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ARTICLES OF MERGER TEh L n
OF TS = L
WEBTRONICS, INC. (Flosiday BN w7
AND S Y e
CALLISTO PHARMACEUTICALS, INC. (Delaware) 513 2 %
fut]
To the Sesretory of State . 5w
Stare of Blorida ) %L& o
: 2, o

Pursuant to the provisions of the Floride Business Corpovstion Act, the .fnwigfggmess
corparation and the dornests business corporation herein named do heyeby subinit the foliowing
Axticles of Merger,

1. Amnexed herstio and made » past hezvenf B the Plan of Maerger for merging
Weblronics, Ing. (Florida) with and fnto Callisto Fhermaceunticals, Ine. (Dalaware).

2. The msrget of Wehirenics, Ino, (Florida) with and inte Callisto Phavrmacontionls.
Ine. (Delaware) is permintted by tha Jaws of the jursdiction of organizatien of Calliswn
Pharmaesuticals, Ine. (Dolaware) and is i vomplisnce with said laws. The date of adoption of
the Plan of Marger by the sharsholder of Calliste Pharmaceuticals, Ine. (Delawars) wes May B,
20403,

3. The shareholders of Webironics, Ine, {Flosida) satitled to vote thereon approved
and adopted the aforessid Plan of Merger in geeordancs with the pravisions of the Rloride
Business Corporation Aet on March 6, 2003.

4. The effective time and dete of the merger herein provided for in the State of
Florida shall be 4:30 p.m. on May 28, 2003,

Executed on Mayeld, 2003 :
. CALLISTQ CRUTICALS, INC.,
a Delawase oo nuﬁaz_\/l(
By -
‘Wama! i3toph Bruetigy
Title: Secretary ‘@
WEBTRONICS, INC,,
% Florjda o stion
- NMM}:} ¥taph Brovalig
Title: Presidens
HEATASE w1
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AGREEMENT AND PLAN OF MERGER

This_AGREEMENT AND PLAN OF MERGER (ihe “Agecpient™), 16 made and entered
n‘itc as of Fbis 20th day of May, 2003, by and bstween ‘Webtonies, 1nc., a Florida corporation
(“Webonigs™ and Callisto Pharmesceuticals, Inc., » Delaware corporation and wholly-owned
subsidiary of Wabtronies (“Callisto™),

BACKGROUND

WHEREAS, e respective Boards of Directors of Webtranics and Calliste deem it
advisable and iz the best interests of Webtronics and Callisto {each of which are sometimss
referred o hersin as the “Congiitvert Corporations™ and their respective shareholders (hat
Webtronics merge with and into Callisto (the "Merger”), purstant to this Agresment and Plan of
Morger (the *“Plag of Merger) and the appliceble provisions of the Florida Business Cerporation
Act (the “FBCA’Y and the Delgware General Corporation Law (the “DGCL™):; and

WHEREAS, the respective sharchalders of Webteonics agd Callisto have approved the
Merger.

NOW THEREFQRE, in consideratian of the foregeing prerises, and in reliance on the
Tespective represeqtations, warranfies and covenants contained herein, and for othar good and
valuable consideration, the sufficiency and veceip! of which is hereby ackaowledged, the parties
herete, intending 1o be legally bound heyeby, agres as follows:

1. Mergar, The Constituent Corporations shall effect the Merger upon the ferns and
subject t¢ the conditions get forth in this Plan of Merger,

{&) The Merpes. At the Bffsctive Time (ae hereinafier defined), Webtronics
shall be merged with and into Callisto pursuant to this Plan of Merger, the separate corporats
existence of Webtronics shall cease and Callisto shall continue as the surviving corporation
under its corporate name, sil upon the terms and subject to the conditions provided for in this
Agresment and pursuant fo the FBCA and the DGCL. Callisto, 25 it exists from and aftex the
Effective Time, is sometimes hercinafier referred to as the “Surviving Gorporation.”

