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I SUBMISSION TYPE: LNEW ASSIGNMENT l

NATURE OF CONVEYANCE: ’_CHANGE OF NAME I
1
CONVEYING PARTY DATA
Name Formerly "ixemmon Date __Entity Type
INDEVUS PHARMACEUTICALS ' .
"N o, ";123.?2009 corPoRATION: De|auiire |
I |————— — r—— —
I‘ RECEIVING PARTY DATA
Name: IENDO PHARMACEUTICALS SOLUTIONS INC.
Street Address: 100 ENDO BOULEVARD
Intemal Address:  |[LEGAL DEPARTMENT
City: ICHADDS FORD
Stale/Country: PENNSYLVANIA L _
Postal Code: 10317
Entity Type: corPORATION: "DNE] RWARE B
PROPERTY NUMBERS Total: 7
_ . . 5
|— Property Typa -"— Number Word Mark S
Y
Regletration Number: 0589157 DELATESTRYL =
[l
Serial Number; 77736575 AVEED 2
[a34
Registration Number: || 1638851 | SUPPRELIN >
Registration Number: 2820415 VANTAS 2
Serial Number: 77332945 VALSTAR
Reqistration Number: 2547623 HYDRON
Registration Number: 2337316 HYDRON
CORRESPONDENCE DATA
Fax Number: (484)840-4269
Corraspondsnce wif ba sent via US Mall when the fax atfempt Is tnsuccesshi,
Phone: 610-558-9800
Email: DONATIELLO. GUY@ENDO.COM
Comespondant Name; ENDO PHARMACEUTICALS INC.
TRADEMARK
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. TO:ENDO PHARMACEUTICALS INC. COMPANY:100 ENDO BOULEVARD

Address Line 1: 100 ENDO BOULEVARD
Address Line 2: LEGAL DEPARTMENT
Address Line 4: CHADDS FORD, PENNSYLVANIA 19317

NAME OF SUBMITTER: Guy Donatiello

Signature: Iguy donatiello/

}
|
|
10/02/2009 J

Total Aftachments: 8

source=Cerfificate of Ownership#page tif
source=Certiflcate of Ownership#pageZ2.1if
source=Certificate of Ownershipi¥pageJ.tif
source=Cartificate of Ownership#paged tif
source=Certificate of Ownership#pageb.tif
source=Certificate of Ownership#page8.tif
source=Caertificate of Ownership#page? iif
sourcemCertificate of Ownership#page8 AIf
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. TQO:ENDO PHARMACEUTICALS INC. COMPANY:100 ENDO BOULEVARD

Delaware ...

The First State

I, JEFFREY K. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAMARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF ONNERSHIP, WNHICH MERGES:

"BTE PURCHASER INC.", A DELANARE CORPORATION,

NITH AND INTO "INDEVUS PHARMACRUTICALS, INC." UNDER THE NAME
OF "ENDO FPHARMACEUTICALS SOLUTIONS INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LANS OF THE STATE OF DELANARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-THIRD DAY OF
MARCH, A.D. 2009, AT 10:10 O'CLOCK A .M.

A FILED CORY OF THIE CERTIFICATE HAS BEEN FORWARDED TO THE

NEN CASTLE COUNTY RECORDER OF DEEDS.

Jefirey W. Bullock, Secrstary of Stats e

2222581 8100M AUT CATION: 7201789

090290249

You may verify this certilicate online
at corp.delavare. gov/outhver.shiml

DATE: 03-23-08
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State of Delavare
of State

on c«azarlt.tm
Delivered 10:10 03/23/2003

FILED 10:10 AM 03/23/2009
SRV 090230249 - 2222581 FLIE

CERTIFICATE OF OWNERSHIP AND MERGER
OF
BTB PURCHASER INC.
WITH AND INTO
INDEVUS PHARMACEUTICALS, INC.

Pursuant &0 Section 253 of the General
Corporstion Law of the State of Delaware

BTB Purchaser Inc., 8 Delaware corporation (the "Corporation™), hereby certifies
as follows:

1. The Cerporation owns at least 90% of the outstanding shares of common stock
of 1ndevus Pharmaceuticals, Inc., a Delaware corporation ("lndevus™).

2. OnMarch 23, 2009, the Board of Directors of the Corporation, by unanimous
written consent, duly adopted resolutions to merge the Corporation with and into Indevus (the
“Merger”). A truc and complese copy of such resolutions is snnexed heroto as Exhibit A. Such
resolutions have not been modified or rescinded and are in fult force and effect on the date hereof.

3. The Merger described in the written consent adopted by the board of directors of
the Corparation attached hereto as Exhibit A was approved by Endo Pharmaceuticals Holdings
Inc., a Delaware compeny and the sole stockholder of the Company, by written consent without
meeting in accordance with Section 228(g) of the DOCL on March 3 , 2009, and such approval
has not been amended or rescinded and is now in full force and effect.

