of Incorporation shall be' amended
to chanpe the name of the Surviving Corporation to #“Teva Branded Pharmacentieal
Exoducts R&D, Ipc.”

(D). The Bylaws of TWH RESEARCH in effect immediately prior to
the Merger becoming effective shall be the Bylaws of the Surviving Corparation tntil

H09900266797
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amended in ths manner provided by law, the Articles of Incorporation of the Surviving

Corporation and/or said Bylaws.

(iii) The officers and directors of TWH RESEARCH immediately prior
to the Merger becoming effective shall continne as the officers and directors of the
Swrviving Corpocation for the full unexpired terms of their respective offices or until their
Tespective successors have been duly elected or appointed amd qualified.

ARTICLE 4
NVERSION AND EXCHANGE OF SHARES

JPO)

(@) Capcellation of TGRR's Shares, Upon the Effective Date of the Merger,
each share of TGRR’s capital stock which is issued and outstanding immediately prior to
the Effective Date of the Mexper, shall be canecled and retired.

ARTICLE S
MISCELLANEQUS

(a) Amepdments, This Agreement shall not be modified or amended except
by an instrument in writing signed by or on behalf of the parties hereto,

(b) Counterperts. This Agreement rmay be executed in amy number of
counterparts, each of which shall be deemex an criginal but all of which together shall
constitnte ons and the same instrament.

{¢) Goveming Law. This Agreement shall be govemed in all respects,
including validity, interpretation and effoct, by the respective laws of the State of
Delware,

(@) Assignment, This Agreement and all of the provisions hereof ghail be
binding upon and inure to the benefit of the parties hereto and their respective successars
and permitted assipns, but neither this Agreement nor any of the rights, interest or
obligations hereunder shall be assigned by any of the parties hereto without the prior
written consent of the other parties. r’f"_%‘*

I“-"‘q-_'.;

(c) - Headings. The headings oflhosecﬁomandarﬁclesofﬂﬁsAgreemegﬁi?

inserted for convenience only and shall not constitute a part hereof. ‘!:E

8%
ag
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IN WITNESS WHEREOF, the partics hereto have caused this Apreement and
Plim of Merger to be duly executed on their behalf a5 of the date first written above.

Teva Global Respiratory Researeh, LLC,

‘Teva Women’s Health Research, Inc., a
By ;/Zi%(/]/
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