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Delaware .

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"RHEOGENE, INC.", A PENNSYLVANIA CORPORATION,

WITH AND INTO "RHEOGENE HOLDINGS, INC." UNDER THE NAME OF
"RHEOGENE, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-SEVENTH DAY OF DECEMBER, A.D. 2004, AT 1:43
O'CLOCK P.HM.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP 1S THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2004, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 3578226

3688575 8100M

040940801 DATE: 12-27-04
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State E£92 bddare
Secratary of State
Division of Corporations
Delivered 01:50 PM 12/27/2004
FILED 01:43 PM 12/27/2004

SRV 040940801 - 3688575 FILE CRERTIFICATE OF OWNERSHIP AND MERGER
OF
RHEOGENE, INC.

(a Pennsylvania corporation)

into
RHEOGENE HOLDINGS, INC.
(a Delaware corporation)
It is hereby certified that:
1. RheoGene Holdings, Inc. (hereinafter sometimes referred to as the

"Corporation") is a business corporation of the State of Delaware.

2, The Corporation is the owner of all of the outstanding shares of common
stock of RheoGene, Inc., which is a business corporation of the Commonwealth of
Pennsylvania.

3. The laws of the jurisdiction of organization of RheoGene, Inc. permit the
merger of a business corporation of that jurisdiction with a business corporation of
another jurisdiction.

4, The Corporation hereby merges RheoGene, Inc. into the Corporation.

5. The following is a copy of the resolutions adopted on December 22, 2004
by the Board of Directors of the Corporation to merge the said RheoGene, Inc. into the
Corporation:

RESOLVED, that RheoGene, Inc. be merged into this Corporation,
and that all of the estate, property, rights, privileges, powers and
franchises of RheoGene, Inc. be vested in and held and enjoyed by this

Corporation as fully and entirely and without change or diminution as the
same were before held and enjoyed by RheoGene, Inc. in its name.

RESOLVED, that this Corporation assume all of the obligations of
RheoGene, Inc.
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RESOLVED, that this Corporation shall cause to be executed and
filed and/or recorded the documents prescribed by the laws of the State
of Delaware, by the laws of the Commonwealth of Pennsylvania, and by
the laws of any other appropriate jurisdiction and will cause to be
performed all necessary acts within the jurisdiction of organization of
RheoGene, Inc. and of this Corporation and in any other appropriate
jurisdiction.

RESOLVED, that this Corporation shall change its name to

RheoGene, Inc.

RESOLVED, that the effective time of the Certificate of Ownership
and Merger setting forth a copy of these resolutions shall be upon filing,
and that, insofar as the General Corporation Law of the State of Delaware
shall govern the same, said time shall be December 31, 2004 at 11:59 p.m.

Executed on December 22, 2004

RHEOGENE HOLDINGS, INC.

By__/s/ Thomas C. Tillett
Name: Thomas C. Tillett
Title: President
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P. O. BOX 8722
HARRISBURG, PA 17105-8722
WWW.DOS.STATE.PA.US/CORPS

RHEOGENE, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH . THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA,

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PA.US/CORPS OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND /OR UCC FILINGS, PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE " LOCATED
ON OUR WEB SITE.

ENTITY NUMBER : 3271609
MICROFILM NUMBER : 2005004

MICROFILM START - END : 962 - 965

csc
COUNTER
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P. O. BOX 8722
HARRISBURG, PA 17105-8722
WWW.DOS.STATE.PA US/CORPS

RHEOGENE HOLDINGS, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH. THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORFORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PA.US/ICORPS OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND/OR UCC FILINGS , PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE " LOCATED
ON OUR WEB SITE.

ENTITY NUMBER : 3271609
MICROFILM NUMBER : 2004121

MICROFILM START - END : 016 - 017

CSC NETWORKS
COUNTER
PA
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— 0004424 i ' L o 3 o o
 PENNSYLVANIA DEPARTMENT OF STATE
" CORPORATION BUREAU '
- Application for Certificate of Authority
Entity Number o - . (15Pa.C8.) o o R | %
\301 7/ (LO? L Foreign Business Corporation (§41290 ' - ' o :'A_x:.»'

: Foreign Nonprofit Corporation (§ 6124)

Neme Docurnent will be retarned to the
- A hame and sddress you enter to

Adhes - ' 5 - | the leﬂ.‘ -

City _ Swmte Zip Code - .

Fee: 5250 '

| oty stouage D27
. _ E’j'i.t:~~{_nf/;~:‘} ) h&‘ C‘%:S-».,,i—_;hs . ]

Secretary of the Commonwealth % k-

_ o In bompliaﬁcc with the requirements of the applicéble provisions of 15 Pg.,C.'S, {relating to corporations and unincorp_ome&
assbciati_oqs),thgundersigned,herebysl;atesthat: Lo s e e e T R

1. The name of the corporation is: - - T S o
RheoGene Holdings, Inc. N : N :

. Ky

2. Complete only when the corporation must adopt a corporate designator Sor use in Pennsylvania, - - ‘
~The neme which the corporation adopts for use in this Commonwealth s

i

3. If the name sex Sorth in paragraph 1 or 2 is not available for use in this Cbinmonweahh, éamplg;e the following: |
" The fictitious name which the corporation adopts for use in transacting business in this Commonwealth is:

The corporation shall do business in Pennsylvania only under such fictitions name purzuant to the attachéd r:soiutitm of the
board of directors under the applicable provisions of

] 15 Pa.C.S. (relating to corporations and unincorporated 88sociations) and
the attached form DSCB:54-311 (Application for Registration of Fictitious Name), N o