4. Upon the effective time of the Merger, the name of the surviving corporation
shall become Endo Pharmaceuticals Sotutions inc.

5. The Amended and Restated Certificaie of Incorporation of the surviving
corporation shail be amended to read in its entirety as set forth in Exhibft B sttached hereto,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

TRADEMARK
REEL: 004074 FRAME: 0683



-—4848404107 09:10:43 p.m. 10-06-2009
USPTO 10/5/2008 12:38:53 PM DAGE 8/013 Fax Server

TO: ENDO PHARMACEUTICALS INC. COMPANY:100 ENDO BOULEVARD

IN WITNESS WHEREOF, the Corporstion lms this Certificate of
Ownership and Merger to be execwied is fis corpocate name this T3 day of March, 2009,

[NGNATURE PAGE TO CERTIPICATE OF OWNERSHIP AND MIDLGER]
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WHEREAS, the Corporation owns at least ninety percent (90%) of
the issued and owstanding shares of common stock, $0.001 par value per
share, of Indevus Pharmaceuticals, Inc., (the “Shares™), a Delaware
corporation (“indevus”}; and

WHEREAS, the Corporation desires to he merged with and into
Indevus pursuant to the provisions of Section 253 of the DGCL.

NOW THEREFCORE BE IT:

RESOLVED, that effective upon the filing of an appropriate
Certificats of Ownership and Meggor with the Secretary of State of the State
of Delaware, the Corporation merge itself (the “Merger™) with and into
Indevus, with Indevus as the surviving corporation (the “Swrviving
Corporation”) pursuant to Section 253 of the DGCL; and

FURTHER RESOLVED, that by virtue of the Merger, each issued
and owtstanding Sharc of Indevus that is owned by Indevus as treasury stock
and each Share that is owned by Endo Pharmaceuticals Holdings Inc., a
Delaware corporztion and the sole stockholder of the Corporation
{“Parent”), the Corparation, or any wholly-owned subsidiary of Parent
(such Shares, collectively “Cancelled Shares™) shall be cancelled and shall
cease 10 exist and no consideration shall be delivered in exchange therefor;
and

FURTHER RESOLVED, that by virtue of the Merger, each issued
and outstanding Share (ather than Cancelled Shares and Shares which are
held by stockholcers exercising appeaisal rights pursuant to and in
accordance with Section 262 of the DGCL, and who have complicd with
such Section and who shall not have any further rights as a stockholder of
Indevus other than thoae provided ander Section 262 of the DGCL) shall
cease to be outstanding and shall thereafier represcnt the right to receive
from the Surviving Corporation $4.50 in cash plus up to an additional $3.00
in Contingent Cash Consideration Payments, as provided for in the
Agreement and Plan of Merger, dated as of January 5, 2009 by and among
Parent, the Corporation and Indevus (the “Merger Agreement™), upon
surrender of the cestificate formerly representing such Share in sccordance
with the Merger Agreement; and

FURTHER RESOLVED, that by virtuc of the Merger, cach issued
and outstanding share of common stock of the Corporstion, par value
$0.00} per share, shall be converted into and become one fully paid and
ttonassassshie shire of common stock, par value $0.01 per share, of the
Surviving Corpotation; and

REEL: 004074 FRAME: 0685

EXHIBIT A
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FURTHER RESOLVED, that the Certificate of Incorporation of the
Surviving Corporation shall be amended and restated in its entirety to read
a3 set forth on Annex A attached hereto; and

FURTHER RESOLVED, that the By-Laws of the Surviving
Corporation shall be amended in its entirety to read as sst forth on Anpex B
attached hereto; and

FURTHER RESOLVED, that the directors of the Corporation
immedistely prior to the Merger shall be the directors of the Surviving
Corporation, eact to hold office umtil their respective successors are duly
elected, designated or qualified, or until their earlier death, resignation ot
removal in accordance with the Certificate of Incorporation end By-Laws of
the Surviving Corporation; and

FURTHER RESOLVED, that the President or any Vice President of
the Corporation, acting individuaily, and the Secretary of the Corporation
be, and each of them hereby is, suthorizod and directed to execute and
acknowledge in the name of and on behalf of the Carporation 8 Certificate
of Ownership anc Merger setting forth, among other things, a copy of these
resolutions and the date of their adoption; and that such officers are hereby
authorized and direcied to cause such executed Certificate of Ownership
and Merger to be filed in the Office of the Secretary of State of the Statc of
Delaware and to cause a certified copy of such Certificate to be recorded in
the Officc of the Recorder of Deeds of New Castle County, all in
accordance with Sections 103 and 253 of the DGCL; and

FURTHER RESOLVED, that the Merger shall become effective
and the corporate existence of the Corporation shail cease upon the filing of
such Certificate of Ownership and Merger with the Secretary of State of the
State of Delaware: in accordance with Sections 103 and 253 of the DGCL;
and

