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Articles of Merger /g;,_;) S
Florida Profit or Non-Profit Carporation v
Into
Qther Business Entity
The following Articles of Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s, 607.1 109, 617.0302 or.605.1025,
Florida Stanstes. '
FIRSY: The exoct name, form/entity type, and jurisdiction for each merging poarry are ag
follows: U(L”L*,
Name Jurisdiction Eoau/Eatity Type OLL _ %
RxAPS, Inc. Florida Corperation ‘? l
Andrx LLC _ Delawore LLC
' SECOND: The exact name, form/entity type, and jurisdiction of the survjving party are
as follows:
© Nagme Jurisdiction Form/Etity Type
© Andrx LLC Delaware LLC

[HIRD: The attached plen of merger was approved by each domestic corporation,
limited liability company, partership and/or limited partnership that is a party 1o the

merper in accordance with the applicable provisions of Chapters 607, 605, 617, and/or
620, Florida Statutes.
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FOURTH: The aneched plan of merger was approved by each other business entity that
is & party.to the merger in accordance with the applicable laws of the state, country or
Jurisdiction under whicl; such other business entity is formed, organized or incorpornted,

- EIETH; If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days aRter the date this document is filed by the Florida
Department of State:

Note: If the date inserted in this block does not mect the applicable statutory filing
requirements, this date will not be listed o5 the document’s effective date on the
Department of State’s records,

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

2943 W Corporate Lake Bivd., Weston FL 31331

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity:

© a.) Appomits the Florida Secretary of State as its agent for service of process ina
‘proceeding to enforce any obligation or the rights of dissenting shareholders of each -
domestic corporation that is party to the merger. '

b.) Aﬁces’ to promptly pay the dissenting sharcholders of each domestic corporation that
"is 0 party to the merger the amount, if any, to which they are entitled under s. 607.1302,
-F.8.
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EIGHTH: Signatire(s) for Each Party:

. i Typed or Printed
Name of Entity/Qrganization: Signanire(s): Name of Individua):
RXAPS, Ine. . Brian Shanahan, Secretary
AndLLC - Oeborah Griffia, Sr. VP.

Cotporations: Chairman, Vice Chairman, President or Officer
4 {If no directors selected, signature of incorporator.}
Qeneral Partnerships; Signature of u general partner or authorized person
Flerida Limited Partnerships: Signathures of all genern) parmers
Non-Florids Limited Partnerships; Signature of a general partner
Limited Liability Companies: Signature of a member or authorized répresentative
Fees: $35.00 Per Party

Certifled Copy {optional): 38.75
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REE ND PLAN OF MERGE

THIS AGREEMENT AND PLAN OF MERGER is made as of the 3 _ day of
October, 2017, by and between RXAPS, Inc., a Florida corporation (“RXAPS™) and
Andrx LLC, a Delaware limited linbility company (“"ANDRX" ' ’

3

WITNESSETH:
WHEREAS, RxAPS is a wholly owned subsidiary of ANDRX; and

WHEREAS, the Board of Directors of RxAPS and the Managers of ANDRX'
deem it advisable and in the best interests of their respective companies, sharsholders and
members to have RxAPS merge with and into ANDRX pursuant to this Agreement and

~ the applicable provisions of the Jaws of the State of Delaware (such transaction being
hereinafter referved to as the “Merger™); and the Board of Directors and Sole Sharehoider
of RxAPS ond the Manngers and Sole Member of ANDRX have approved this
Agreement and the Merger contemplated hereby.

NOW, THEREFORE, the parties hereto, in consideration of the premises, mutual
covenants and agreements herein contained, hereby agree as follows:

ARTICLE |
THE MERGER

.On the Effective Date of the Merger (as herein defined) and in accordance with
the laws of the State of Delaware, RXAPS shall merge with and into ANDRX, with
ANDRX being the company surviving the Merger (hereinafter sometimes referred to as
the “Surviving Company™} as a limited liability company organized and existing wnder
the laws of the State of Delaware.

