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ARTICLES OF MERGER
Merger Shest
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MERGING:

ANDRX CORPOBRATION, a Florida corporation, V80643

INTO

ANDRX CORPORATION. a Delaware entity not qualified in Fiorida

File date: December 19, 2002

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF
ANDRX CORPORATION; A FLORIDA CORPORATION
INTG

RX CORPORATION. A D TION

Fursusnt to the provisions of £07.1101 and 607.1105 of the Florids Business Carporation
Act (the “Act™, ANDRX CORFPORATION, a Florida corporation £Comppany™ and ANDRX

CORPORATION, = Delaware corporation (the “Surviver”) adopt the following Anicles of
Mezger for the purposs of merging the Comipany with and inio the Survivor.

FIRST: The Survivor is the owner of a1l of ke outstanding sheres of common stock of the
Cornpany.

SECOND: The Plan of Merger is attached hereto as Exhibit A,

THIRI: The Plan of Mtrger was adopted by the bozrd of dirsctors of sach of the
Company and the Surviver by unanimous writien consent in aczordsnce with the provisions of
Section 607.1104 of the Act as of December 17, 2002,

[N WEINESS WHEREQF, these Artictey of Metger have been executed on behalf of
the partiss herete as of the I8 day of December, 2002.

ANDRX CORPORATION, a Floyida corporation
.J"'-.d". '

By A R

Title: Exe ica President

ANDEX CORPORATION, a Delaware corporation

65 Hd 613302000
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AWD PLAN OF MERGER, dnted ss of Decewmber _LQ,. 2002 {the
“horeeaient’™, is entersd into between ANDRY CORPORATION, a Florida corporstion (“Amdnc
grida™), and ANDRX CORFORATION, 2 Delaware corporation {“Andrx-Delaware™.

A Andrx-Florida has an aggregsie authorized capinl of 104,000,000 shares of comnon
stoek, S0.001 par value {the “Andm-Florida Cornmon Stock™ and 1,000,000 shares of preferred stock,
$0.801 par value (the “AndrcFlorids Preferred Stock™).

B Andrx-Delaware has am aggregate authorized capital of 100,000,000 sharss of Andn
Corporation-Andx Group common stock, $0.001 par value (the *
12,500,000 sheres of Andrx Corporation-Cybear Groap comnion stocl, SG 001 par valus (the ‘ng
Commpon Siock™ and 1,000,000 sheres of preferred stock, 58001 par value (the “Andrx-Diclaware
Preferred Stogk™). '

C. The respective Boards of Directors of Andm-Delaware and Andrx-Flovida belisve that it
is In the best interests of Andrx«Delaware and Andrx-Florida and their respective shareholders w0 merge
Andrx-Florida with and into Andmx-Delaware under and pursuant to the provisions of this Agrcement and
the Florida Business Corporation Act {the “Merger™).

D. The pardes hereto intend for the Merger to qualify, for federsl income mx purposes, &5 &
recrgenization within fhie meaning of Section 368(a) of the Internal Revenue Code of 1988, as amended.

Agreement

I considaration of the Recitals and of the mutnal agrecmenits contained in this Agreement, the
pacties hereto agree as st forth below.,

1. MERGER, Andrx-Florida shall be merged with sod into Andex<Delaware.

2 EFFECTIVE DATE. The Merger shall become sffective immediately upon the Bling of
articles of merger with the Seeretary of St of Flovida in sccordemee with fhe Florida Busintss
Corporation Act (the “Anticles of Marger™): provided. hovever, that if such aicles of merger specify a
later time, then the Merger shall become gifective wpon such specified lzter time. The time of such
effectivenass is h:remaﬁcr called the “Effastive Date.™

3. SURVI‘VING CORPORATION. Andrx-Delawars shall be the swviving corporation of
the Merger snd shail continue o be govemed by the laws of the State of Delaware. On the Effeciive
Date, the separate corporaté sxistence of Andix-Florida shall cease,

4. ARTICLES OF INCORPORATION. The Certificate of Incorporation of Andmx-
Deleware as it axists on the Effective Date shall be the Cariificate of Incorparation of Andmx-Delawars
foliowing the Effective Date, unlcas and untll the same shall thereafier be amended or repealed i
accardance with the laws of the Stgte of Delaware.

