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ARTICLES OF MERGER
Merger Sheet

ANDRX PHARMACEUTICALS, L.L.C., A NON QUALIFIED VIRGINIA LIMITED
LIABILITY COMPANY

¥

INTO

ANDRX PHARMACEUTICALS, INC., a Florida entity, V64587.

File date: June 17, 2002

Corporate Specialist: Diane Cushing

Account number: 0721000600032 - Amount charged: 60.00

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



ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
R 620.203, Florida Statutes. A

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:
|
Name and Street Address Jurisdiction Entity Byife &3
1. Andrx Pharmaceuticals, Inc. Florida Corpordfigy & _
4855 Orange Drive :“;-_g i—_ -
Davie, Florida 33314 B ™
M i
Mo § f
Florida Document/Registration Number: V64587 ~ FEI Number: 65'036525%91.:2 A
. . 2Z oo
2. Andrx Pharmaceuticals, L.L. C. Virginia Limited Ligbiity Compar
cfo LeClair Rvan =
707 East Main Street, 11th Floor
Richmond, Virginia 23219

Florida Document/Registration Number:p/a

3.

. FEI Number; 54-1991568

Florida Document/Registration Number:

4,

FE_I_'I_\I-mnbef:

Florida Document/Registration Number:

CR2E080(9/00)

~ FEI Number:

{Attach additional sheet(s) if necessary)




SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name and Street Address Jurisdiction Entity Type
Andrx Pharmaceuticals, Inc. Florlda Corporation

4955 Orange Drive
Davie. Fiorida 33314

~_FEI Number: 65—0366289

3><.:"J
r‘r”\

Florida Document/Registration Number: V64587

1!‘ Ay

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 6%;%1 0%
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited hablht}{,eémp

\:!

partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 6@7-4617 608:3

and/or 620, Florida Statutes.

3
40y,

o>
=
FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ie%ftﬁat I57are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

=
L
[

Mo

Cas g

FIETH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: ¥ not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.



NINTH: The merger shall become effective as of:

Za [
W
The date the Articles of Merger are filed with Florida Department of State TS =
o %T—« =
= 22 S 7
4 -z ey
—— e e T8
(Enter specific date. NOTE: Date cannot be prior to the date of filing.) e i
ST
25
TENTH: The Articles of Merger comply and were executed in accordance with the laws of each par@gﬂ
applicable jurisdiction.
ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

(Note: Please see instructions for required signatures.)
Name of Entity

_ Signature(s)
Andrx Pharmaceuticals, Inc.

Typed or Printed Name of Individual

Robert Goldfarb, Secyetary
N 77 VW

Andrx Pharmaceuticals, L.L.C.

~Robert Goldfarb, Secrefary
A F ) Jrlldid

(Attach additional sheet(s) if necessa%y)




PLAN OF MERGER

g S
C? L
=
The following plan of merger, which was adopted and approved by each party to the merger in accofidiice ith =
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with secti—érfgs) - f{;
607.1108, 608.438, and/or 620.201, Florida Statutes. e = o
o @
2= 9
FIRST: The exact name and jurisdiction of each merging party are as follows: ?,‘"“
Name . Jurisdiction
Andrx Pharmaceuticals, Inc. Florida
Andrx Pharmaceuticals, L.L.C. . Virginia

SECOND: The exact name and jurisdiction of the surviving party are as follows:
Name Jurisdiction =
Andrx Pharmaceuticals, Inc. Florida

THIRD: The terms and conditions of the merger are as follows:

Andrx Pharmacetuticals, Inc., a Florida corporation is the sole member of Andrx Pharmaceuticals, L.L.C, which is a limited
liability company organized under the faws of the Commonwealth of Virginia; hereby merges Andrx Pharmaceuticals,

L.L.C. into Andrx Pharmaceuticals, Inc. pursuant to the provisions of the Virginia Limited Liability Company Act and T
pursuant to the Florida Business Corporation Act. The separate existence of Andrx Pharmaceutical, L.L.C. shall cease at

the effective time and date of the merger and Andrx Pharmaceuticals, Inc. shall continue its existence as the surviving A
corporation pursuant to the provisions of the Florida Business Corporation Act. The interests in the terminating limited

liability shall not be converted in any manner, but all membership certificates issued immediately prior to the effective time
and date of the merger shall be surrendered and extinguished. - :

Upon approval of the Plan of Merger by the sole member of the terminating limited liability company and the Board of
Directors of the surviving corporation in the manner prescribed by the provisions of the Virginia Limited Liability Company
Act, and the provisions of the Florida Business Corporation Act, the surviving corporation and the terminating limited
liability company hereby stipulate that they will cause to be executed and filed andfor recorded any document or
documents prescribed by the laws of the Commonwealth of Virginia and the State of Florida, and they will cause to be
performed all necessary acts therein and elsewhere to effectuate the merger.

