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Florida Profit Corporation o '9} '7%5’9

Into - - P .@{'P

“Other Business Entii_:g” o 25
This Certificate of Conversion is submitted to convert the following Florida Profit
Corporation into an “Other Business Entity” in accordance with s, 607.1113, Florida
Statutes.

1. The name of the Florida Profit Corporation converting into the “Other Business
Entity” is:

Brickell Biotech, Inc.
Enter Name of Florida Profit Corporation

. 2. The namé of thc *“Other Business Entity” is:

Brickell B|otech Inc. !
Enter Name of “Other Business Entity”

3. The “Other Business Entity” is a corporation
(Enter entity type. Example: limited liability company, limited partnership,
general partnership, common law or business trust, etc.)

organized, formed or incorporated under the laws of Delaware
(Enter state, or if a non-U S. entity, the name of the country)

4. The above referenced Florida Profit Corporatlon has converted 1nto ;an “Other
Business Entity” in compllance with Chapter.607, F.S., and the conversion complies with
the appllcable laws governing the “Other Business Entity.” *

5. The plan_ of conversion was approved by the convcmng Florida Proﬁt Corporatlon in
accordance with Chapter 607, F.S.

6. If applicable the written consent of each shareholder who, as a result of the

conversion, is now a general partner of the surviving entity was obtained pursuant to
s. 607. 1112(6) F.S.

7. This conversron was effective under the laws govemmg the “Other Busmess Entity”

on; June 23 2010
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: Street Address:

8. This conversion shall be effective in Florida on: \jLUﬂ-e, UL, 20\0
(The effective date: 1) cannot be prior to nor more than 90 days after the date this

“document is filed by the Florida- Department of State; AND 2) must be the same as

the effective date of the conversion under the laws governmg the “Other Business
Entity.”)

9. The “Other Business Entity’s” principal office address, if any:
(02 SF SHa Ave  Ste,

Fort, lmxdexdlle L EL 23%01

10. If the “Other Business Entity” is an out-of-state entity not reglstered to transact
business in Florida, the *Other Business Entity"™:

a.) Appoints the F Iorida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of the converting Florida profit corporation, including
any appraisal rights of shareholders of the converting Florida profit corporatlon under
8s. 607.1301-607.1333, Florida Statutes. i

b.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for purposes of s..607.1114(4), Florida Statutes.
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Mailing Address:

11. The “Other Business Entity” has agreed t6 pay any shareholders having appraisal
rxghts the amount to which they are entitled under $5.607-1301- 607. 1333 F S.

ngnedthls 7_644/\ : day of __ Jlu/le, . 20O .
Signature; Phdren Sklawer |

(Must be signed by a Chairman, Vice Chairman, Diréctor, Oft‘ cer, or, if Directors ;
or Ofﬁcers have not been selected, an Incorporator) '

Printed Name M/%l/) Title: L/Icq ?m.d.e-:%

Fees: Filing Fee: - i $35.00 - - ST
Certified Copy: . $8.75 (Optional) . :

Certificate of Status: = $8.75 (Optional)
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'BRICKELL BIOTECH, INC.

Unanimous Written Consent of the Board:of Directors

in Licu of Mecting of the Board of Directors
June 4, 2010

The undersigned, being all of the mcmbcrs of the ‘Board of Du’cctors (the “Board”) of
Brickell Biotech, Inc., a Florida corporation (the “Corporation”), in accordance with the
authority contained in the Florida Business Corporation Act do hereby consent to the adoption of
the following rccitals and resolutions and the actions contemplated thereby, which resolutions
. shall be deemed to have the full force and effect as resolutions adopted by a duly cailed meeting
at which a quorum was present and acting throughout.

WHEREAS, the Board has determincd that it is advisable and in the best interest of the
Corporation to convert its charter to the Statc of Delaware and to reglstcr to transact business in

the State of Florida;
NOW, THEREFORE, IT IS HEREBY:

RESOLVED, that the directors hercby ratify and confirm thc conversion of the
Corporation’s charter to the State of Dclaware and the registration to fransact business in the

Statc of Florida; :

RESOLVED, that the dircctors hereby authorize, empower and direct the officers of the
Corporation to take such actions as may be necessary to cffectuate the intentions of the directors of
the Corporation, including, but not limited to securing approval of the sharchelders of the
Corporation and cxecuting any and all applications, agrcements, documents instruments and
certificates related thereto and to do all acts and things deemed necessary ¢ or appropriatc to achicve
the objectives of the Corporanon as set forth herein. }

IN WITNESS WHEREQOF, the undersigned have cxecuted Ihlq Unammous Written
Consent as of the date first set forth above. :

¥

DIRECTORS: . . L - oo : o

Reginal® DnHardy
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BRICKELL BIOTECH, -INC.

