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FLORIDA DEPARTMENT OF STATE
Jim Smiith,
Becretary of Stato .
Decembar 23, 2002
WISSION

ICES PLEASE GIVE ORIGINAL SUBMY
CORRORATE & CRIMINAL RESEARCH SERVICE DATE AS FILE DATE.
! // /9. 700
SURJECT: ANDRX PHARMACEUTICALS, INC.

REF: V564587

We received your alecbronically transmitied document.
document has nok been filed.

refax the complete document,

However, the
Please make the following corrections and
including the electronic filing cover sheet.

The plan of merger must list the name(s] and addreze {es) of the managser(s)
or manadging member(a).

Please return your documsnt, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

1f yan have any questiens concerning the £iling of ivour document, please
eall (8E0) 245-6025.

v O

Trevor Brumbley FAY Rud. #: HO2000238922 e f‘;
Documaent Specialist Letter Number: 302RA00067158 Lo _}
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ANDRX PHARMACEUTICALS, INC., A FLORIDA ENTITY, V64587

Ly F:I
e S

INTO =i

e 3

[l ek T

ANDRX PHARMACEUTICALS, LLC, A NON-QUALIFIED DELAWARE
ENTITY. entity not qualified in Florida j;

ot -

File date: December 20, 2002

Corporate Specialist: Trevor Brumbley
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ARTICLES OF MERGER
OF -
ANDRX PHARMACEUTICALS, INC. \/LQ UCDB T
INTO

ANDRX PHARMACEUTICALS, LLC

Pursuand to the provisions of 607.1101 and 607.1108 and 607.1109 of the Florida
Business Corporation Act (the “Act”), ANDRX PHARMACEUTICALS, INC., a Florida
sorporation (the “Company™), and ANDRX PHARMACEUTICALS, LLC, a Delaware limited

liability company (the “LLC™} adopt the following Articies of Merger for the purpose of merging
the Compay with and into tha LLC,

FIRST: The Agreement and Plan of Merger (the “Plan of Merger™) is attached hereto as
Exhibit 4.

SECOND: The Plan of Merger was approved by the board of directors and the

sharcholders of the Company in aceordance with the applicable provisions of Section 607.1109
of the Act.

THIRD: The Plan of Merger was spproved by the LLC in accordance with the
applicable laws of the state of Delaware.

FOURTH: The effective date of the merger shall be the date on whiclh these Arhci..s of
Merger are filed T __;

FIFTH: The LLC doss not have a principal office in the State in which it was ﬂ:armed =
orgamized, or ncorporated.

il
e

STXTH: The LLC appoints the Secratary of State as its agent for sexvice of pmcuss_iﬁh &4

s

procesding to enforce any obligatian or the rights of dissenting shareholders of each dome:si‘:o A
corporetion that is a party to the merger, :

SEVENTH: The LLC agtecs to promptly pay to the dissenting shareholders of each

domestic corporation that is 2 party to the merger tha amount, if any, to which they are entitled
under Section 607.1302 of the Act,

H020002399225
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IN WITNESS W’HIEREDF these Articles of Merger have been executed on behalf of
the parties hereto ag of the }3 day of December, 2002.

-

ANDRX FHARMACEUTICALS, I.I.C

By: ‘Andrx Corporation its Managinge Member o

N D
laries Stont-sdin

Title: Vice President

Tt O

YR o

P -
e T -
,b-:'hn., . .
N e |
pE o =3
LR —— o,
Tl = o
- =
o=

Z0 un

:""."'" i

Mg

HO20002399226



12723728082 16:86 CORFDIRECT + 2@3838@

MO, 5568 785

HO20002399226

BExhibit A

Agresiment and Plan of Merger
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AGREEMENT AND FLAN OF MERGER
OF
ANDRX PHARMACEUTICALS, INC,
(a Florida corporstion)
ANDRX PHARMACEUTICALS, LI.C
{a Delaware limited liability company})

THIS AGREEMENT AND PLAN OF MERGER ("Agreement™ is rmade as of
this i&'s‘ day of December, 2002, between ANDRX PHARMACEUTICALS, INC,, & Florida
corporation (the "Company™), and ANDRX PHARMACEUTICALS, LLC, a De}awmc {inited
Yability company (“LLC", and together with the Company, the “Constituent Entities™):

WHEREAS, the Company has an aggregate authorized capital of 750,000 shares of
comraon stock, $0.01 par valug (the “Company’s Common Stock™).

WHEREAS, the Board of Directors and stockheolders of the Company and the
members of LLC desm it advisable and in the best interests of their respective entities that the
Company merge with and ioto TLC under and pursnast to the provisions of Secfion 18-209 of the
Delavware Limited Liability Company Act (the “Delaware Act”) and Section §07.1108 of the Florida
Business Corporation Act (the “Florida Act™) {hersinafier referred to as the "Merger™).

