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1. Name of coriveying party(ies)

Andrx Corporation, a Florida corporation
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U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office
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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof

Name:

203

Additional name(s) of conveying party(ies) attached?DYes -No
3. Nature of conveyance

2. Name and address of receiving party(ies)

Internal Address:

Andrx Corporation, a Delaware Corporation

[:I Assighment Merger
Street Address: 4955 Orange Drive
[] Security Agreement [ Ichange of Name
[:] Other

Execution Dats:__/ Z// ?r/ﬂ 2

City: Davie

4. Application number(s) or patent number(s)

A. Patent Application No.(s)

State:_FL_Zip:; 33314

Additional name(s) & address(es) attached'7[j Yes . No

If this document is being filed together with a new application, the execution date of the application is

Name:

Ted Whitlock

Internal Address

Additional numbers attached? Yes [ INo
Name and address of party to whom correspondence
concerning document should be mailed

B. Patent No.(s)

Street Address: 4955 Orange Drive

.

Zip: 33314

6. Total number of applications and patents involved [E

7. Total fee (37 CFR 3.41)

[Z/Enclosed

[] Authorized to be charged to depositdtcount

|

8. Deposit account number

Ib-0752

o2V W

Ted Whitlock

DO NOT USE THIS SPACE

Name of Person Signing

Z

Signature

Total number of pages lncludnﬂcover sheet, attachments, and documents @
Mail documents to be recorded with reguired cover sheet information to
Commissioner of Patents & Trademarks, Box Assignmenis

Washington, D.C, 20231

1/23/03

Date

PATENT
REEL: 013792 FRAME: 0227



l
|Andrx Corporation (FL) to Andrx Corporation (DE)
Applications
Serial No. [ Title File Date
Serotonin Reuptake [nhibitor
09/785,040 Formulations 2/16/2002
Controlled Release Sulfonylurea
10/101,438 Formulation 3/18/2002
09/970,049 Packaging System 10/2/2001
Giabapentin Prodrugs and
10/040,251 Formulations 10/23/2001
T Controlled Release Metformin o
09/726,193 Formulations 11/29/2000
Pharmaceutical Formulations
Containin a Non-Steroidal Anti
Inflammatory Drug and a Steroidal
Anti Inflammatory Drug and a
09/659,222 Proton Pump 9/11/2000
09/785,069 Divalproex Sodium Tablets 2/16/2001
HMG-CoA Reductase Inhibitor ' o
09/435,578 Extended Release Formulation 11/8/1999
o Controlled Release Metformin
09/705,630 Compositions 11/3/2000
- Methods for Treating Diabetes Via '
Administration of Controlled
09/705,625 Release Metformin 11/3/2000
- Method of Treating Amyloid B
10/067,593 Precursor Disorders 2/5/2002
[ Method of Treating Amyloid B
09/704,554 Precursor Disorders 11/3/2000
Compositions for the Treatment
09/950,536 ‘and Prevention of Ischemic Events 9/10/2001
PATENT
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ANDRX CORPORATION, a Florida carporation, V60643

INTO
ANDRX CORPORATION. a Delawara entity not qualified in Florida

File date: December 19, 2002

Corporate Specialist: Dariene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Floxg%_ gﬁ:%m
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ARTICLES OF MERGER
OF
ANDRX CORPORATION, A FLORIDA CORPORATION
INTO
O RA '

ION

Pursuant to the provisions of 607.1101 and 607.1105 of the Florida Business Carporation
Act (the “Act™), ANDRX CORPORATION, a Florida corporation (“Company™ and ANDRX

CORFORATION, & Delaware corporation (the “Surviver™) adopt the following Articles of
Merger for the parpose of merging the Company with and inte the Survivor.

FIRST: The Survivor iz the owner of all of the outstanding sharcs of common stock of the
Commpany.

