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ARTICLES OF MERGER
Merger Sheet

MERGING:

ANDRX PHARMACEUTICALS SALES, INC., a Florida corporation, document
number P99000079355

INTO

ANDRX CORPORATION, a Florida entity, V60643

File daie: December 18, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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Pursuant te the provisions of 6071101 and 8§07.1105 of the Florida Business Carporetion Act

fthe “Act™), ANDRX PHARMACFEUTICALS SALES, INC, & Florida corporgtion {the “Nao-
Surviving Corporation™), and ANDRY CORPORATION, a Flosdda corporation (the “Survivor™} adopt
the following Articles of Merger for the purpogs of merging the Non-Surviving Carporation with and into
the Survivor.

FIRSY: The Plan of Merger ik atiached hereto as Exhiibit A,

BECOND: The Plan of Merger was adapied by the board of dirsciors and the sharcholders the

Surviver by unanimous written consent 43 of December _j 7, 2002, and by the board of directors and the
shareholder of the Non-Surviving Corporation by unanimous written consent as of December _I'7, 2002,

all i agcordance with the provisions of Section 607.1103 of the Act.

hereto as of the 187 day of Deremles, 2002.

N WITNESS WHEREGHT, these Articles of Marger have been cxecuted on belielf of the pesties

tutive Vice President & Secretery

H0205023%90449
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PLAN OF MERGER

THIS PLAN OF MERGER, dated as of Dectmber K3 2002 (the "Agrecment™, is entered info
between ANDRX  PHARMACEUTICALS  SALES, INC, # Floddz  corporation

CPHARMACEUTICALS™), and ANDRX CORPORATION, & Florida corporation (“ANDRX™).

A PHARMACEUTICALS hay an sggregatc authorized capital of 50G shaves of cormmon
stock, $0.81 par valve (the “Pharmacentics)s Cormznon Stock™

B. ANDRX has an sggregaic authorized capital of 100,000,000 shares of commmon stack,
3£.001 par value (the “Andix Commpg Stosle™) and 1,000,000 shares of prefervad stock, $0.007 par value
{the “Andx Prefemed Stogkd™.

C, The respective Boards of Direators of ANDRX and PHARMACEUTICALS telieve that
1t Is in the best interests of ANDRX znd PHARMACEUTICALS and their tespectve sharshglders to
merge PHARMACEUTICALS with and inte ANDRX under and pursuant to the provisionz of this
Agreement and the Florida Business Corporation Act {the “Merger™).

D, The parties hereto intend for the Merger 10 qualify, for federa! income tax purposes, #5 a
redrgenization within the meaning of Section 368(a) of the Intemnat Revenue Code of 1986, as amendad,

Agreement

In consideration of the Recitels and of the ouweal agreements contained in this Agreement, the
parties hereto agvee a5 set forth below,

I MERGER. PFHARMACEUTICALS shall be merped with and intp ANDRX (the
“Mepger').

2 EFFECTIVE DAYE. The Merger shall becores effactive iénmcdiateiy npon the fling of
erticles of merger with the Secretsyy of Stare of Florida in aceordance with the Floride Business
Cocporation Act (the “Articles of Merger™); provided, howgyer, that if such articies of merger specify a
later time, then the Merger shall become effective upom such specified Iater time, *The thwe of mch
effectiveness is hereinafter called the “Effretive Dgte ¥ -

3 SURVIVING CORPORATION, ANDEX shall Be the surviving corpomation of the
Merger and shail continue to be governed by the laws of the State of Florida. On the Effective Date, the
separate corporale axistznce of PHARMACEUTICALS shatl cease.

2, ARTICLES OF INCORPORATION. The Articles of Incorporstion of ANDRX as i
exists o the Effective Date shall be the Aricles of Incorporation of ANDRX fllowing the Effective
]gste, unless and until the same shall thereafter be amended or repealed in accordancs with the Jaws of the

tate of Fiorida.

