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State of Delaware i

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STAEI!E OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"ESPERION MERGERCO, INC.", A DELAWARE CORPORATION,

WITH AND INTO "TALARIA THERAPEUTICS, INC."™ UNDER THE NAME OF
"ESPERION MERGERCO, INC.", A CORPORATION ORCANIZED AND EXYSTING
UNDER THE LAWS OF THE STATE OF DEmm, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-FIRST DAY OF SEPTEMBER, A.D, 2000, AT

9 O'CLOCK A .M.

'
v

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEHE
KENT COUNTY RECORDER OF DEEDS.

il

Edward J. Ereel, Secretary of State

2948132 8100M AUTHENTICATION: 0688475

DATE: 09-21-00
|

|

001476788
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STAYE OF DRELAHARE
SECRETARY OF STATE
DIVISION QF CQRPORATIONS
FILED 09:00 AN 09/21,2000
001476788 -~ 2948132

CERTIFICATE OF MERGER OF |
ESPERION MERGERCDO, INC,

INTO
TALARIA THERAPEUTICS, INC.

Pursuant to Section 251 of the General Corporatlon' Law of the State of
Delaware, the undersigned corporations, which are organized and exdsting under and by

?Hm?r of the General Corporation Law of the State of Delaware, DO HEREBY CERTIFY
AT

FIRST: The constituent corporations are Talaria Therapeutics, Inc., a Delaware

gorg_c;ration ("Talara™), and Esperion Mergerco, Inc., a Delawara comporation ("Merger
———-U - H

SECOND: An Agreement and Plan of Merger and Reorgantzation {the "Merger
Agreement”) dated as of September _2¢, 2000, by and among Esperion Therapeutics,
Inc. a Delaware corporation, Talaria and Merger Sub has been approved, adopted,
certified, executed and acknowledged by each of the constituent corporations in

accordance with the requitements of Section 261(c) of the General Corporation Law of
the State of Delaware.

THIRD: The surviving corparation Is Tataria, tha name of which will be changed
to Esperion Mergerco, nc. (ihe “Surviving Corporation™).

FOURTH: The Certificate of Incorporation of Marger Sub shall be the Certificate
of Incorporation of the Surviving Corparation.

FIFTH: The executea Merger Agreement is on file at the principal place of
business of the Sutviving Comporation at 3621 S. State Stest, 695 KMS Place, Ann
Arbor, Michigan 4B8108. |

S[XTH: A copy of the Merger Agreement will be fumished by the Surviving

Corporation on request and Wwithout cosl to any stockholder of elther constiuent
corporation.

7200396 v1 . Certificate of Merger ) '
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IN WITNESS WHEREOPF, the undersigned has caused this Instrument to be duly
executed by its authorized officers, as of the 2/s+day of September, 2000.

ESPERION MERGERCO, INC. TALARIA THERAPEUTICS, INC.

BY: L—-\ g~ 5. W BY &/——\i‘/_ -
e : - Charles G. Hadley:
gel Newton, President Chairean of che Boafd

#¥300396 Merger Cart.
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Si."ate—oj.r Delawware

Office of the Secretary of State

PAGE 1

I, EDH2ARD J. FREEL, SECREPTARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUB I!&ND CORRECT

COFY OF ‘THE CERTIFICASJE,QB mrwmm. QF. "BIOPHARMAGEN, INC.

Sk
P NP pL LT
s

CHANGING ITS NAME! FRou; -v:ampqz;mcim’ , ANG, W '*J:Q ITESPERION LUV

DEVELOPMBNT,,’IEI;C %IL,ED‘IN T‘Hls"o‘FFICE bn ;,umz THIRTIETH DAY OF
¥ i e

OCTOBER, .‘k.D” znho' "AT 5 o’CLOCK A.M. S F0 *~.»-{_

\l,_‘ ""lk

a FfI.E‘q comr OF THIS czm’ridaml?. HAS BEEN'FORNARDED TO THE

e € ~e s B e '
b AN PN ki IO VIUET ol Q :T:/ A » F,
T a_, - ""-Z 23 - - [ '-':_ ” <
Y L -2 : s » £ 4u "'* How o rEs
P LRT ¥ DN e
"i;-~' . 8 1_‘_3:":‘
SNy, 7
&'{Fk:_eh_-,,‘m‘.‘w i =TT

“Edward J. Freel, Secretary of State
ADTHENTICATION: D766041

29481..32 BR100
001547600 B DATR: 10-31-00
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State of Delaware ,
Office of the Secretary of State FAGE 1

SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND iCORRBCT

COPY OF THE CERTIFIME;,GFW&M OF | \"ESPERTION MERCERCO

INe. ", CHANGING,(_I'I.fé' nmm, ﬁm ".zspnm R

I, EDWARD J. FREEL,

p}g‘ mmmzoo INC." TO
"BIOPHARMAGEN '-nzc Rl I.’,:.[{:‘ED "IN THI’S*OFE‘ICE OK:‘-THE.-NINETBENTH DAY
oF oc:rosmz, A ‘a,. 'z-ooo AT 39 O’CLOCK A.M. T

Y T,
TSR SR s
- ‘1- 2 P ’

a Fe.r::,xn CQPY OF THIS CER:BI‘HGATE HAS, BEE;N fomémm TO THE

SR
:lv" =

KENT COTJN!L‘Y (RECORDER DE,,DBED'St

Edward J. Freel, Secretary of State

2948132 8100 AUTHENTICRATION: 0744874

. . : 1@-19-00D
001527296 DRTE 1

|
'!
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! O

STATE OF DELAWARE

SECRETARY OF STATE
DIVISTON OF CORPORATIONS — —
FrIEp 00:00 2M 10/19/2000

001527296 — 2948132

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION ,
OoF
ESPERION MERGERCO, INC.