ARTICLE 2
FFE DATE

Articles of Merger executed in accordance with the laws of the State of Delawsre
shall be filed with the Secretary of State of the State of Delaware. The Merger shall
‘become effective on the filing of the Articles of Merger relating 1o the Merger with the
Secretary of State of the State of Delaware (such date hereinafter sometimes referred to
as the “Effective Date of the Merger™).

ARTICLE 3

- CERTAIN RESULTS OF THE MERGER

' (.a). . Succession by Surviving Compagy, Upon the Merger becoming effective
and by virtue thereof:
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(] The separate corporate existence of RxAPS and ANDRX shall

ceasc-and RxAPS and ANDRX shall become and be 2 single entity, with ANDRX s the
Surviving Company. -

_ . ()  Except as herein specifically set forth, the identity, existence,
purposes, rights, privileges, immunities, powers and authority of ANDRX shall continue
in effect and be unimpaired by the Merger,

_(iif)  ANDRX, as the Surviving Company, shall, in addition to all rights,
privileges, powers, immunities and properties vested in it prior to the Merger, succeed to
erd possess as z result of the Merger all rights, privileges, powers, immunities,
franchises, properties (whether real, personal or mixed, tanpible or intangible) and assets
of RXAPS and such rights, privileges, powers, immunities, franchisés, properties and
ussels shall be vested in ANDRX without further act or deed.

(iv}  All rights of creditors and all liens upon, Or security interests in,
ony property -of RXAPS shall ‘be preserved unimpaired; ANDRX g5 the Surviving
Company shall be subject to all of the debts, lizbilities gnd obligations existing prior to
the Merger with respect to it and RxAPS and afl of the debts, liabilities and obiigations of
RxAPS shall therenfter attach to and be assumed by the Surviving Company 1o the same
extent as if said debts, liabilities and obligations had originally been incurred or
contracted by it; provided, however, that nothing herein is intended to or shall extend or
enlarge any debt, liability or obligation or the lien of any indenture, agreement or other
instrument executed or assumed prior to the Merper.

()  articles of Organization, Operating Agreement and Officers and
Managers of Survivipg Company, ‘Upon the Merger becoming effective:

(i) The Articles of Orpanization of ANDRX as in effect immediately
prior to the Merger bécoming effective shall be the Articles of Organization of the
Surviving Company.

(i)  The Operating Agreement of ANDRX in effect immediately prior
to the Merger becoming effective shall be the Operating Agreement of the Surviving
Company until amended in the manner provided by law, the Articles of Organization of
the Surviviag Company and/or said Operating Agrecment. .

(i) . The officers and menagers of ANDRX immediately prior to the
Merger becoming effective shail continue as the officers and managers of the Surviving
Company for the full ynexpired terms of their respective offices or until their respective-
successors have been duly elected or appointed and qualified.
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, ARTICLE 4
CONVERSION AND EXCHANGE OF SHARES
ON THE EFFECTIV OF THE MERG

(0)  Conceliation of RXAPS's Shares, Upon the Effective Date of the Mesger,
- each share of RxAPS's capital stock which is issued and outstanding immediately prior to
the Effective Dato of the Merpex, shall be canceled and retired.

ARTICLE 5
CELLANEQUS

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

‘ (b) Counterpants. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original but all of which tagether shall
constituie one and the same instrument. :

(<) | Goveming Law. This Agreement shall be govemed in all reépecxs,
including validity, interpretation and effect, by the respective laws of the State of
Delaware, ’ '

(d)  Assignment, This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective successory
and permitted ‘assigns, but neither this Agreement por any of the rights, interest or
obligations hereunder shall be assigned by any of the parties hiereto without the prior
written consent of the other parties,

(¢)  Headings, The headings of the sections and articles of this Agreement are
inserted for convenience only and shall not constitute a port hereot, '
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and
Plan of Merger to be duly executed on their behalf as of the date first written above,

RXAPS, INC., a Florida corporation

By: _ZWM

Name; Brian Shanahan
Title: Segretary

ANDRX LLC, 2 Delaware limited ligbility
company

Title: St, Vice President
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List of Managers/Members for Andrx LLC

Actavis Holdco US, Inc. - Managing Member
400 Interpace Parkway, Bldg. A
Parsippany, NJ 07054



