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ARTICLES OF MERGER
OF

STAR PHARMACEUTICALS, INC.
{= Florida corporation)

AND

ESPRIT PHARMA, INC.
{a Delaware corporation)

To the Department of State
State of Florida

Pursuant to she provisions of the Florida Business Corporation Act, the domestic wholly-
owned subsidiary business corporation and the foreign parent business corporation herein named do
hereby udopt the following articles of merger.

FIRST: Anmnexed hercto and made npm'hmoofinhc Plan of Morger for merging Star
Phanmacouticals, Inc., 8 Florida corporstion ("Star'™), with and into Esprit Pharma, Inc., a Delaware
corporation (“Esprit™), as adopted at a meeting by the Board of Directors of Esprit on January_26,
2006, :

SECOND: The merger of Star with and into Esprit is permitted by the laws of the
Jjurisdiction of organization of Esprit and has been authorized in compliance with said laws., The
dauofadopﬁondﬁoﬂmomebyﬁeBpuﬂoiDhcmnfﬂmﬁmemymiﬂﬂﬁ.

THIRD: Sharchokicr spproval was not required for the merger.

Execnted on this 24 r1day of January 2006.
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PLAN OF MERGER
OF
STAR FHARMACEUTICALS, INC,
AND
ESPRIT PHARMA, INC,

1. Esprit Pharma, Inc. (“Eaprit™), which is 2 business corporation of the State of Delaware
and is the parent corporation and the owner of all of the ocutrtanding shares of Star Pharmacenticals,
Inc. ("§tar"}, which is a busincss corporation of the State of Florida and the subsidiary cotpoeation,
hereby merges Star into Esprit pursuant to the provisions of the Florida Business Corporation Act
and pursuant to the provisions of the iaws of the jurisdiction of organization of Esprit.

2. The separate cxistence of Star shall cease at the effective time and date of the merger
pursuant o the provisions of the Flodkia Business Corporation Act and Esprit shall continuo iis
existence as the surviving corporation pursuant to the provisions of the laws of the jurisdiction of its
organization.

3. The issued shares of Star shall not bs converted in any manner, but each ssid share which
is issucd immediately prior to the cffective time and date of the merger ahall be surrendered and
extinguished.

4. The Board of Directory and the offioers of Esprit are bereby authorized, empowered, and
directed to de any and all acts and things, snd to make, exscute, deliver, file, and/or record any s
all instruments, papers, and documents which shall be or become necesaary, proper or convenient to
carry out or put into effect any of the provisions of tils Plan of Merger or of the merger hercin
provided for.
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