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CERTIFICATE OF MERGER o

DF . N v L . .
RX DEVELOPMENT RESOURCES, Lic L0~ 4 T8§1%
INTO
SIRION THERAPEUTICS, INC. FCle- Y12
Pursuant o Section 608,4382, Florida Statuley, the undersighed enlity does hereby sybmit
the following Certificatc of Merger us the surviving business tatlty in 8 merger betweeon two or
rmore business entities.

1.  The name of the surviviog entity is Sirlon Therapeutics, Inc., a North Carolina
vorporation.

2. The address of the surviving sntity is:

9314 East Broadway Avemme
Tampa, Florida 3369

3 The name of the merged enfity is Rx Development Resources, 1.1.C, a Florida
limited hability company.

4. The Plan of Merger has been duly approved in the manner reguired by the
applicable laws of the surviving entity, and with respest 1o the merged entity, in
nccordance with the applicsble provisions of Chapter 808 of the Florida Statutes.

5. This Certificate will be cffective as of 11:59 P.M. Eastern Daylight Time on
June 18,2010

4. The surviving entity has agreed w© pay sny members with appraisal rights the
amount 1o which such mewbers are eatitled umder Secrions 608.4351-608.43595,
Florida Siatutes. -

7. The Plan of Merper is attached 1o this Certificate as Exhibit A, and such Plen of
Merger is incorporated herein nnd mede & part of thig Certificals for all purposes. :

[signature paée Jollows}
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[signaiure page 1o Certificate of Meryer of Rx Developmeanr Resources, LLC
into Sirion Therapeutics, Inv.]

This the 18" day of June, 2010.
SIRION THERAPELITICS, INC.

By:
Todd Creech
Chief Financial Officer

RX DEVELOPMENT RESQURCES, LLC

By: SIRION THERAPBUTICS, INC,, its scle
mcmber

By:
Todd Creech
Chiof Pinaneial Officer

15661 EvL

IA/ER aAnwd

((H10000143822 3)))

k] ™ T T T L A -

@003/007



0B/18/2010 15:52 FAX B13 221 2800 HILL, WARD & HENOERSON @ocarsooT

X Wi:lr|

1668618v]

=]

({(H10000143822 3)))

EXHIBIT A
PLAN OF MERGER
[Merger of Rx Development Resources, LLC imto Sirion Therapeutics, Inc.f
(See Attached]
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PLAN OF MERGER

THIS PLAN OF MERGER (this "“Plan of Mergcr”) is adopled and dated as of Juns 18,
2010 by Sirion Therapentics, Ine., 2 Narth Carolina corporation (the “Survivipg Entity™), and Rx
Development Resowrces, 1.1.C, & Florida limited liahility company (the “Merged Entity™).

WITNESSETEH:
WHEREAS, the Surviving Entity awns the vole membership interest in the Merged Entity;
WHEREAS, the Surviving Entity and the Merged Entity desire 10 ctfect the mager of the
Merged Batity with end into the Surviving Entity upon ths terms set forth herein (the “Merper”);

and

WHEREAS, the board of directars of the Sumvmg Eatity hag duly appraved the adoption
of this Plan of Merper;

NOW, THEREFORE, the parties herato do hereby upprove and adopt this Play of Merger
for the puwxpote of seuing forth the terms and conditions of the Merger and the means of carryiag

" the same fato effect.

-

ARTICLE]

THF. MERGER

1.1 Merger. The Merged Entiry shall be mezged with and jnto the Surviving Entity
pursuant 1o Section 55-11-10 of the Nogth Carolina Business Corporation Act (the “Nor) Caroling
Act™ and 10 Sevtions 608.438-608 4387 of the Florida Limited Lishility Company Act (the
“Flonda Act™).

12 Effective Time, The Merger shall be effected by the filing of articles of merger
with the North Caroling Secretary of State in accordance with Section 55-11-10(d) of the North
Carclina Act snd the tiling of a certificate of merger with the Florida Depanmcnt of State in
accordancs with Section 608.4382 of the Florida Act. The Merger shall becnme effective at
11:59 p.m. Fagtern Daylight Time on June 18, 2010 (the “Effective Tipe™).

13 Eleetof e Merper. The effect of the Merger shall be as set forth In Section 55-

11-10{e} of the Nonh Carolina Act und Section 608,4383 of the Florida Act. Aficr the Merger, the
Surviving Entity will continue 10 have the name Sirion Therapeutics, Inc.

ARTICLETI
EFVECT BERS T AND SHARES

Membership Integest in Merged Entity. Immediately upon the Effective Time, the
sole membe:shp interest iy the Merging Entity shal] be cancelled.

(((H10000143822 3)))
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22  Surviviny Forfty Shares. The outstanding shaxes of the capital stock of the
Surviving Enfity will not be converted, exchanged or altered in any manncr as a result of the
Merger and will ramain outstanding as shares of the Surviving Enlity.

ARTICLE M
OF INCORPORATION, BYLAWS, DIRECTORS AND OFFICERS

31 Aniclcs of Incorpomtion and Bylaws. The articles of incorpomtion and bylaws of
the Surviving Entity shall be identical 1o the articles of incorporation end by)aws of the Swrviving
Entity in effect immediately prior to the Effective Time, until thercafter amended ag provided hy

“laww,
32 Dirm and Offjgers.  The divectors and ofTicers of the Surviving Entity
irarpediately prior 1o the Effective Time shall remein in offlee and shall continue to hold office
umti) their respeerive suceessors shall have been elecred and qualified as provided in the bytaws of
the Survivm.g BEntity or by iaw,
ARTICLE TV
MISCE 2{8]8]

4.1  Amendment. This Plan of Merger may be amended or nbandzmed by the Surviving
Entity by setfon taken by its board of directors.

42  Headings. Theamicie and seotion ceptlons used herein are for reforence purpoges
only and shall not in any way affect the meaning or interpretation of this Plan of Merger.

43  Comwerpents. This Plan ol Merger may be executed in two or mere counterparts,
tach of which shall be deemed an original, but all of which together shall canstitute one and the
sane instument.

[signaiure page follows]
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[signeure page 1o lhe Plun of Merger]

IN WITNESS WHRRECF, the undersigned have executad this Plan of Merger as of the
date first above writien,

SIRION THERAPEUTICS, INC.

By: ___

Todﬂ,éreech ' B
Chief Financin) Officer

RX DEVELOPMENT RESOURCES, LLC

By: SIRION THERAPYEUTICS, INC., its sole
member

By:
Toddpéech
Chief Financial Officer
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