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FAGE 1
State of Delaware

Office of the Secretary of State

I. EDWARD J. FREEL., SECRETARY OF STATE OF THE STaTE OF
DELAWARE . DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY QF THE CERTIFICATE OF OQWNERSHIF., WHICH MERGES:

"HRADLEY FHARMACEUTICALS . INC." . A& NEW JERSEY CORFORATION,

WITH AND INTU f'BRADLEY F'l-lﬁRﬂACElj}'I:I[;Sﬁl;.Sz.,“INC.." UNDER THE NAME

OF "ERADLEY FHARMACEUTICALS. ING.®, A GORFORATION ORGANIZED AND

IEIXISTING‘UN‘D'['ZR’ THE ‘L,F‘MEES OF THE 8TATE OF m—fi_.nwmw, #as RECEIVED

AND FILED IN THIS OFFICE THE THIRTY~-FIRST DAY OF .JULY. A.D.

3 i \

1998, AT © 0'CLOCK A.M. S S, ,

e 5

EEEN FORWARDED TO THE

‘4 FILED COFY OF THIS CERTIFICATE. HAS

i

NEW CASTLE COUNTY ékbonnaﬂjow‘nﬁgbs;s?5;a3

felibpu

Edward J. Freel, Secretary of State
' PREDIFY
AUTHENTICATION:
2830002 OR-03-98
DATE:

2873489 8100M
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CERTIFICATE OF OWNERSETP AND MERGER
MERGING

BRADLEY PHARMACEUTICALS, INC.,
2 NEW JERSEY CORPORATION

INTO

BRADLEY PHARMACEUTICALS, INC.,
A DELAWARE CORPORATION

To the Secretary of State
State of Delaware

Pursuant to Section 253 of the General Corporation Law of
Delaware, it is hereby certified that:

1. Bradley Pharmaceuticals, Inc., a Delaware
corporation ("Bradley-Del.®), is incorporated pursuant to the
General Corporation Law of the State of Delaware.

2. Bradley Pharmaceuticals, Inc., a New Jersey
corporation ("Bradley-NJ"), owns all of the outstanding shares of
capital stock of Bradley-Del.

3. The corporation surviving the merger is Bradley-Del.

{the "Surviving Corporation"), which shall retain the name Bradley
Pharmaceuticals, Inc.

4. Bradley-NJ, by the resolutions of its Board of
Directors duly adopted by unanimous written consent in lieu of a
meeting dated June 1, 1998, determined to merge the Bradley-NJ with
and into Bradley-Del. upon the terms and subject to the conditions
set forth in such resolutions. A true copy of said resolutioms is
attached hereto as Exhibit A. Such resoclutions adopt an Agreement
and Plan of Merger, which includes a provision for the pro zata
issuance of stock, and warrants and options to purchase stock, of
the Surviving Corporation to the holders of the stock, warrants and
options of the Company, respectively, on surrender of their
certificates therefor. sSuch resolutions have not been modified or
rescinded and are in full force and effect on the date hereof.

5. The proposed merger Wwas adopted, approved,
certified, executed and acknowledged by Bradley-NJ in accordance
with the laws of the state under which it is organized.
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6. The proposed merger shall be effective at the date
and time at which (i) a copy of this Certificate of Ownership and
Merger 1s filed with the Secretary of State of the State of
Delaware pursuant to Sections 253 and 103 of the General
Corporation Law of the State of Delaware and (ii) a copy of the
Certificate of Merger in form of Exhibit B hereto is filed with the
Secretary of state of the State of New Jersey by the Surviving
Corporation.

7. The Surviving Corporation hereby agrees that it may
be served with process in the State of Delaware in any proceeding
for enforcement of any obligation of the Company, as well as for
enforcement of any obligation of the Surviving Corporation arising
from the merger, including any suit or other proceeding to enforce
the right of any stockholders as determined in appraisal
proceedings pursuant to the provisions of §262 of the General
Corporation Law of the State of Delaware, and irrevocably appoints
the Secretary of State of the State of Delaware as its agent to
accept service of process in any such suit or other proceedings.
The address of the Surviving Corporation to which such process may
be mailed is 383 Route 46 West, Fairfield, New Jersey 07004.

IN WITNESS WHEREOF, Bradley Pharmaceuticals, Inc., a New
Jersey corporation and Bradley Pharmaceuticals, Inc., a Delaware
corporation have caused this Certificate 0 be executed by their

-

INIEL GLASSMAN, President
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