3. BYLAWS. The Bylaws of Andrx-Delaware s they exist on the Effective Date skali be

the Bylaws of Andrx-Delaware following the Effectiva Diate, unless and until the same shall be amended
oz zepealed in accordance with the provisions thereof and the laws of the State of Delaware.

HO20082395570
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6. BOARD OF DIRECTORS AND OFFICERS. The members of the Board of Directors
and the officers of Andrx-Delaware immediately prior to the Effective Daie shall be the members of the
Board of Directors and the officers of Andrx-Delaware following the Effective Date, and such persons
shall serve in such offices for the fexms provided by law or in Andec-Delsware's Certificate of
Intorporation and Bylaws, or unti! their respective successors s1¢ elected and gqualified,

7 MERGER CONSIDERATION, As of the Effective Time:

(a) AD shares of Andrx-Florida Common Stock owned by Antrx-Florida shall, by
virtue of the Merger and without any action on the part of any stockholder, officer or dirssfor of Andrx-
Florida, be caneeled and vetived and shall czage 1o exish, and no consideration shall Be delivered in
exchange thercfor,

{B) Each issued snd outstanding shers of Andrx-Florida Cormmon Stock owned by
Andrx-Florida stockkolder shall, by virtue of the Merger and without any 2ction on the pzrt of wiy
stockholder, officer or director of Andmc-Florida, be canceled and shall ceasc fo exist, and o
considerstion shall ve deliversd in exchange therefor,

()] Eack issued and outstanding share of commort stock of Andrx-Delaware Commaen
Stock, Cybear Cormnmon Stock, and Andra-Delavware Preferred Stock shall, by virtue of fhe Mexger tmd
without 25y action on the part of any stockholder, officer or ditector of Andrx-Delaware, remain outstanding
as ane fiflly p2id and nonsssessable shars of conynon stock of the Surviving Corporation

()  Fach ismzed and outstmnding share of common stock of Cybear Common Stock,
shaldl, by vistee of the Merger and without zny scdon onthe part of any stockholder, offficer or direcior of
Andre-Delaware, remain outstanding as one fidly paid and nonassessable share of Cybear common stock of
the Surviving Corporation.

(<} Each issted and outsiznding shere of comenon sioek of AndreDielaware Preferred
Stock shall, by virme of the Merger and without any action on the part of any stockholder, officer or dirsctor
of Andex-Diclaware, remain aiistanding as one fully paid eand nonassessable share of prefenred sieck of the

Surviving Corperation.

S NO FURTHER RIGHTS. From and after the Effective Time, holders of certificates
theretofore evideneing Andrx-Florida Commaon Stack shall cease to have any rights as stockholders of
Andrx-Florida, sxcept as provided herein or by appliceble law.

$. TERMINATION. This Agretment may be terminated and abandoned by aetion of the
respective Board of Directors of Andex-Florida and Andmt-Delaware o sny time ptior to the Effective
Date, whether before or after approwl by the shargholders of either or both of the parties herero.

W, AMENDMENT. The Boards of Dirsctors of the porties hereto may amend this
Agreement 8t sny time pricr to the Effective Date; provided, that an amendment rnade subssquent to the
approvel of this Apreement by the shareholders of either of the partics hersto shall not: {2) change the
amount or kind of shares, sccuritics, cask, proparly or tights to be received I exchange for or on
copversion of all or eny of the shaves of the parties hereto, (b) change any term of the Certiffcate of
Ingorporation of Andix-Delaware or {o} change zuy other terrns or conditions of thiz Agreemenr if such
changs would adversely affect the holdsrs of any capital stock of sither party hereto.

11, CONSTRUCTION. Hesadings are for convenience of reférénce only,  Section
references are, unless otherwise indicared, the provisions hersof. “Hereof” or similar expressions shall,

HO20002395570
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uniess the context otherwise requires, refer o this Agreement as a whole. “Including” shal! be construed
nclusively and not By way of imitation.

12, GOVERNING LAW. This Agesement shall int all respects be construcd, inteypreted and
enforced in ascordance with and governed by the laws of the State of Florida.
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IN WIINESS WHEREOF, each of the parties hersts has cansed this Plas of Merger to be
cxecuted on its behall by its officers duly authorized, ail 95 of the date first sbove wrigen.

Andrx Corpoyatign, & Florida corporation

ame: Seopt Lo
Titles outive Vice President

Andry Corporgtion, 2 Pelaware corporation

HO020002393570



