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,5. DEPARTMENT OF GCOMMERGE

Form PTO-1595 (Rev, OE/OS)
OMBE Mo. 0851-D027 (axp. 6/30/2008) United Stales Palent and Trademark Office.
RECORDATION FORM COVER SHEET
PATENTS ONLY
rd the attached documenis or lhe new address(ss) below.

Ta the Director of the U.5. Patent and Trademark Offica: Plessa reca
2 Name and address of racelving party{les)

4. Name of conveying party(ies):
Guilford Pharmaceuticals Inc. Name: MGI GP, Inc.

Internal Address:
addilienal nama(s) of corvaylng party(ias) allachad? DY&B No Sireat Adurass:

4. Natura of conveyance/Exatution Date(s):

Execulion Data(s): Otober 3, 2005 6611 Tributary Street

DAsslgnmant l_i_lwlarger ‘:IC:hange of Nama

I:lSecurlty Agreement DJu‘mt Research Agraament Clty: Baltimore

DGovernmenl \rterest Assignmant Slate: Maryland

DExecutive Ord?r u424, Confirmatory License Gountry: _Enited States of America_ Zip: 21224

DOlher Additional name(s) & address(=6) |_—_|Yes [zl No
allached?

DThis document is being filed together with a new application.

4. Application or patent numbsar(s):
8. Patent No.(8)

A. Palenl Application Na.(s)
10/500,340

Addllonal numbers atiached? Dves ElNa

5. Nams and address to whom correspondenca &, Total number of applications and 1
concerning deeumant should ba mailed: patents Involved:

Name: Mark J, Pina
CONNOLLY BOVE LODGE & HUTZ LLP

Internal Address: Atly. DkL: 22227-00009-US1

7. Tutal fee (37 GFR 1.21(h) & 3.41) % 40,00
D Autharlzed lo be charged by credit cand

[#]
)
]
0
o]
0
o]
-

Sireet Address: 1980 M Street, NW., Suite 800 EI Aulhorized to be charged to deposit aceount "
0
D Enclosed -
=]
El None regulred {goverment interest not affecting (ite) ﬁ
. v ]
City: Washington 8. Payment Information ;)
State: DC Zip: 20036 a CreditGard  Last4 Numbars 9
Phone Number; (202) 331-7111 Expiralion Drate #
Fax Numbar: b. Daposit AceoLint Number 22-0185 I
Email Addrass: MPino@ehih.com Authorized User Name  Mark J. Pino U
5, Slgnature: @ ¢
\ Ll T A Novernber 1, 2006
\j&ignalure Date
Mark J. Pine - 43,858 Total number of pages including covar |
Name of Persen Signing shest, aftechments, and dozuments:
495322
PATENT

700295007
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Delaware ..

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
copY OF THE CERTIFICATE OF MERGER, WHICH MERGES :

YGRANITE ACQUISITION, INC.", A DELAWARE CORPORATION,

WITH AND INTO "GUILFORD PHARMACEUTICALS INC." UNPER THE NAME
OF "MGI GP, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
ToE LAWS OF THE eTATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRD DAY OF OCTOBER, A.D. 2005, AT 1:13 O'CLOCK P.M.

Farrlet Smith Windsor, Secratary of State
AUTHENTICATION: 4751 013

4001527 8100M

060405253 | DATE: 05-17-06
PATENT
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Statm ;; -;:;:-:1‘;:::&
Sacretary of Stats
Division of Corporations
Delivarsd 01:17 # 10/03/2005
CERTIFICATE OF MERGER o tsasorsts - 2345755 Fiiz
OF
GRANITE ACQUISITION, INC.
WITH AND INTO

GUILFORD PHARMA CEUTICALS INC.

Pasuant to Section 231 of the General Corporation Taw of the State of Delawars
(“DGCL™), Guilford Pharmaceuticals Tne. certifias as follows:

FIRST: The constituent corporations are: Granite Acquisition, Inc., a Delaware
carporation, and Guilford Pharmaceutizals Ing., a Delaware corporation.

SECOND; An agreement and plan of merger has been approved, adopted, cerfified,
excened and acknowledged by each of the constituent corporations in accordancs with Sectiott
251 of the DGCL.

THIRD: The name of the surviving corporation is Guitford Pharmaceuticals frc.
Effective immediately upon the effective time of this cerificate of merger, the name of the
carporation shall be changed to MGI GP, Ine.

FOURTE: The cattificate of incorporation of the surviving corporation shall be amended
and restated as of the effective time of the merger 50 as & thersatter read ag set forth in Exhibit A
hereto.