FURTHER RESOLVED, that the Surviving Corpotation shall
notify each stockholder of record of Indevus within ten days after the
effective date of the Merger that the Merger has become effective and that
the stockholders may be entitled 1o apyraisal rights under Section 262 of the
DGCL; and

FURTHER RESOLVED, that the appropriste officers of the
Corporation be, and each of them hereby is, suthorized and directed to take
or cause to be taken alt such further actions and to execute and deliver or
cause to be delivered all such further instruments and documents i the
name and on behulf of the Corporstion, and to incur 83l such fees and
expenses as in their judgment shall be necessary or advisable in order to
carry out fully the intent and purposes of the foregoing resolutions; and

REEL: 004074 FRAME: 0686

TRADEMARK

1013



4848404107 09:13:22 p.m. 10-06-2009 1113
UsSPTO 10/5/2009 12:38:53 PM PAGE 11/013 Fax Server

TO:ENDO PHARMACEUTICALS INC. COMPANY:100 ENDO BOULEVARD

e I —

FURTHER RESOLVED, that all actions previously taken by the
officers and diroctors of the Corporation in connection with the transactions
wnmphhadb:rmcsemoluﬁonsmhaebyadopted,mﬁﬁed.conﬁmed
and approved ir. all respects.
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M
EXHIBIT B
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

ENDO PHARMACEUTICALS SOLUTIONS INC.

FIRST: The name of the Corporation is Endo Pharmaceuticals Solutions Inc. (the
*Corporshion”).

SECOND: Thnddtmofthuegincmdoﬂiwofﬂ:eCurpmﬁoninthesuﬁeof
Delaware is 1209 Orange Strect, in the City of Wilmington, County of New Castle. The name of
its registered agent at that address is The Corporation Trust Company.

THIRD: 'I'hepmposeofmeCo:porationismengngainmylawﬁﬂ &C1 o activity
for which a corporatior. may be organized under the Genersl Corporation Law of the State of
Delaware as set forth in Title 8 of the Delaware Code (the "GCL").

FOURTH: The total number of shares of stock which the Corporation shall have
authority 1o issue is 100 shares of Commeon Stock, each having a par value of one cent (§0.01).

FIFTH: Thcfoﬂuwinapmvisiommilmmdfmthcnmgmunoftheminm
and the conduct of the nffairs of the Corporation, and for further definition, limitation and
regulaﬁonofﬁnpowmsoﬂheCmpomﬁonmdofitstmdMldm:

(1) The business and affsirs of the Corporation shall be manzged by or under the
direction of the Board of Direclors.

2 Th:dheﬁmsshallh&vemmnIpowuwithmemekholmmmke,alm,
amend, change, 3dd to or repeal the By-Laws of the Corporation.

(k)] Themnnbe:ofdiractomoﬂheComomiunshllbusﬁmﬂmwﬁmeﬁxed
by,orinthemmmmvidedin.thcﬂy—bnwsofﬂnﬂmpmuﬁon. Election of
directors need not be by written ballot unless the By-Laws so provide.

(4) No director shall be personaity liable to the Corporation or any of its stockhold-
mfumcrﬂmdmguforhuﬁofﬂ&niuydﬂyuadim,exuptﬁx
lhbﬂﬂy(i)fwanybrmhvfﬂndieﬂofs&ﬂyofhyﬂlytothe&rpomﬁmmits
-; stockholders, (i) for acts ot omissions not in good faith or which involve
; intentiona] misconduct or a knowing violation of law, (jii) pursuant to Section 174
of the OCL or (iv) for any trensaction from which the director derived an improper
personal benefit. Any repeal or modification of this Article FIFTH by the

TRADEMARK
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stockholders of the Corporation shail not adversely affect any right or protection of
a director of the Corporstion existing st the time of such ropeal or modification with
respect to acts ct omissions occuring prior to such repeal or modification.

(5) 1n addition to the powers and authority hereinbefose or by statute expreasly
conferred upan them, the directors are herchy empowered 1o exercise ali such
powers and do all such acts and things as may be exercised or done by the
Corporation, subject, nevertheless, 10 the provisions of the GCL, this Amended and
Restated Certificate of Incarporation, and any By-Laws adopted by the
siockholders; provided, however, that no By-Laws hereafter adopted by the
stockholdors shall invalidate any prior act of the directors which would have been
valid if sach By-Laws had not been adopted.

SIXTH: Meetings of stockholders may be held within or without the State of
Delaware, as the By-Laws may provide. The books of the Corporation may be kept (subjest to any
pmvisimwnﬂhwdhnheGCL)michdnSh&ofDehmnﬂnhphcemplmosmybe
designated from time to time by the Board of Directors or in the By-Laws of the Corporation.

SEVENTH: Tbcmmﬁmmﬂnrightmmd.alw.chmgeormpw
: any provision contained in this Amended and Restated Certificate of Incorporation, in the manner
; now ar hereafier prescribed by statute, and all rights conferred upon stockholders herein are
! granted subject to this reservation.
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