5. BYLAWS. The Bylaws of AMDRY a5 they exist on the Effective Daie shsll be the
Bylaws of ANDRX fpllowing the Efftetive Dats, unless and il the same shall b mpended or repeated
in secordanees with the provisions thereof and the faws of the State of Florida.

8. EOARD OF DIRECTORS AND OFFICERS. Thz mambers of the Board of Directors
and the officers of ANDRX bamediatcly prics 16 the Effective Date shall be the members of the Board of

H0280023%0449
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Diirectors and the officers of ANDRY following the Efective Diate, and such parsons shall serve in such
offices for the terms provided by law or in Florida's Articles of Incorporation and Bylaws, or undl their
respective successoys ave elected and qualified.

7. MERXGER CONSIDERATION. Asofthe Effective Time:

. (a} Al shaves of Pharmaseuticals Common Steck owned by Pharmacenticals shal,
by virtee of the Merger and without any action on the part of 2uy stogkholder, officer or director of
PHARMACEUTICALS, be canceled and retired and shall cease to exist, znd no considerstion shell be
delivered in exchange therefor,

s} Each issued and ontsianding share of Pharmacenticals Common Stack owned by
Pharmacenticals Commen Stock stockholder shall, by virtue of the Merger and without any action on tha part
of any stockholder, officer or director of PHARMACEUTICALS, be canceled and shall cease to exist, snd
1o consideration shall be delivered In exchange therefor.

) Each issued and ouistanding share of Andrx Commen Stock shall, by virtue of the
Merger and withowt #ny astion on the part of any stockholder, officer ar directer of ANDRY, temain
outstanding as cne fully paid and nonassessable share of common stock of the Burviving Corporation.

& Eazck issued and outstanding skare of Andrx Preferred Stock shall, by virtee of the
Merger ond without any action on the part of any stockbelder, officer or director of ANDRX, remain
outstanding 2s ons fully paid and momassessable share of preferred stock of the Surviving Corporation,

3. NG FURTHER RIGHTS. Trom and afier the Effective Time, holders of cedificates
thezciofore svidencing Pharmaceuticals Common Stock shall cease 1o have any dghts a5 stockhwlders of
PHARMACEUTICALS, except a3 provided ketein or by applicable law.,

9, TERMINATION. This Agreement may be terminzted and ebandoped by action of the
respective Board of Directors of PHARMACEUTICALS and ANDRX at any time prior to the Effective
Date, whether befbre or aBter approval by the shareholders of cither or bath of the parties hereto.

16, AMENDMENT. The Bourds of Directors of the partics hereto Mey amend this
Agreement at any tme prior to the Effective Date; provided, that an amendment made subssquent to the
approval of this Agreement by the sharcholders of either of the partics herete shall not: (@) change the
amount or kind of shares, sscurities, cash, property or rights to be received in exchangs for or en
comversion of all or any of the shares of the patties hereto, (b) chenge any term of the Asticles of
Incorporation of ANDRX or (¢} change any other tenms or conditions of this Agreement if such change
would adversely affeot the holders of any capital stosk of either party hereto.

11 CONSTRUCTION. Headings are for convenience of reference only. Scelion
roferences aze, uanless othersvise Indicated, the provigions hereof, *Hereof” or similar expressions shail,
unless the context otherwise tequiras, refer to this Agreomant a8 2 whole, “Including” shall be censtrued
inclusively and not by way of limitation,

12, GOVERNING LAW. This Agreement shall in all reepeots be construed, interpretsd znd
enforasd in accordance with and govermed by the 1aws of the Stare of Florida,

HOZ0062350449
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IN WETNESS WHEREOF, each of the pasties hereto hns caused this Flea of Merger o be
cxecuted on its behnlf by its officers duly anthorized, all 25 of the date ficst 2bove writfen.

ANDRX PHARMACEUTICALS SALES, INC.

me: Seott Lodin
Title: res:'den,r» A

whodin_— "

uﬁ{m ‘Vics President & Secrciary

RA20802390447