SECOND: The Plan of Merger is attached hertto as Eld‘nbzt A,

THEIRD:. The Plan of Mzrger was edopted by thc bozrd of directors of cach of ihe

Company and the Survivor by unanimous wrinten consent in accordsnce with the provisions of
Section 607.1104 of the Act as of December 17, 2062.

IN WITNESS WHEREORF, these Axticles of Merger have bean executed on behelf of
the parties herets as of the 18 day of Decernber, 2002,

ANDRX CORPORATION, a Florida corporation

o

By -

Tifle: Exe ica President

a

1SIAL
S.

09 40 NOIS
SNOHVHOjg IR GE
ganid

ANDRX CORPORATION, o Delaware corporation

EILARS

65 Hd 61 030200

H020002393570
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ASREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER, duted 35 of December 8, 2002 (the

“apreoraemt™), is entered into between ANDRX CORPORATION, @ Florida corposstion (“Anidox-
Flgrida™), and ANDRX CORPORATION, 2 Delaware corporation (“Andrx-Delavware’).

A Andex-Florida bas an aggregate authorized capim! of 100,000,060 shares of cormrmon
stock, S0.001 par value (the “Andrx-Florida Cominon Siock™ and 1,000,000 shares of prefernved stock,
$0.801 par value (the “Andrc-Flowids Preferred Stook™.

B. Andrx-Delaware has au aggregate authorized capital of 100,000,000 shares of Andrx
Corparation-Andrx Group common stock, $0.001 par valne (the “www
12,500,000 shares of Andrx Corporation-Cybear Groap common stock, $0.001 par value (the “Cybear
Common Stack™ and 1,000,000 shares of preferrsd stock, $0.001 par walue (the M&g@_ﬁ!’_ﬁ
Preferred S1ogk™)-

C. The respective Boards of Directors of Andrx-Delaware and Andrx-Florida believe that it
is in the best nwerests of Andrx-Delaware and Andrx-Florida and their respective shareholders o merge
Andrx-Floridz with and into Andrx-Delaware under and pursuant to the provisions of this Agxcement and
the Florida Business Corporation Act (the “Merger™).

D. The parties hereto intend for the Merger to qualify, for federal income mx purposes, &s &
reorganization within the meaning of Section 368(a) of the Intemal Reveniie Code of 1986, as amendad.

Agreement

In considaraton of the Racitals and of the mutnal agrecnwnts conteined in this Agreement, the
parties heramo agree as set forth below.

1 MERGER. Andrx-Florida shail bs merped with sod into Andgx<Diclaware.

2 EFFECTIVE DATE. The Merger shall become effective immmediately upon the Bling of
articles of merger with the Secretary of State of Florida in accordence with the Flonda Business
Corporation Act {the “Antigles af Merger'™): provided howevey, that if such articles of merger specify a
later time, then the Merger shall become eifective wpon suth speeified leter thme. The time of such
effectivenass is hereinafter called the “Effactive Dats.”

3. SURVIVING CORPORATION. Andrx-Delaware shall be the swviving corporation of
the Merger and shail cantinue ta be govemed by the laws of the Stawe of Delaware. On the Effective
Date, the separate corporate existenca of Andrx-Florida shall cease,

2. ARTICLES OF INCORPORATION. The Cetificate of Incorporation of Andmx-
Delaware as it axists on the Effective Date shall be the Certificate of Incorporation of Andrx-Delaware
following the Effective Date, unlcas and until the same shall thereafter be amended or repealed i
accordance with the laws of the Stgte of Delaware.

5. BYLAWS. The Bylaws of Andrx-Delowere as they exist on the Effective Date skeli be
the Bylaws of Andrx-Delaware fca'ﬂmwxng the Effectiva Date, unless and until the same shall be amanded
or tepealed in accordance with the provisions thereof and the laws of the State of Dalaware.

