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ARTICLES OF MERGER
OF

STELLAR PHARMACAL CORP.
{» Florida corperation)

AND

KSPRIT PHARMA, INC,
(s Delaware corporstion)

To the Department of State
Sinte of Florida

Pursuant to the provisions of the Florida Busincss Corporation Act, the domestic wholly-
owned subsidiary business corporation and the forcign parent business corporation herein named do
herebry adopt the following articles of mexger.

FIRST: Armexed hereto and mede a part hereof is the Plan of Merger for merging Stellar
Pharmscal Corp., a Florida corporation {“Stellar™), with and into Esprit Pharma, Inc., a2 Delaware
corporation (“Esprit™), ss sdopted at a meeting by the Board of Divectors of Esprit on Jsnuary 26,
2006.

SECOND: The merger of Stellar with and into Esprit is permitted by the laws of the
jurisdiction of otganization of Esprit and has been authorized in complisnce with said laws. The
date of adoption of the Plan of Merger by the Board of Directors of Esprit was Tamuary 26 , 2006,

THIRD: Sharcholder approval was not required for the mecger.

Executed on this26 thday of January 2006,
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By: ﬁ@!&hﬂ (06l

Name: /ApTHoMY /A RRSC 0
Capacity: SR JIfE FPRESIDENT
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PLAN OF MERGER
OF
STELLAR PHARMACAL CORP,
AN_D
ESPRIT PHARMA, INC,

1. Baprit Pharma, Inc. (“Eapgit’™), which is & business corporation of the Stxte of Delawnre
and is the parent corpocation und the owner of all of the outstandfing shares of Stellar Pharmacal
Corp. (“Stellar™), which is a business corporation of the State of Florida and the subsiiiary
corporation, heteby merges Stellar into Bsprit pursumnt (o the provisions of the Floride Business
Corporation Act and pursuant to the provisions of the laws of the jurisdiction of organization of
Esprit. .

2, The separate existence of Stellar shall cease at the effective titne and date of the merger
pursuant to the provisions of the Florida Business Corporation Act and Egprit shall continue its
cxistence as the surviving corporation pursuant to the provisions of the lawa of the jurisdiction of'its
organigation, '

3. The issued shares of Stellrr shall not be converted in any manmer, but each said share
which is issued immesdintely prior to the effective time and date of the merger shell be surrendered
and extinguished.

4. The Board of Directors and the officers of Exprit are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or record any and
all instruments, papers, and documents which shafl be or become noceasary, proper or conveniont to
carry out or put into cffect any of the provisions of this Plan of Meger or of the merger berein

provided for.
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