&} the er. The Merger shall have the sffect provided therefor
by the FBCA and the DGCL. Without Hmiting the generality of the foregoing, and subject
therelc, at the Effective Time (i) all the righs, privileges, powers and Fanchises, of a public as
well as of a privats mature, and all property, real, personel and mixed, and sll debts dus on
whatever zocount, including without Hmitation subscriptions to shares, and sl other choses in
action, and all and svery other interest of or belonging to or dus to Webironics or Callisto shall

be taken wnd deemed to be transferred to, sud vested in, the Surviving Corporation without
farther act or deed; and all property, rights and privileges, powers and franchises and all end
every other imierest shall be thercafter as offectually the property of the Surviving Corporation,
85 they wers of Webtronies and Callisto, and (i) all debis, labilities, duties and obiigations of

ROSHIE VY
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Wehfmnias wnd Callisto shall become the debis, lisbilities, duties snd obligations of the
Surviving Corporation and the Surviving Corporation shall thenceforth be responsibie and fiable
for alt the dsbts, Nabilities, duties and obligations of Webironies and Callisto and neither the
rights of crediiors noy any liens upon the property of Webtronics or Calliste shall ba impaired by
the Merger, wnd may be enforced againgt the Surviving Corporation.

{c) Congurnmation of the Mgarger, On the date hersof, Articles of Merger
shall bs filed with the Secretary of State of the State of Florida in accordance with the provisions
of the FBCA and a Certificate of Merger shall be filed with the Sscratary of the State of the State
of Dejaware in accordance with the provisions of the DGCL, and the Merger shail become
effective upon such fillng or &t such later thme on the date hereof as may bs specifisd in the filing
with the Secretary of State of the State of Florida and the Secretary of the State of the State of
Delaware {the “Effegtive Time™). 7The Swrviving Corportation, which shall coatinue fo be
governed by the laws of the State of Delaware, hereby agrees that it may be served with process
in the State of Florida in any proceading for enforcement of any obligation of Webtronics, 25
wetil as for enforeement of any ohligation of the Surviving Corporation arising from the Merger.

2. Cotificars of Incorporation: By-igws: Dirvctors and Officers. The Certificate of
Incorporation of the Surviving Corporation from and after the Effective Time shall be fhe
Centificate of Incorporation of Calliste uniil thereaftar amepded in accordauce with the
provisioms therein and as provided by the DGCL. The By-laws of e Surviving Corporation
from and afier the Effsctive Time shall be the By-laws of Callisto as in effect immediately prior
1o the Effective Time, continuing until thereafter amended in ascordance with thair terms and the
Certificate of Incorporation of the Surviving Corperation and a8 provided by the DGCL. The
initial dirsciors of the Surviving Cerporation shall be the directors of Cailisto immediately prior
1o the Effective Time, in each cage until their successors avs electad and qualified, and the injtial
officers of the Surviving Corporation ghall be the officers of Calliste immediatsly prior to the
Effective Time, in each cage until their successers ars duly slected and qualified,

3, verst gllation of Securities. At the Effective Tims, by virtue of
the Merger and without any action on the part of Webtronics, Cellisto or any holder of any shares
of capital stock of Webtronics, all of the outstanding shaves of Webtronies Cornmon Stock shall
ba converted on a [:1 basis inio shares of Callisto Common Stock, $0.001 par value per share
(the “Sheves™), all a5 more specifically set forth on Scheduls “A™ attached hereto. Furthermore,
the one hundred {100) shares of Callisto Common Stock issued and oulstanding in the name of
Webtronics shall be cancelied and vetired, and no payment shall be made with respect thereto,
and such shares shall restme the status of authorized and unissued shares of Callisto Comumon
Stock, mn adaiten, sl cutstanding options and warrants exercisable or convertivle inte shares of
Webtronics capitsl stock shall, at the Effective Time, by virtue of the Merger and without any
action on the pact of Webtroniss, Callisio or any holder of any sharss of capital stock of
Webtronices, be converted on a 1:1 basis into options and warrants of Cellisto, convertibls ar
exercisable into Callisto capiral stock, as applicable. The Shares shall bs fully paid and nop-
assessable. At the Effective Time, other than those snumersted above, there shall not bs any
sacurities, rights, warrants, options or other insttuments of Webtronies which, afier
consummadon of the Merger, would be convertible into or exercicable for securities of the

Surviving Corporation.

