Al t

S0 m m L; E Pa;elofl :
a'Pepartm it of at:'£

Division of Corporations
Electronic Filing Cover Sheet

e e v A ———— A oa

Note: Please print this page and use it as a caver sheet. Type the fax audit number
(shown below) on the top and bottom of al} pages of the document.

{((H12000041075 3)))

0

H120000410753ABCU
. Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.

Doing so will generate another cover sheet. .
TO:
pivisicon of Corporations
Fax Number (B50)617-6380
From:

Account Name : INCORPORATING SERVICES FL
Account Number : 120050000052
Phon:= :

: (302)531-0855
Fax Number t {850)656-7953

*kEnter the emall address for this busminess entity to be used for future

annual report mailings. Enter only one email address please.#*
Bmail Address:

2 MERGER OR SHARE EXCHANGE
O % Synergy Pharmaceuticals, Inc.
l—i“ E iCertificate of Status E_
= PR, l
Ll s !Cemﬁe_d Copz_ _ o 1 -
% L {Page Count | 07
oW {Estimated Charge | $78.75

o~ - :

Electronic Filing Menu  Corporate Filing Menu Help

file:/V//C:/Users/M/Desktop/Division%200{%20Corporations.htm




PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with seetion 607.1104, Floride Statutes, and in aceordance
with the laws of any other appilcable jurisdiction of incorporation. :

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
olass of the subsldiary corporation:

Name durfgdiction ~

Synergy Pharmaceuticals, inc. Florida o
I X
The name and jurisdiction of each gubsidiary corporation: —
wn

Name i Jurizdiction — -

. o+ :

Synergy Phatmaceutieals, Inc. Delawars = e
i~
]

The maaner and bagis of converting the sharss of the subsidiary or parent into shares, obligmions, or other

securities of the parent or sny other corporation or, in whols or in patt, into cash or other property, and the

manner and basis of converting rights to aoquire shares of each corporation into rights ta acquire shares, \
obligations, and other securities of the surviving or any other corporation or, in whole or In part, into cash or

other property are as follows: 7

Each igsued share of the Synergy-FL. shall, upon the effective date of the merger, be converted into one
shars of Synergy-DE.  All outetanding warrants, options end rights issued by the SP-FL to purchase
shares of SP-FL common stock {the “SP-FL. Seouritiea"), will either be exchanged for or converted into
warrants, options or rights Issued by SP-DE, or amended to provide that, on the effective date of the
meiger, each SP-FL Sacurlty so exchanged, converted or amended shall becoms, a warran!, optionh or
right to ecquire the same number of shares of SP-DE common stock and at the same exescise price as
the holder of such 8P-FL Securities would have been enliied to receive pursuant to the merger had
such holder exercisad such SP-FL Securities in full immediately prior to the effective time of the merger,
withaut any other action required by eny such holder, ' ‘

(Attach additional sheets If necassary}




Tf the merger is between the parent and a subsidiary corporation and the parant {8 pot the surviving corperation,
& provision for the pro rats isswence of shares of the subsidiary to the hwolders of the shares of the parent
corporation upon surrender of any certificates Is as follows:

Alter the effactive date of the merger, cerlificates representing shares of Synergy-FL common stock wilt
represent shares of Synargy-FL comman stock, and upan surrender of tha same to the transfer agent
for Synergy-FL, who also shall serve as the transter agent for Synergy-DE, the haider thereof shall be
entitled to recslve in exchange therefor a certifioate or certificates representing the number of shares of
Synergy-DE common stoek into which such shares of Synergy-FL. cornmon stock shall have been
convertad in accordance with this Section. :

Fapplicable, shareholders of the subsidlary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would bs entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regerdIng appraisal rights of dissenting
shareholders, to be paid the fair vatue of their sharca.

Other provlsions relating to the merger are ag followa:

Sea Agreemant and Plan of Merger attached hareto as Appendix A.



Exccuted on this ﬂ_ day of February, 2012,

SYNERGY/PHARMA( CALS, INC,, 2 Florida corporation

Ve

Name: Gary S.Jacob
Title: Chief Executive Officer

SYNERGY FHARMACEUTICALS, INC,, a Delaware corporation

s

Nam?@: Gary SiJacob 7
Titte:  Chief Executive Officer




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER approved on February 14, 2012 by Synergy
Pharmaceuticals, Inc., a business corporation organized under the laws of the State of
Florida (“SP-FL™), and by its Board of Directors on said date, and approved on February
14, 2012 by Synergy Pharmaceuticals, Inc., a business corporation organized vnder the laws
of the State of Delaware (“*SP-DE™), and by its Board of Directors on said date,

1. 8P~FL and SP-DE shall, pursuant to the provisions of the Florida Jaws
and the provisions of the laws of the jurisdiction of organization of SP-DE, be merged with
and into a single corporation, 10 wit SP-DE, which shall be the surviving corporation upon
the effective date of the merger and which is sometimes hersinafter referred to as the
“surviving corporation”, and which shall continue to exist as said surviving corporation
under its present name pursuant to the provisions of the laws of Delaware. The scparate
existence of SP-FL, which is sometimes hereinafier referved to as the "terminating
corpo:ation . shafl cease upon the effective date of the merger in accordance with the
provisions of the Florida Business Corporation Act. :

