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CERTIFICATE OF OWNERSHIP AND MERCER

Pursusat to Section 253 of the General Corparation Law of the State of Del
s on 253'¢ : , aware,
Nephl:os- '{'herapeuncs, Inc., .+ Michigan corporation (the “Parent Corporation™), for the purpose of
effecting the merger (the “Merger") of the Parent Corporation with and into Nephros Therapeutics
lac,, a .Dulaware corporation and wholly owned subsichary of the Parent Corporation (:hé "‘
“Surviving Corporation™), docs hereby certify:

FIRST That the Surviving Corparation is incorporated - :
under the [aws of the State of Delaware. ¢ orporated und duly organized

SECOND:  Thatthe Parent C o owns all of the _
capita) stock of the Surviving Corparation. or'tae outstanding shares of the

THIRD: That attached ay Exhibit A hereto are resolutions (the “Resoluti
| AR ¢solutions™)
of the Board of Directars of the Pareqt Corporation, duly adopted by the members thereof a.rt:! ;:feé
as of November 8, 2000, approving the Merger and this Certificate of Ownership,

FOURTH:  That the holders of 2 majority of the ontstandin

_ g stock of the Parent
Corporation entitled to vote have appruved the Merger by wriltenr consent und 15§ ’
the Michigan Business Corporation Act, as amended. o the provisions of

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:05 PM 11/08,°2000
001561545 - 3257294
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IN WITNESS WHEREOF, Parent Corporation has caused this certificats to be
signed by Richard Andrews, its President, this &™  day of November, 2000.

NEPHROS THERAPEUTICS, INC.
a Michigan corporation

GDSVFENRZEII94v! 2
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RESQIUTIONS APPROVED BY THE
BOARD OF DIRECTORS OF NEPHROSTHERAPEUTYICS, INC,,
A MICHIGAN CORPORATION, ON NOVEMBER &8, 2600.

2. Reorgsnizatian.

WHEREAS, {he Bosrd of Dirtctors believes that it is in the best intyrests of the
Company to reincorporate as a Lelawsare, comora'ﬁun- md

WHEREAS, the Board of Dm:ctms behm that 3 i8 in the best interests of the
Company W ¢ffect sich reincorparation by means of a rcorganizaticn (within the theaning
of Section 368(a) of the Intemal Revemue Code of 1986, a5 ameaded) (the
“Rearganization”) effecied by merging the Company with and into Nephros Therapentics,
Inc., a Delaware corporation and a wholly owned subsidiary of the Conipanv {“Nephros-
Delaware™), pursuant to which: ‘

()  the separate porparate existence of the Company shall cease and Nephros-

Delaware shall continue as the swviving corporation;

(i)  each share of Common Stock of the Company currently outstanding will
be exchanged for ope (1) share of Common Stock of Nephros-Delaware;

{if)  eachshare of Class A Common Staek of the Company cusrently
ontstunding will be exchanged for one (1) share of Scries A Preferred
Stock of Nephros-Delaware; and

(iv)  each option curently outstanding to purchasc one (1) share of Common
Stock of the Company will be canverted into ap option to purclmsc one (1)
share of Common Stock of prhms'Delnwm with the sxervise price
agjusted accordmgly :

NOW, THEREFORE, BE IT RESOLVED that the officers of the Company b,
and they hereby are, wuthorized and directed, in:the aatse and cn behalf of the Company, to
create 8 wholly owned subsidiary of the Company under the Jews of the State of Delaware;
aod

RESOIVED FURTHER, that the Board of Dirsetors does hereby approve the
Reorganization.

Ngnhrgg Theramﬂga’, h‘n A Belaw!x_e_ mn&

RESOLVED, that the Reatated Certificate of Incorporation of Nephros-Delaware,
in substantially the form antached hereto as Exhibit A (the “Restated Certificate™), be, and it
bereby is, adopted and approved, with such chinges as may be approved by the President of
the Company and Nephros-Delaware in his sole iscretion, his signature on such docninent
to constitute conclusive evidence of such approval;

GDEVERAHWI A0 )
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RESOLVED FURTHER, that the Agreament end Plan of Merger, in substantially
the form- attached horeto as mm_g (the *Merger Agresment”), and all transactions
desctibed thepein, be, tnd they herehy are, adopted and spproved, with such changes as muy
be approved by the President of the Company in bis sole discietion, his signature ¢n such
document to constitute conclusive evidence of such appraval;

RESOLVED FURTHER, that the effectivs date of the Reorganization (the
“Effective Date") shall be the date of Aling of the Certificate of Ownership anxd Menger. in
substantially the form attached heretn us Exhibit C, with the Office of the Secretary of Staie
of the State of Delawar;

RESOLVED FURTHER, thet the officers of the Company be, and each of them
hereby is, authorized and directed, i the nate. and on behall of the Company, to take such
further acrions, including, but oot limited to, providing notification of the Reorganization o
any appropriate govemmental or regulatory agencies and filing any forms and documents
witl: such agencies as may-be mequired or advisahle by them or by Jaw, and to obtain such
cousents from any thixd partics ur goveinmeata! or regulatory agencies as may be necessaly
or advisable to carry out the Reorganization;