H020002395570
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6. BOARD OF DIRECTORS AND OFFICERS. The members of the Board of Directors
and the officers of Andrx-Delaware imrnediately prior to the Effective Date shall be the mermbers of the
Board of Directors and the officers of Andrx-Delsware following the Effective Date, and such persons
shail serve in such office; for the terms prowided by law or in Andex.-Delgware*s Certificate of
Incorporation and Bylaws, or untit their respective sugcassors are elected and qualified.

7. MERGER CONSIDERATION, As of the Effective Time;

() All shares of Andrx-Florida Common Stock owned by Andmx-Floxida shall, by
vistue of the Merger and without any acticm on the part of any stockholder, officer or director of Andrx-
Florida, b= canceled and retired and shall cesse to exist, and no consideration shail be delivered in
exchange thercfor,

Each issued end ouvtstauding share of Andrx-Florida Common Stack owned by
Amdrx-Florida stockhbolder shall, by virtue of the Merger and without any action on tha part of wy
stockholder, officer or director of Andix-Florida, be canceled and shell ceasc to exist, and mo
consideration shall be delivered in exchange therefor.

{c) Each issued and outstnding share of commont stock of Andrx-Delaware Cornman
Stock, Cybear Coramon Stack, and andra-Delaware Preferred Stock shall, by virtue of the Merger and
without any action on fhe part of any stockholder, officer or director of Andex-Delaware, yemain outstanding
as cne fillly paid and nonassessable share of conunon stock of the Surviving Corparation.

{d) Each issusd and outstanding share of common stock of Cybear Common Stock,
shall, by virtoe of the Merger and without any scton on the part of any siockholder, officer ar divecior of
Andrx-Delaware, remain outstanding as one fully paid and nonassessable share of Cybear comunon stock of
the Surviving Corparation.

(c) Each issued and outstanding sheve of commoen siock of Ande-Delaware Preferred
Stock shall, by virme of the Merger and without eny action on the part of anry stockholder, afficer or dirsctor
of Andrx-Delaware, remain autstanding as one fully paid and nonassessable share of prefenred stock of e
Surviving Corperation.

B. NO FURTHER RIGHTS. From and after the BEffective Time, holders of certificates
theretofore evidencing Andre-Florida Common Stock shall cesse to have ey vights a5 stockholders of
Andrx-Florida, except as provided hesein or by applicable law.

5. TERMINATION. This Agrecment may be terminated and abandoned by action of the
respective Beard of Directors of Andex-Florida and Andrx-Delaware 2t any tite prior to the Effective
Datr, whether before or after approval by the shareholders of either or both of the parties hereto.

10. AMENDMENT. The Boards of Dircctors of the porties hersto msy amend this
Agreement at sny time pricy t6 the Effective Date; provided, that an amendment rmade subsequent o the
approval of this Agreement by the shareholders of either of the partics bereto shall niol: {z) change the
amount or kind of shares, sccuritics, cash, proparly v tights to be received in exshange for or on
corveesion of all or any of the shaes of the parties hereto, {b) change any term of the Certificate of
Incorporation of Andmx-Delaware or (¢} change suy other terrns or conditions of thiz Agreemenk if such
changs would adversely affect the holders of any capital stock of efther party hereto.

1L CONSTRUCTION. Headings are for convenience of referénce only, Section
refersnces are, unless otherwise indicated, the provisions hersof. “Heteof” or similar expressions shall,

HO020002335570
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unless the context otherwise requires, refer to this Agreement s a whole. “Including” shall be construed
{nclusively and not by way of limitation.

12, GOVERNING LAW. This Agreement shall in all respects be construed, imtexpreted and
enforced in accordance with and governed by the laws of the State of Florida.

HO20002395570
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BN WIYNESS WHEREOQF, esch of the parties hereto has caused this Plan of Merger to be
cxzcuted on its behalf by its officers duly authorized, all &5 of the date first sbove wrinen.

Andrx Corpovration, a Florida corporntion

H020002395570
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