2. The certificate of incorporation of the surviving corporation upon the
effective date of the merger in the jurisdiction of its organization shail be the certificate of
incorporation of said surviving corporation, as may be amended and said certificate of
incorporation shall continue in full force and effect until amended and changed in the
manner prescribed by the provisions of Delaware law,

3. The by-laws of the surviving corporation upon the effective date of the
merger in the jurisdiction of its organization will be the by-laws of said surviving
corporation and will continue in full force and effect until changed, altered, or amended as
therein provided and in the manner prescribed by the provisions of the laws of the
Jusisdiction of its organization.

4. The directors and officers in office of the terminating corporation upon
the effective date of the merger in the jurisdiction of its organization shall be the directors
and officers of the surviving corporation, all of whom shall hold theix directorships and
offices until the election and qualification of their respective successors or until their tenure
is otherwise terminated in accordance with the by-laws of the surviving corporation.

5. Each issued share of the terminating corporation shall, upon the effective
date of the merger, be converted into one share of the surviving corporation. The issued
shares of the surviving corporation shall not be converted in any manner, but each said share
which is issued as of the effective date of the merger shall continue to represent one issued
share of the surviving corporation. After the effective date of the merger, certificates
representing shares of Synergy-FL common stock will represent shares of Synergy-FL
common stock, and upon surrender of the same to the transfer agent for Synergy-FL, who
also shall serve as the transfer agent for Synergy-DE, the holder thersof shall be entitled
to receive in exchange therefor a certificate or certificates representing the number of
shares of Synergy-DE common stock into which such shares of Synergy-FL common




stock shall have been converted in accordance with this Section. All outstanding
warrants, options and rights issued by the SP-FL to purchase shares of SP-FL common
stock (the “SP-FL Securities”), will either be exchanged for or converfed into warrants,
options or rights issued by SP-DE, or amended 10 provide that, on the effective date of
the merger, each SP-FL Security so exchanged, converted or amended shall become, 2
watrant, option or right to acquire the same number of shares of SP-DE common stock
and at the same exercise price as the holder of such SP-FL Securities would have been
entitled to reccive pursusnt to the merger had such holder exercised such SP-FL
Securities in full immediately prior to the effective time of the merger, without any other
action required by any such holder.

6. The Plan of Merger herein made and approved shall be submitted to the
shareholders of the termmatmg corporation for their approval or rejection in the manner
prescribed by the provisions of the Florida Business Corporatlon Act, and the merger of the
terminating corporation with and into the surviving corporation shall be authorized in the
manner prescribed by the laws of the jurisdiction of organization of the surviving
cotporation.

7. In the event that the Plan of Merger shall have been approved by the
shareholders entitled to vote of the terminating corporation in the manner presctibed by the
provisions of the Florida Business Corporation Act, and in the event that the merger of the
terminating corporation with and into the surviving corporation shall have been duly
authorized in compliance with the laws of the jurisdiction of organization of the surviving
corporation, the terminating corporation and the surviving corporation hereby stipulate that
they will cause to be executed and filed and/or recorded any document or documents
preseribed by the laws of the State of Florida and of the State of Delaware, and that they will
cause to be performed all necessary acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the terminating
corporation and of the surviving corporation, respectively, are hereby authorlzed,
empowered and directed to do any and all acts and things, and to make, execute, deliver,
file, and/or record any and all mstruments, papers, and documents which shatl 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.

9. The cffective date of the merger berein shall be the date on which the
Certificatc of Merger is filed with the Secretary of State of Delaware and the Secretary of
State of Flotida, provided however, this Agreement may be terminated and the merger
abandoned at apy time prior to the effective date, whether before or after shareholder
approval of this Agreement, to the extent necessary, by the consent of the Board of
Directors of SP-DE and SP-FL.

10. As of the date first set forth above, the effect of this Plan of Merger
shall be as provided in Scction 259 and other applicable provisions of Delaware Law.
Without limiting the generality of the foregoing, and subject thereto, upon the
effectiveness of this merger, all the property, rights, privileges, powers and franchises of

———— . —i o



the non-surviving corporation shall vest in Surviving Corporation, and all debts,
ligbilities and duti¢s of the non-surviving corporation shall becomc the debts, liabilities
and duties of Swrviving Corporation.

[signature page follows]




IN WITNESS WHEREOF the parties have executed this Agresment effective as of the

day and year first above written.

" SYNERGY PHARMACEUTICALS, INC., a Flarida carporation

By: \/5’%

Name’ Qary $%acob *
Title: Chief Executive Officer

SYNERGY PHARMACEUTICALS, INC,, 4 Delaware corporation

4 sl —

Natm’Gary ¢ Sacob?”
Title: Chief Executive Officer




