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COVYER LETTER

TO: Amendment Section
Division of Corporations

LUPIN PHARMACEUTICALS, INC.
SUBJECT: '

Name of Corporation

F05000007131
DOCUMENT NUMBER:

The enclosed Statement of Change of Registered Office/Agent and fee are submitted for filing,

Please return al) correspondence concerning this matter to the following:

Amenda Jackson

Name of Contact Person

CT Cormporation System

Firm/Company
155 Federal Street Suite 700

Address
Boston, MA 02110

City/State and Zip Code

ralhanley@|upinusa.com
E-meil address: (to be used for future annual report notification)

For further information concemning this matter, please call:

at

)
Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is & $35.00 check made ;iayahle to the Department of State.

Mailing Ad H Street Address:

Kﬁenﬁem Eection Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle
- Tallahassee, F1. 32301

CR2ER45 (03/12)

006 - ON2Z01F Wolwrs Kiwwer Onlins.
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
' (Pursuant to s, 607.1504, F.S.)

SECTION I
(1-3 MUST BE COMPLETED)

FO5000007131
{Dacument number of corporation (if known)

1 . Lupin Pharmaceuticals, Inc.
(Name of corporation as it appears on the reconds of the Department of State)
2. Virginia 3, 12/08/2005
{Incorporated under faws of} (Date authorized to do business in Florida)
SECTIONII

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

its jurisdiction of incorporation?
" “company,” or "incorporated,” or

5.
(Name of corporation after the amendment, adding suffix "corporation,”
appropriate abbreviation, if not contained in new name of the corporation)

cting

—

If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transa

Py

~ business in Florida)
6. If the amendment changes the period of duration, indicate new period of duration. iy
A IR
(New dration) - C il 8

658 HY £~ kyW g

7. If ithe amendment changes the jurisdiction of incorporation, indicate new jurisdiction.
Delawere

(New jurisdiction)

the amendment, authenticated not more than

8. Attached is & certificate or document of similar import, cvidcncins% !
the Department of State, by the Secretary of State or other official
Jjurisdiction under the laws of which it is incorporated.

90 days prior to delivery of the application to
%m::;/

having custody of corporate records in

LA
(Signuture of a director, preSident or other gHIGér - 1t In the hands
of 8 receiver or other court appointed fiduerdry, by that fiduciary)
Sean Moriarty Secretary
{Typed or printed name of person signing) (THle Of person Signing)

G20 - 512013 Wolters Riuwer Oalice
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO MBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CE&TIFICAIE OF CONVERSION QOF A VIRGINIA CORPORATION
UNDER THE NAME OF “LUPIN PHARMACEUTICALS, INC.” TO A DELAWARE
CORPCRATION, FILED IN THIS OFFICE ON THE EIGHIH DAY OF MARCH, AR.D.
2016, AT 4:46 O CLOCK P.M. |

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE NEW

CASTLE COUNTY RECORDER OF DEEDS.

R

J.Hmw Gutiock, Secretery of B §

Authentication: 201964305
Date: 03-10-16

5983739 B100OF
SR# 20161552521

You may verify this certiflcate online at corp.delaware.gov/authver.shtrl
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State of Dehware
Secretary of State
Dhlslon of Corporatipps
Dellvered 04:46 FAI 030872016
FILED 04:46 Ph 0370872016
SR 20161552521 - File Number 5983739

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORATIGON
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.) The jurisdiction where the Non-Pelaware Corporation first formed is
Virginia .

2.) The jurisdiction immediately prior to filing this Certificate is Virginia

3.) The date the Non-Delaware Corporation first formed is_June 30, 2003

4.) The name of the Non-Delaware Corporation immediately prior to filing this
Certificate is Lupin Pharmaceuticals, Inc. .

5.) The name of the Corporation as set forth in the Certificate of Incorporation is
Lupin Pharmaceuticals, Inc.