(Attach additional sheet(s) if necessary)




FOURTH:

A.. The manner and basis of converting the interests, shares, obligations or other securities of each merged party

into the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash or other
property are as follows:

The interests in the terminating limited liability company shall not be converted in any manner, but all membership
certificates issued immediately prior to the effective time and date of the merger shall be surrendered and extinguished

v
vl

‘eS Hd L1 HOr €0
ERIE

B. The manner and basis of converting rights to acquire interests, shares, obligations or other secuigne's of\each
merged party into rights to acquire interests, shares, obligations or other securities of the surviving entity, in
whole or in part, into cash or other property are as follows:

There are no rights to acquire interests, shares, obligations or other securmes of the terminating limited hab:l:ty
company that will be converted upon the merger.

(Attach additional sheet(s) if necessary)

FIETH: If a partnership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows:

7 If General Partner is a Non-Individual,
Name(s) and Address(es) of General Partner(s) - Florida Document/Registration Number

N/A




SIXTH: If a limited liability company is the surviving entity and it is to be managed by one or more managers, the
name(s) and address{es) of the manager{s) are as follows: ‘ ’

NfA

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida business
entity that is a party to the merger is formed, organized, or incorporated are as follows:

An Agreement of Merger has been approved, adopted, executed and acknowledged by each of the constituent
entities in accordance with the provisions of Section 13.1-1071 of the Virginia Limited Liability Company Act, to wit, by
Andrx Pharmaceuticals, L.L.C. and by Andrx Pharmaceuticals, Inc. The Plan of Merger is set forth as ’g[g)ws: P

—m N
“PLAN OF MERGER approved on May 28, 2002 by Andrx Pharmaceuticals, L.L.C., a limited Iia’g@ company
organized under the laws of the Commonwealth of Virginia, and approved on May 28, 20D820by Andrx
Pharmaceuticals, Inc., a corporation incorporated under the laws of the State of Florida, in acoordan(\;gﬁth Sectiorrm
13.1-1071 of the Vlrgtma Limited Liability Company Act. ??1 ﬁ - ﬁ
1. Andrx Pharmaceuticals, Inc., which is a business corporation of the State of Florida and is the so[e—menﬁ%r of>
Andrx Pharmaceuticals, L.L.C., which is a limited liability company organized under the laws of the Corﬁﬁwﬂwe,ggh of
Virginia, hereby merges Andrx Pharmaceuticals, L.L.C. into Andrx Pharmaceuticals, Inc. pursuant to theimvisiohs of
the Virginia Limited Liability Company Act and pursuant to the laws of the jurisdiction of incorporadigr: of %drx
Pharmaceuticals, Inc. =

2. The separate existence of Andrx Pharmaceuticals, L.L.C. shall cease at the effective fime and date of the merger
pursuant to the provisions of the Virginia Limited Liability Company Act; and Andrx Pharmaceuticals, inc. shall
continue its existence as the surviving corporation pursuant fo the provisions of the laws of the jurisdiction of its
incorporation.

3. The interests in the terminating limited liability company shall not be converted in any manner, but all membership
certificates issued immediately prior to the effective tsme and date of the merger shall be surrendered and _
extinguished.

4, The Plan of Merger herein made and approved shall be submitted to the members of the ferminating Hmited
liability company and the surviving corporation for their approval or rejection in the manner prescribed by the
provisions of the Virginia Limited Liability Company Act and the provrsrons of the laws of the jurisdiction of
incorporation of Andrx Pharmaceuticals, Inc.

5. In the event that the Plan of Merger is approved by the members of the terminating limited liability company and
the Board of Directors of the surviving corporation in the manner prescribed by the provisions of the Virginia Limited
Liability Company Act, and the provisions of the laws of the jurisdiction of incorporation of Andrx Pharmaceuticals,
Inc., the surviving carporation and the terminating limited liability company hereby stipulate that they will cause to be
executed and filed and/or recorded any document or documents presciibed by the laws of the Commonwealth of
Virginia, and that they will cause to be performed all necessary acts therein and elsewhere to effectuate the merger.

6. The Board of Directors of the surviving corporation and the members of the terminating limited liability company,
respectively, are hereby authorized, empowered, and directed o do any and all acts and things, and to make,
execute, deliver, file, and/or record any and all instruments, papers, and documents which shall be or become
necessary, proper, or convenient to carry out or put into effect any of the provisions of this Plan of Merger or of the
merger herein provided for.”

The principal office of the surviving corporation under the laws of the jurisdiction in which it is incorporated is 4955
QOrange Drive, Davie, Florida 33314, )

The laws of the jurisdiction of incorporation of Andrx Pharmaceuticals, Inc. permit & merger of a limited Fability
company of another jurisdiction into a business corporation of the jurisdiction of Andrx Pharmaceuticals, Inc.; and the
merger of Andrx Pharmaceuticals, L.L.C. info Andrx Pharmaceuticals, Inc. is in compliance with the laws of the
jurisdiction of incorporation of Andrx Pharmaceuticals, inc.

EIGHTH: Other provisions, if any, relating to the merger:

N/A