[ O]
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’ (a)  Exchgnge of Ceptificatey, At the EBffsctive Time, the sharcholdars of
Webtronics shall swrender all centificates representing all of the capital siock of Webironics,
duly endersed in blank by the shareholders of Webtronics or accompanied by blank stock
powers, to Callisto and, upon receipt of such certificatss and stock powers, Callisto shall deliver
to tne shareholders of Webtronies certificates representing the number of Shares to be delivered
at such time, caloulaled pursuant to Section 3 hereof and as further set forth on Schedule “4 "
The sherehoiders of Webtronies shall promptly cure any deficlonsics with respect to the
endorssment of the certificates or other documents of conveyauce with respect to all the capital
stock of Webtronies or with respect to the stosk powers sccompanying all the capital stock of
Weblronics.

(b Ne Forther Owrershiv Rights. The Shares issued and distrdbuted upon the
surrsnder of certificates yepresenting all the capital stock of Webfronice in sccordance with ths
terms of this Agreement shall be deemed to have been paid in full safisfaction of all rights
pertaining to such shares of the capial stock of Webironica.

5. Tegnination. This Agresment may be terminated at any me on or before the
Effective Time by agreement of the Boards of Dirsctors of the Constituent Carporations.

& Amnspdment. This Agreement may not be amended except by an insirument in
writing signed on behalf of sach of the parties hereto; except that 1o amendrment may bs made
which decrezses the sonsideration to which the sharcholders of Webtrenics will be sntitled
pursuant to this Agresment or otherwiss materally adversely affects the sharsholders of
Webtronics without the further approval of a majorily of the veoles cast by the sharsholders of

Webtronics.

7. Waivsy, Any agreesment on the part of a party herato fo any extension or waiver
shall be valid if set forth in an instrument in writing signed on behalf of such party by 2 duly

authorized officer,

8, Further Assurgneoes. If 2t any tme the Surviving Corporation, or its sucoessors or
assigns, shail reasonably consgider or be advised that any further assignments or assurances in law
or any Olher acls are necessary or desitable to () vest, perfect or confinm, of rsoord ¢ otherwisa,
in the Snrviving Corporation its rights, title or interast in, to or wnder any of the rights, properties
or assets of the Constitwent Corporations acguired or to be acquired by the Surviving Corporation
as a result of, ¢r in coniection with, the Merger, or (b) otberwise carry out the purposes of this
Agrsement, each Constituent Corporadon gad its proper officers and directors ghall be deemed to
have granted to the Swviving Corporafion an irrevocable power of attoruey to execite and
deliver all such proper deeds, assignments and assurances in law and to do all acis nscessary or
proper to vest, perfect or confitm $itle {o and possession of such rights, propertist or assets in the
Surviving Cotporation apd otherwise to carry out the purposes of this Agreament; and the proper
officers and directors of the Surviving Corporation are fully authorized in the name of sach
Constituent Corporation or otherwise to {ake any and all such action.

FEEYOM v HD3000197929 &
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IN WITINESS WHEREQF, the parties hve executed this Agresment and Plan of Merger
as of the date frst above written.

WEBTRONICS, INC,,
a Florida corporation

By__
Neme: Christoph Bruening
Title: Presidant

CALLISTC PHARMACEUTICALS, INC..
a Delaware corporation

By

Name: Christoph Brueaing
Title: Secretary

et H03000197929 ©
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SHAREHOLDER SHARES OF SHARER OF
WEBTRONICS COMMON CALLISTO COMMON STOCHK
STOCK
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