IN WITNESS WHEREOF, the undersigned being duly authorized to sign on behalf
of the converting Non-Delaware Corporation have executed this Certificate on the
8th  dayof March ,AD. 2016 .

By: //’\j—/

Name:Paul McGarty
Print or Type

Title: President
Print or Type
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
ﬁELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF INCORPORATION OF “LUFPIN
PHARMACEUTICALS, INC.” FILED IN THIS OFFICE ON THE EIGHTH DAY
OF MARCH, A.D. 2016, AT 4:46 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS.

5983739 B100OF
S5R# 20161552521

You may verify this certificate online at corp.delawarae.gov/authver.shtml

Authentication: 201964305
Date: 03-10-16
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State of Delaware
Secrelarv of State
Division of Corperations

CERTIFICATE OF INCORPORATION Delivered 04:46 PAL 0340872016
FILED 04:45 P\ 030872016

OF SR 2016155252 - File Namber §983739

LUPIN PHARMACEUTICALS, INC.

- {Pursuant to the General Corporation Law
of the State of Delaware)

The undersigned, a natural person, for the purposes of organizing a corporation for
conducting the business and promoting the purposes hereinafter stated, under the provisions and
subject to the requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of
the Delaware Code and the acts amendatory thereof and supplemental thereto, and generally
Imown as the “General Corporation Law”), hereby certifies that:

FIRST: The name of this corporation is Lupin Pharmaceuticals, Inc. (the
“Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County
of New Castle, Delaware 19801. The name of its registered agent at such address is The
Corporation Trust Company,

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Law.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall bave authority to issue is 1,000 shares of Common Stock, $0.001 par vaiue
per share (“Common Stock”).

FIFTH: The name and the mailing address of the incorporator is as follows:

NAME ADDRESS
Esther Lee, Esq. Brown Rudnick LLP

2211 Michelson Drive, 7th Floor
Irvine, CA 92612

SIXTH: Subject to any additional vote required by the Certificate of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board of Directors is expressly authorized to make, repeal, alter, amend and rescind any or
alt of the Bylaws of the Corporation.

SEVENTH: Subject to any additional vote required by the Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation. Elections of directors need not be by written ballot
unless the Bylaws of the Corporation shall so provide.
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EIGHTH: To the fullest extent permitted by law, a director of the Corporation
shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except to the extent such exemption from liability or
limitation thereof is not permitted under the General Corporation Law. If the General
Corporation Law or any other law of the State of Delaware is amended after approval by the
stockholders of this Article Eighth to authorize corporate action further eliminating or limiting
the personal Hiability of directors, then the liability of a director of the Corporation shail be
eliminated or limited to the fullest extent permitted by the General Corporation Law as so
amended.

Any repeal or modification of the foregoing provisions of this Article Eighth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

NINTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons to which General Corporation Law
permits the Corporation to provide indemnification) through Bylaw provisions, agreements with

- such agents or other persons, vote of stockholders or disinterested directors or otherwise, in
excess of the mdemmﬂcatmn and advancement otherwise permitted by the General Corporation
Law,

Any amendment, 'repeal or modification of the foregoing provisions of this Article Ninth
shall not adversely affect any right or protection of any director, officer or other agent of the
Corporation existing at the time of such amendment, repeal or modification.

TENTH: Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery in the State of Delaware shall be the sole and
exclusive forum for any stockholder (including a beneficial owner) to bring (i) any derivative
action or proceeding brought on behalf of the Corporation, (ii} any action asserting a claim of
treach of fiduciary duty owed by any director, officer or other employee of the Corporation to
the Corporation or the Corporation’s stockholders, (iii) any action asscrting a claim against the
Corporation, its directors, officers or employees arising pursuant to any provision of the
Delaware General Corporation Law or the Corporation’s certificate of incorporation or bylaws
or {iv) any action asserting a claim against the Corporation, its directors, officers or employees
governed by the internal affairs doctrine.

Signed on the 8th day of March, 2016.

/s/ Esther Lee, Esqg,
Esther Lee, Esq., Incorporator