FIFTH: The executed agreement of merger is on file at the principal office of Guilford
Pharmacenticals Inc. at 6611 Tributary Street, Baltimore, Maryland 21224, atin: Corporate

Secrctary.

SIXTH: A copy of the agreement of merges will be furnished by Guilford
Pharmsaceuticals Tne., on request and without Coet, (o any stockholder of any constituent

corporation.

SEVENTH: That this certificate of raérger shall become effective jmmediately upon
filing with the Secretary of State of the State of Delaware.

PATENT
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Dated: October 3, 2005
GUILFORD PHARMACEUTICALS INC.

w AL,

Name: Deary Y/ Mitchell
Title: President and Chief Bxecutive Officer

[Signature Page to Certificate of Merger)
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‘ EXHIBIT A
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

GUILFORD PHARMACEUTICALS INC.

1. Nume. The name of the corporation is MGL GP, Inc.

2. Regstered Office and Registored Agent. The address of the registered office of the
corporation in Delaware is The Corporation Trust Company, Corporstion Trust Center, 120
Orange Street, Wilmington, DE 19801, Counity of New Castle, and the name of its registered
agent at that address is The Corporation Trust Company.

3, Purposes, The purpose of the corporation is £ engage in any lawful act or activity for
which corporations tay be organized nunder the General Corporation Law.

4, Capita] Stock. The total mumber of shares of stock that the corporation is authotized
to issue is 100 shares, par value $.01 per shate, ail of which shares arc designated as common
stock.

5. Rylaws. The board of directors of the corporation is expressly anthorized to adopt,
amend or repeal bylaws of the corporation.

6. Limitation of Directors’ Liability, No direetor of the sorporation shall be liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as & director,
provided that nothing contained in this Article 6 shall eliminate or limit the liability of a director
(i) for any breach of the director’s duty of loyalty to the eorporation or its stockholders, (ii) for
acts or omisslons notin good faith ¢y which invalve tntentional misconduct or & knowing
violation of Iaw, (iii) under Section 174 of the Delaware Genersl Corporation Law, or §v) fof
any transaction from which the director derived an improper persenal benefit. If the Delaware
General Corporation Law is amended after approval of this article o authorize corporate action
faxther Limiting or climinating the personal Hability of directors, then the lishility of a director of
the corporation shall be eliminated or limited to the futlest extent pemitted by the Delaware
General Corporation Law, as amended.

Any repeal of modification of the foregoing paragraph by the stockholders of the
corporation shall not adversely affect any right or protection of a director of the cOTpOTation
existing et the time of such repeal or modification.

7. Indempification.

71.  Amhorization of Indemnification. Each person who was of is a party ar i

threatenied to be made a party to oris involved in any threatened, pending or completed action,
siit or procesding, whether civil, crimingl, administrative or investigative and whether by or in
the right of the corporation ar otherwise (a “proceeding”), by reason of the fact that he or she, or

a person of whom he or she is the legal mepresentative, is or was a director or officer of the
corperation or is or was serving at the request of the corporation as & director, officer, employee

A-l
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EXHIBIT A

ot agent 0f another corporation or of a pertnership, joint venture, tust of other enterprise,
including service with respect to an employee benefit plan (hereinafter, an “Indemnites’,
whether the basis of such proceeding is alleged action in an official capacity as 2 direcior,
officer, employee ot agent or in any other capacity while serving as a direcior, officer, employee
or agent, shall be (and shall be deemed to bave a contractusl right to be) indemnified and held
harmless by the corporation {(and any sucecessor to the eorpotation by merger or otherwiss) to the
fullest extent authorized by, and snbject to the conditions and (except as provided herein)
procedures get forth in the Delaware General Corporation Law, as the same exists or may
hereafter be amended (but any such amendment shall not be deemed to limit or prohibit the
rights of indemnification herennder for past acts or omissions of any such person insofar as such
amendment limitg of prohibits the indemnification rights thet said law permiwed the corporation
1o provide priar to such amendment), against all expenses, liabilities and losses (incleding
attorney’s fees, judgments, fines, ERISA taxes or penalties and amounts paid ot to be pald in
settlement) reasonably incurred or suffered by such indemnitze in connection therewith end such
iclepaificarion shall cottinue as to an indermites who has ceased to be a director, officer,
employee of agent and shall inure {o the benefit of the indemnites’s heirs, executors and
adminjstrators; provided, however, that except as provided in paragraph 7.2 hersof with respect
to proceedings to enforce rights to indemnification, the cotporation shall indemnify any such
indermnitec seeking indemmifieation in connection with a proceeding (or part thercof) initiated by
such indemnites (&xcept for a suit or action pursuant to subsection 7.2) only if such proceeding
(or part thereof) was anthorized by the beard of directors of the corporation. Persons who are hot
directots or officers of the corporation may be similarly indemnified in respest of such setvice o
the exten| guthotized at any time by the board of directors of the corporation. The right to
indenmification conferred in this subsection 7.1 shall be a contract right and shetl include the
right to be paid by the corporation (and sueh successor) the expenses (including attorney’s fees)
incurred in the defense of ar other involvement in any such proceeding in advance of its final
disposition (hersinafier an “advancement of expenses”); provided, however, that, if and to the
extent the Delaware General Corporation Law requires, the advancement of expenses incurred
by an indemnitee in his or her capacity as a director or officer (and not in any other capacity in
which services was or is rendered by such indemnitee, including, without limitation, sarvies to
an employee benefit plan) shall be made only upon delivery to the corporation of an undertaking
(hereinafter, an “undertaking™ by or on behalf of such inderonitee to repay all amounts so
advanced if it shall ultitately be determined by a final adjudication from which thers i¢ no
furthe:s right to appeal (hereinafter a “final adjudication™) that such tndemmites ig not entitled to
bt indemnified under this snbaection 7.1 or otherwise,