The umdersigned, being the Presideqt of Esperion Mergereo, Inc., a Delaware
corporation (the “Corporation™), hexeby cedifies as follows:

FIRST: The name of the Corporation is “Esperion Mergerco, Ino.”

SECOND:  The Certificete of Incorposation dated as of September [, 2000 is
bereby amended by stiking out Article FIRST thercof and by submitting in Jien of said
Aricle the following new Asticle:

“The namo of this corporation (the “Corporatdon) shall be-

BIOPHARMAGEN, INC.*
THIRD: The Amendment to the Certificate of [ncorporation herein cerified
— has been duly adopted in accordance with the provisions of Section 242 of the General

Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has cansed this Cartificate of
Ameudment 1o be signed by irs duly suthorized officer as of this /4 day of October,
2000.

ESPERION MERGERCO, INC.
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Docket No. 96433-9008

ASSIGNMENT

For and in consideration of the sum of One Dollar ($1.00) to me:
Kevin Jon Williams
425 Wister Road
Wynnewood, PA 19096
paid by Reverse Transport Licensing & Consulting, Inc. (hereinafter referred to as "Assignee"),

a Delaware corporation having its principal place of business at:

425 Wister Road
Wynnewood, PA 19096

and for other valuable and sufficient consideration, receipt whereof is hereby acknowledged, 1
hereby sell, assign and convey, unto Assignee, its successors and assigns, my entire right, title
and interest -

(1) in and to an invention entitled "An Improved Method Of Dialysis Treatment, And
Dialysis Apparatus Related Thereto" for which I have executed United States patent application
Serial No. 08/728,705, filed October 11, 1996;

(2) in and to said United States patent application, in and to all other patent applications
(including divisional, continuation, continuation-in-part, §111(b) provisional, §111(a), and
reissue applications) based upon said invention, and in and to the patent or patents to be granted
thereon, including reissues thereof, if any, to the full end of the term or terms for which said
patent or patents may be granted;

(3) in and to all patent applications on said invention now or hereafter filed in countries
foreign to the United States of America, and in and to any and all patents granted on said

applications to the full end of the terms for which said patents may be granted; and

PATENT
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(4) under the International Convention in respect to the United States patent application
and agree that any patent applications of any foreign countries which may be filed shall be filed
in the name of my Assignee with a claim to priority based on said United States application.

And I hereby agree that I will, upon demand of Assignee, its successors or assigns, and
without further consideration to me, execute any and all papers that may be necessary, or
deemed by Assignee, its successors or assigns, to be necessary, to a complete fulfillment of the
intent and purposes of this Assignment, it being understood that any expense incident to the
execution of such papers shall be paid by Assignee, its successors and assigns, and not by me.

And the Commissioner of Patents and Trademarks of the United States is hereby

authorized and requested to issue the said United States patent or patents to Assignee.

Executed this S/ S day of  J../ 5 L1998

o 4 =

Kevin Jon Williams

£\xf\client\96433\9008\kfr0425. w52 { 07 129/98
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Docket No. 96433-9008

ASSIGNMENT

Reverse Transport Licensing & Consulting, Inc. of 425 Wister Road, Wynnewood, PA
19096, (hereinafter referred to as "Assignor"), for and in consideration of the sum of One Dollar
($1.00) paid by Talaria Therapeutics, Inc., (hereinafter referred to as "Assignee"), a Delaware
corporation having its principal place of business at 1 Tower Bridge, Suite 1350, 100 Front
Street, West Conshohocken, PA 19428, and for other valuable and sufficient consideration,
receipt whereof 1s hereby acknowledged, does hereby sell, assign and convey, unto Assignee,

its successors and assigns, the entire right, title and interest -

(1) in and to an invention entitled "An Improved Method Of Dialysis Treatment, And
Dialysis Apparatus Related Thereto", United States patent application Serial No. 08/728,705,
filed October 11, 1996;

(2) in and to said United States patent application, in and to all other patent applications
(including divisional, continuation, continuation-in-part, §111(b) provisional, §111(a), and
reissue applications) based upon said invention, and in and to the patent or patents to be granted

thereon, including reissues thereof, if any, to the full end of the term or terms for which said

patent or patents may be granted;

(3) in and to all patent applications on said invention now or hereafter filed in countries

foreign to the United States of America, and in and to any and all patents granted on said

applications to the full end of the terms for which said patents may be granted; and

(4) under the International Convention in respect to the United States patent application

and agree that any patent applications of any foreign countries which may be filed shall be filed

in the name of the Assignee with a claim to priority based on said United States application.

PATENT
REEL: 011497 FRAME: 0754



Assignor hereby agrees that it will, upon demand of Assignee, its successors or assigns,
and without further consideration to Assignor, execute any and all papers that may be necessary,
or deemed by Assignee, its successors or assigns, to be necessary, to a complete fulfillment of
the intent and purposes of this Assignment, it being understood that any expense incident to the
execution of such papers shall be paid by Assignee, its successors and assigns, and not by
Assignor.

And the Commissioner of Patents and Trademarks of the United States is hereby

authorized and requested to issue the said United States patent or patents to Assignee.

Executed this Z" day of gg, o , 199 ¢

Db . =
Kevin Jon Willfams, President
Reverse Transport Licensing & Consulting, Inc.

f-\xA\client\96433\9008\kfr0626.w52 | 09/18/98
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