RESOLVYED FURTHER, that the Mergar Agreernent, the Restated Certificate, the
Ceritficatc of Ownership ant Merger, the Bylaws of Nephros-Dslaware, in substantially the
form attached hereto as ExhibitD), and the form of Nephros-Delaware Indemnification
Agreement, in substaptelly the form sttached hereto as Exhubit B, and such other
documents and proposalk, icluding, without limitation, any related certificates neczgsary 1o
zHfect the Reorganization, be submitted to the shareholders of the Company for appmoval,
and tgat the officers of the Company be, and each of them hereby is, authorized and directed
1o prepare and subyiit said documentation to the sbarcholders of the Company for their
approval;

RESOLVED ¥URTHER, that, subject t0 obtaining the requisite approval of the
Masger Agreement by the Company’s sharcholders, the President or Chief Executive
Officer and Secretzry of the Company be, and cach of them acting singly hercby is,
authorized and directed, in the pae and on behalf of the Company, io (i) &xecute and
deliver the Merger Agrecment in substantially the form approved hersin by the Board or
such other form as the Bourd and shareholders shall hereafter approve, under which the
Company would cffeci the Reorganization, (i) consummate 4} the transactions
contemplated by the Merger Agreement, on the torms set forth in ®e Merger Agrecment
and pursuant to such other agreements, and amy amendments thereto, as the officers
execating the saoe smay in their discretion dcem Teasonable and appropriae, and
(ii1) prepare and cause 10 be filed the Cenificate of Ownership and Merger and any related
officers” certificates or other documents raquired to be filed with the appropriate
governmental offices ta the State of Detaware and the State of Michigan in accordance with
the laws applicadle 0 vonsummate the Reorganizahon;

GDEVFEHW183199¢)
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RESOLVED FURTHER, that the Reorgenization is intended to qualify as a tax-
free reorganization wnder Section 368(2) of the Internal Revenue Code of 1985, as
amended (or any corresponding provisions of any successor law);

RESOLVED FURTIER, thut the afficers of the Compmy be, and they hereby
are, authorized and directed to cause the transfer to or assumption by Nephros-Delawarc
at the effective tine of the Remncorperation, insofar as possibie without any matesl
change in the rights und obligations anendant thercto of any person or entity, of all
agreements, contaicts, rights, entitloments or other arrangements (including any novati
raguired) 1o which the Company (or any subsidiary thereof, if pecessary) is a party,
meluding the giving of any and all notices of..and the obtaining of any and all consents 1,
such assignment 0, and from, any personr or emtity, where such notice or consent is
required for any such assignment;

RESOLVED FURTHER, thar the officers of the Company be, and they hereby
are, authorized and directed to cause. the transfer fo or assumption by Nephros Delaware
vf all property of any kind end all types of the Company, whether tangible or mtangible,
or personaj or real, m the Reorgamization;

RESOLVED FURTHER, that there is heredy adopted and incorporated by
reference the full text of any resoluticn that may be requirsd by any person or entity in
connection with the Reorganization, and that the Seeretary of the Company be, and herety
15, authorized and eapowered to certify to such person or cntity that any snch farrg of
resolution so required has been adopted at this meetmg; and

RESOLVED FURTHER, thet the officers of the Company be, and each of them
hereby is, authorized and directed, i the name and on behalf of the Company, and under its
corporate seal if appropriate, to (i) prepare and cause to be filed any related certificates or
other documents required to be filed with the appropriate governmenta) offices in the State
of Delaware and thy State of Michigan in gccordsnce with applicable laws in arder to
conswnmate the Recrganization and (i) make all such mrangements, to do and perform all
sech acts and thingy, 10 executa and deliver all such offivers” certificates and such other
insgruments and documents, 10 cffect al} filings and qualifications, and to take al} further
action as they may deem necessary Ot appropriate in order to effectuate fully the purpose of
each and all of the foragoing resolutions (hereby ratifving and confirming any and 21}
actions w@ken heretotore and bereafler to accomplish such purposes, all or singulas).

CDSVFEH #2583 94v)
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OF
NEPHROS THERAPEUTICS, INC.

CERTIFICATE OF THE PRESIDENT % § !

The undersigned, Richard Andrews, does hereby certify that he has been
duly elected and qualified as, and at this date is, the President of Nephros
Therapeutics, Inc. (the “Company™) and that:

1. The Company was incorporated in the State of Michigan on April 8, 1994, and
was located at 2644 Pin Oak Drive in Ann Arbor, Michigan, 48103.

2. In May of 1994, the Company relocated to 1756 Plymouth Road in Ann Arbor,
Michigan, 48105.

3. The Company reincorporated in the State of Delaware on November 8, 2000.

4. In January of 2001, the Company relocated to 1995 Highland Drive, Suite F, in
Ann Arbor, Michigan, 48108.

5. In January of 2002, the Company relocated its corporate headquarters to 6 Court
Drive in Lincoln, Rhode Island, 02865.

IN WITNESS WHEREOF, the undersigned has executed this certificate
this % _day of June, 2003.

2.0 Sk

Richard A. Andrews, President

GDSVF&HW458449v1
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The First State

1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE oOf
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF'Oi;?NERSHIP, WHTCH MERGES :

"NEPHROS THERAPEUTICS, INC.", A MICHIGAN CORPORATION .

WITH AND INTO "NEPBROS THERAPEUTICS, INC." UNDER THE NAME OF
"NEPHROS THERAPEUTICS, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE EIGHTH DAY OF NOVEMEER, A.D. 2000,
AT 12:05 O'CLOCK P_M.

Harriet Smith Windsar, Secrerary of State

3287284 B100M AUTHENTICATION: 2411112

D30306035 DATE: 05-12-03
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