NOW, THEREFORE, i consideration of the premisecs and the mutual agreetaents,
provigions and covenants herein contained, the parties hersto herehy agree as follows:

1. Merger. Upon the terms and subject to the conditions hereof, at the Effective Time
(as harefnafter defined) the Company shall ha merged with and into LLC, and the separate existétioe
of the Company shall thersupon cease, and LLC shall continue a3 the surviving entity in the Merger
under the laws of the State of Delaware vnder the name ANDRY PHARMACEUTICALS, LIC.
For purpeses of this Agreement, LLC shall be referred to, for the period commencing on. 'ﬂ:se
Effective Time, as the "Surviving Entity™.

ie

2, Effective Time of the Merger. The Constituent Entities Merger shall cause (a) 2
cerfificate of merger (the "Delaware Cetificats of Merger") fo be filed with the office of ing
Secretary of State of Delaware in accordance with the provisions of the Delaware Act; and ib)'
Articles of Merger (the “Articles of Merger™) to be filed with the office of the Secretary of Siate of
Flerida in accordance with the provisions of the Florida Act. ‘When used herein, the tsrm “Effective
Time" shall mean the tirme when the Certificate of Merger has been accepted for filing by the
Secretary of State of Delaware and the Articles of Merger have been accepted for filing by the
Secretary of State of Florida, or such time as otherwise specifiad therein.

3 Effect of the Merger. The Merger shall, from and after the Effective Time, have ail
the effecis provided by the Delaware Act. If at any time after the Effective Time, any further action
18 decmed pecessary or degirable to carry out the purposes of this Agreement, the pardes hereto
agree that the Surviving Entity and ifs proper managers, members and officers shall be authorized to
take, and shall take, any and all such action. :

H026002399225
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4. Capital Stock. As of the Effective Thme, by virtue of the Merger and without any
action on the part of any member of LLC or stockholder of the Company:

{a) Al shares of the Company’s Common Stock owned by the Company shall, by
virme of the Merger and without any action on the part of any shareholder, officer or
director of the Company or any manager, mexiber er officer of LLC, be canceled
and refived apd shall cease to exist, and no consideration shall be delivered i

exchange therefor.

(b} Each issued and outstanding share of the Company’s Commoan Stock shall, by
virtee of the Metger and withowt any action on the past of any stockholder, officer ar
director of the Compeny or any manager, member or officer of LLC, be canceled
and shall ccase to exist, and no consideration shall be delivered in axchange therefor.

(c) Each issued and outstanding membership interest of the TE.C shali, by virtus of

the Merger and without any action on the part of any stockholder, officer or director

of the Company or any manager, raember or officer of LLC, remain outstanding as
one Ailly paid and nonassessable membership interast of the Surviving Entity.

5. No Furiher Rights. From and after the Effective Time, the Company stockboldess
holding Company Common Stock shall cease to have any rights a3 Company stockholders, except
as provided herein or by law,

6. Miscellaneous; Governing Law., This Agreement: {g) shall be binding on, ioure 1o
the benefit of and be enforesable by the parties and their respective heirs, successors and valid
assipns; (5) may be executed in multiple counterparts, each of which shall be deened an oxiginal but
all of which {ogether shall constitute one and fhe same instnument; (o) constilutes the entire
agreement between the parties with respect {o the subject matier hersof, and contains all the ierms
and conditions agreed upon by the partiss herefo with respect to the franseciions contemplated
hereby, (d) may not be assigned without the prior written consent of the other parties, and (e) shali
not be amended or modified except by writien instrument signed by all of the parties. In the eveat
any provision of this 4 greement is held void or vnenforceables, the entire balance of this Agrsemsnt
shall remain in full force and .effect. The section and subsection headings confained in ﬂ:us
Agreement are for refcrence purposes only, and shall not affect in any way the meanm o
interpretation of this Agresment. This Agresment shall be govcmed in all respects by the Iaw: of ™
the State of Delaware. L AR

e
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7. Management. The LLCis rmt managed by one or more menagers, Tb,e
sole member is Andrx Corporation, at 4955 Oranga Dnve, Davie, Florida
33314. -
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IN WITNESS WHEREOF, this Plan and Agreement of Metrger has been executed
by the Constitusnt Eatities on the date first above written.
ANDRX CEUTICALS, INC.
SW Vice President
ANDRX PHARMACEUTICALS, LLC
By: Andrx Corporation, its Managing Member
By A ' e
A e |
Title; tve Vice President T
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