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Pursuant to the provisions of Sections 607.1105

ARTICLES OF MERGER

1

OF

= ©
EE 8
S & S ACQUISITIONS INC. >z =
(a Delaware corporation) & = T
R o
AND e oM
Hon £ O
BIOPATH INC. = &
£
NS

(a Florida corporation)

and 607.1107, Florida Statutes, these

Articles of Merger provide that: -

L.

S & S Acquisitions Inc. ("S&S"), a Delaware corporation, shall be merged with and
into Biopath Inc. ("Biopath"), a Florida corporation, which shall be the surviving

corporation,
The merger shall become effective on the day that both these Articles of Merger have

been filed by the Secretary of State of Florida and 2 Certificate of Merger has been
filed by the Secretary of State of Delaware (the "Effective Time").

The Agreement and Plan of Merger dated May 10, 2000 pursuant to which S&S shall
be merged with and into Biopath (the "Merger"), was adopted by the sole shareholder
of S&S and by the sole shareholder of Biopath, by written consent each dated May

10, 2000. -

IN WITNESS WHEREOF, these Articles 6?Merger have been executed on behalf of the

constituent corporations by their authorized officers as of May 10, 2000.

S& S Acquisitions Inc., a Delaware corporation

By: W ag\f/{U(

UFANER Tpfewi President

By: Oému,/m/@
Einn_, Secretary

Biopath Ing, a Flogida CCZOH/

President

By: m'o/éﬂ/;v
- Secretary




ACKNOWLEDGMENT

STATE OF FLORIDA
COUNTY OF PALM BEACH

&)he foregoing instrument was acknowledged before me this 10% day of May, 2000, by
Dn. grrea JPLcA?? , as President of S & S Acquisitions Inc., a Delaware
corporation, on behalf of the corporation. He is personally known to me or has produced
B Prveay Ccua & as identification and did take an oath.

NOTARY PUBLIC

sign M r W
print CAroL. A ¥ORSIEIN

State of Florida at Large (Seal)
My Commission Expires:

ACKNOWLEDGMENT

CAROL A. ECKSTEIN

2\ My Comn Exp. 2/4/2003
No. CC 806765

[ 1 Parsonally Known {5} Other 1.0,

STATE OF FLORIDA
COUNTY OF PALM BEACH

—— The foregoing instrument was acknowledged before me this 10 day of May, 2000, by

J o3 2P N N o , as President of Biopath Inc., a Florida corporation, on behalf of
the corporation. He is personally known to me or has produced;h sy ea) {icerne as
identification and did take an oath.

NOTARY PUBLIC

sign W» W) ,
print CH&)L R. mﬁmf\f

State of Florida at Large (Seal)

My Commissio A FRS CAROL A ECKSTEIN :
hioTarie) My Comm Exp. 2/4/2003
PAPUBLIC) > Mo, CC 806765

{1 Personzlly dnewn My} Other 1.D.




AGREEMENT AND PLAN OF MERGER
BETWEEN

S & S Acquisitions Inc.
(a Delaware corporation)

AND

Biopath Inc.
(a Florida corporation)

Agreement and Plan of Merger dated May 10, 2000 between S & S Acquisitions Inc.
("S&8"), a Delaware corporation, and Biopath Inc. ("Biopath"), a Florida corporation,

AGREEMENT

In consideration of the mutual covenants set forth in this Agreement, the parties agree as

follows:

1.

In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Florida Business Corporation Act, at the Effective Time,
S&S shall be merged with and into Biopath (the "Merger"), the separate and
corporate existence of S&S shall cease, and Biopath shall continue its corporate
existence under the laws of Florida under its present name (the "Surviving
Corporation"). (S&S and Biopath are collectively referred to as the "Constituent
Corporations.")

The Merger shall become effective on the day that both a Certificate of Ownership
and Merger has been filed by the Secretary of State of Delaware and the Articles of
Merger have been filed by the Secretary of State of Florida (the "Effective Time").

The Surviving Corporation shall possess and retain every interest in all assets and
property of every description, wherever located of each of the Constituent
Corporations. The rights, privileges, immunities, powers, franchises, and authority,
of a public as well as private nature, of each of the Constituent Corporations shall be
vested in the Surviving Corporation without further act or deed. The title to or any
interest in any real estate vested in either of the Constituent Corporations shall not
revert or in any way be impaired by reason of the Merger. All obligations belonging
to or due to each of the Constituent Corporations, shall be vested in the Surviving
Corporation without further act or deed. The Surviving Corporation shall be liable
for all of the obligations of each of the Constituent Corporations existing as of the
Effective Time.



T4 At the Effective Time, by virtue of the Merger and without any action on the part of
the parties or otherwise: :

a. Each share of Common Stock, no par value, of S&$ which shall be issued and
outstanding immediately prior to the effective time of the merger shail be
converted into one issued and outstanding share of Common Stock, $.01 par
value, of Biopath, and, from and after the effective time of the merger, the
holders of all of said issued and outstanding shares of Common Stock of S&S
shall automatically be and become holders of shares of Biopath upon the basis
above specified whether or not certificates representing said shares are then
issued and delivered.

b. Each issued and outstanding share of capital stock of Biopath owned by S&S
shall be canceled without payment of any consideration and without any
conversion.

5. The articles of incorporation of Biopath in effect immediately prior to the Effective
Time, shall remain in effect and be the articles of incorporation of the Surviving
Corporation.

S & S Acquisitions Inc.
a Delaware corporation

Attested by: Oﬁm \/éu; __ . By V4 J;’/{é( . Trrrcionl

Sefretary Alernen Specht

Biopath Inc.
a Florida corporation

Attested by: C}Q’W,( \%mu .-
S%retary




- ACKNOWLEDGMENT

STATE OF FLORIDA

COUNTY OF PALM BEACH

. The foregoing instrument was acknowledged before me this 10™ day of May, 2000, by

'_D/u/ Bt & feewr  as President of § & 8 Acquisitions Inc. Corporation, a Delaware
corporation, on behalf of the s pery ' . He is personally known to me or
has produced D nvvses Ly Cemny @S i(_i_e_ntiﬁcaﬁgn and did take an oath. )

NOTARY PUBLIC:

sign: C{}J\D{Q. EZQ’W .

print: (AP0 A,'%TQN
State of Florida at Large (Seal)
My Commission Expires:

LS, CAROL A ECKSTEIN
= !
ACKNOWLEDGMENT S (RoTaRNE) My Comm Bxp, 27272008
Mo, CC 805765
i [ Personally Known

Other 1.0,

STATE OF FLORIDA

COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this 10® day of May, 2000, by
Tcm eyss N Negic  asPresident of Biépath Inc. Corporation, a Florida corporation, on
behalf of the - C dbn Py .“He is personally known to me or has produced

(Druu o C cpreyp @S identification and did tfﬂ_'{e' an oath.

NOTARY PUBLIC:

sign: W W

print: CAROL A STKSTEIN
State of Florida at Large (Seal)
My Commission Expires:

CEFZy, CARCL A. ECKSTEIN

Thn T, =\ My Comm
= m Ex )
JTARY & Y 2. 2f /2003

. 11 Personally Known JA Other 1.0,