Unanimous Written Consent of the Board of Directors

in Licu of Mceting of the Board of Directors
June 18, 2010

The undersigned, being all of the members of the Board of Directors (the “Board™) of
- Brickell Bioteeh, Inc., a Florida corporation (the “Corporation™), in accordance with the
authority contained in the Florida Business Corporation Act do hereby consent to the adoption of
the following rccitals and resolutions and the actions contemplated thereby, which resolutions
_ shall be deemed to have the full foree and effect as resolutions adopted by a duly called meeting
at which a quorum was present and acting throughout. :

WHEREAS, the Board has determined that it is advisable and.in the best interest of the
Corparation to file a Certificate of Conversion and a Certificate of lncorporatlon in the State of
Delawarg;

WHEREAS, in conncction with the conversion of the Corporation's charter from the
State of Florida to the State of Delaware, the Board has determined that it is advisable and in the
* best interest of the Corporation to reduce the number of authorized shares of capital stock of the
Corporation from 100,000,000 shares to 11,162,500 shares, with such stock to be comprised of
10,000,000 common shares and 1,162,500 preferred shares;

WHEREAS, in connection with the conversion of the Corﬁoration s charter from the
Statc of Florida to the State of Delaware, the Corporation shall be required to amend and modify
the Corpm ation’s Articles of Incorporation (the “Articles of lncomorat:on”)

WHEREAS, in conncction with the conversion of the Corporatlon s charter from the

State of Florida to the State of Delaware, the Corporation shall be rcqulrcd to amend and modify -

the Corporation’s Bylaws dated November 1, 2009 (1hc “Bylaws “)

WHEREAS, in connection with thc conversion of the Corpomtion’s charter from the
- State of Florida to the State of Delaware, the Corporation shall be required to amend and modify
the Corporation’s stock certificates (the “Stock Certificates™); -

- NOW, THEREFORE, IT IS HEREBY:

RESOLVED, that the dircctors hercby authorize and dircct the filing of a Certificate of
Conversion and a Certificatc of Incorporation in the State of Delawarc with adjustments in the
amount of authorized shares of capital stock of the Corporation in substantnlly the form attached
_ hereto as Exhibit A, '

RESOLVED, that the Articles of Incorporation of the :Corporalion be amended and
restated in its entirety so as to rcad in substantially the form attached hereto as Exhibit B;

t
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RESOLVED, that the Bylaws of the Corporatioh be amended and restated in its entircty
. $0 as to read in qubstantmlly the Form attached hereto as Exhlblt C (the “Amcndcd and Restated

Bylaw s™); T : o

RESOLVED, that the Corporation’s Stock Certificates be modified so as to reflect the
adjustmcnts in the amount of authorized shares of capital stock of thc Corporation and the
conversion of the Corporation’s charter to the State of Delawarc ;

RESOIL.VED, that any person or persons hereinafter agrccd upon or designated by the
Authorized Officers, or any of them, to act for the. Corporation arc hereby authorized and
. dirccted to take any action or exccute any documents that the Authorlzcd Officers, or any of
. ‘rhcm are authorized to do or exécute; .

RESOLVEI), that any such Authorized Officers be and are ‘hcreby.authorizcd and
‘directed, on bchalf of the Corporation to do such other ‘things and ‘to execute such other
documents as may be necessary and proper to effect the foregoing,

RESOLVED, that all acts and deeds of any Authorized Officérs or of any person or
persons hereafter agreed upon or designated by the Authorized Officers or any of them
performed previously in entcéring into, cxccuting, performing, carrying out, or otherwise
pertaining to the arrangements and intentions authorlzcd by these rcqolutlons are hereby ratificd,
approved and confirmed in all respects.

IN WITNESS WHEREOF, the undersigned have exccuted this Unanimous Written
Consent as of the date first set forth above.

Directo rs: ) . C
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