7.2,  Reimirgement of Expenses. If a claim ynder subszction 7.1 of this
Article is viot paid in full by the edrporation within sixty days afier a written claim has been

received by the corpomtion, except in the case of a claim for an advancement of expenses, in
which case the applicable period shall be twenty days, the indemnitas may at any lime thereafter
bring suit against the corporarion to recover the unpaid amount of the claim. i successfulin
whole or int part in any such suit, ér in a suit brought by the corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be
entitled to be paid also the expense of prosecuting or defending such suit. In (i) any suit brought
by the ittdempites to enforce a ight to indsmnification hereunder (buk not in a swit brouglit by
the indemmitee to enforce g right to an advancement of expenses) it shall be a defense that, and
(11) in any suit by the corporation to recover an advancement of expenses pursuant to the terms of

A2
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EXHIBIT A

am undertaking the corporation shail be entifled to recover such expenses upon z final
adjudication that, the indemnites hag not met the applicable standard of conduct set forth in the
Delaware General Corporation Law. Neither the failure of the corporation (inchiding its hoard
of directors, independent Iggal counsel, or its stockholders) to have made a detormination priot to
the commencement of gech suit that indenwmification of the indemnites is proper in the
circumnstance because the indemnites has met the applicable standerd of conduct set forth in the
Drlaware General Corporation Law, nor an sctual detetmination by the corporation {including its
board of directors, independant legal counsel, or its stockholders) that the indemmnites hag not met
such applicable standard of conduct, shall create & presumption that the indemnitee has not met
the applicabla standard of condunt or, in the case of such a suit brought by the indemmnitee, be a
defenss to such suit. Ty any suit brought by the indemnitee to enforce 3 right to indemnification
or to an advancement of expenses heréunder, or by the corporation te recover an advancement of
EXpenses pursuant to the terms of an undertaking, the hyrden of proving that the indemnitee i3
not entitled to be indemmified, or to such advancement of expenses, under this Article or
otherwisc shall be on the corporation. '

7.3.  Non-excivsivity, The rights to indamnification aad to the advancement of
eXpetiaes conferred in this Asticle shall not be exclusive of any other right which any person may
have ot hereafter acquire under any statute, the corporation’s Amended and Restated Certificate
of Incorporation, any by-law, agreement, vote of stockholders or disinterested ditectors or
otherwise,

7.4. Insirancs, The cotporation may maintain nsurance at itz expense, 1o
protect itself and any person who is 4 director, officer, employes ot agent of the corporation or
another corporation or of a partnership, jaint venture, trust or other entezprise, against any
Liability, loss or expenses, whethet or not the corporation would have the power to indemnity
such person against such Kabitity, loss or expense under the previsions of the Delaware General
Cerporation Law,

75.  Employess. The corporation may, to the xtent authorized from time to
tme by the board of directors, grant rights to indemnification and to the advancement of
SXpenses to any employes or agent of the ¢orporation to the fullest extent of the provisions of
this Article with respect to the indemnification 4nd advancemcnt of expenses of dirsctors and
officers of the corporarion.

8. Elections of Ditectors. Elections of directogs need not be by written ballot unless the
bylaws of the corporation shali 50 provide,

9. Effectivencss. This Amended and Restated Cartificate of Incorporation shall become
cffective itmediately upon filing with the Sectetary of State of the State of Delaware.
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