4. The name of the juisdiction under the Isws of Which the corporation is incorporated is: DE |

5.. The address of its principal office under the laws of tl_né jurisdicv:'ip'n in which it is incqrbpygtcd in

2007 Orange St., Suite 1410, Wilmington

DE % iaggon .. - ] O\
| Number and street -~~~ - City - State = - Zip '
T A T

ghead L2 030%9
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-t
XA

| DSCB:15-4124/6124-2

i

6. The (2) address of this corporation’s proposed registered office in this Commonwealth or (b) name of its
comumercial registered office provider and the county of venue is:

(a) Number and street CCiy - State . Zip - County
2650 Eisenhower Ave. - Noxristown PA 19402  Montgomery
(b) Name of Commercial Registered Office Provider . County
clo: ) .
7.. Check one of the following: - ’f _
i :

Y Business Corporation: The corporation is a corporanon incorporated fora purposé or purposes involving
pecuniary profit, incidental or otherwise. . ' o ',__ :
- Nonprofit Corporation: The corporation is a corporation incorporated j for a purpose or purposes not .
involving pecuniary profit, incidental or otherwise.

W TESTNOWI WHEREGF, the ltndemzucd o
cotporuton kot oaused this Application for Certifizate of
Auﬂmky tobe s:gucd bys dnly unthoﬁzcd nﬂicer themof

2 duyofbac--ﬁg

2002
’ Rh%oum Hnldinga. Inc.
, ‘_!’,. ame of ration
. ”'ZZH'
L
R B
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P. O. BOX 8722
HARRISBURG, PA 17105-8722
WWW.DOS,STATE.PA.US/CORPS

RHEOGENE, INC.

THE CORPORATION BUREAU 1S HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH . THE
CORPORATION BUREAU 1S HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PA.US/CORPS OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND /OR UCC FILINGS , PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE " LOCATED
ON OUR WEB SITE.

ENTITY NUMBER : 3160000
MICROFILM NUMBER : 2005004

MICROFILM START - END : 962 - 965

o3
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\AAA AR VT
PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
Articles/Certificate of Merger
- ‘ (15PaC.s)
Entity Number _Y__Domestic Business Corporation (§ 1926)
39.'] \60 6\ — Domestic Nonprofit Corporation (§ 5926)

— Limited Partnership (§ 8547)

Name Document will be retﬁrnéd to the
i : name snd address you enter to

Address :e left. '
City State Zip Code

_Fee: 3150 plus $40 addjtiopal for each | gy1eq in the fiment of State on HEQ 2 Z Zﬂ‘ai
Party in additional to twe \ ! A '
N o1l (§ Q .
RSP R V '&d"-s%

Secretary of the Commonwezlth /ﬁ

In compliance with the requirements of the applicable provisions (relating to articles of merger or consolidation), the
undersigned, desiring to effect a merger, hereby state thar: : : :

1. The name of the corporation/limited partnership surviving the merger is:
 REEOGENME HOLDINGS, INC. '

2. Check and complete one of the following: . ' »
—— The surviving corporation/limited partnership is a domestic business/nonprofit corporation/limited partnership and
the (a) address of its current registered office in this Commonwealth or (b) name of its commercial registered office
provider and the county of venue is (the Department is hereby authorized fo correct the following information to
conform te the records of the Department): , : ' R .
(2) Number aod Street ‘ - City ' State - Zip . 3 Comnty

(b) Name of Commercia} Repistered Office Provider o ; County’
clo : ;

¥ The surviving corporation/limited parmership is a qualified foreign business/nonprofit corporation /limited
partnership incorporated/formed under the laws of Pelaware = and the (a) address of its current registered
office in this Commonwealth or (b) name of its commercial rogistered office provider and the county of venue is (the
Department is hereby authorized to correct the following information to conform to the records of the Department):

(2) Number and Street City  State Zip County
2650 Eisenhower Ave. . . Norristown PA 19403 Montgomery
(b) Name of Commercial Registered Office Provider : e County
clo : )

——The surviving corporation/limited partnership is 2 nonqualified foreign business/nonprofit corporation/limited -
partnership incorporated/formed under the laws of and the address of its principal office under the
- Iaws of such domiciliary jurisdiction is; v B : '
Number and Street ) ’ © . City - Stte Zip

- " o
b LEW A E N P N
PO EXE N PO T e S A

(¥
[
lad
[ e
o, o
[ bdvm }
R P J
rad

e L _
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DECB:15-1926/5926/8547-2

3. The name and the address of the registcred office in this Commonwealth or name of its commercial registered office
provider and the county of venue of each other domestic business/nonprofit corporation/limited paruership and
quelified foreign business/nonprofit corporation/limited partnership which is a party to the plan of merger are as

follows: .
Name Regxstered Office Address Commercial Registered Office Provider County
RheoGene, Inc., 2650 Eisenhower Ave., Norristown, PA 19403 Montgomery

4. Check, and if appropriate complete, one of the following:

——- The plan of merger shall be effective upon filing these Articles/Certificate of Merger in the Deportment of State.

_Y_The plan of merger shall be effective on: __12/31/04 at 11:59 p.m.
Date Hour

5. The manner in which the plan of merger was adopted by each domestic corporation/limited partnership is as follows:

Name Manner of Adoption :
RheoGene, Inc, Adopted by action of the Board of the parent corporation

" pursuant to 15 Pa.C.5. §1924 (b) (3).

6. Strike out this paragraph if no foreign corporation/limited partnership is a party to the merger.
The plan was authorized, adopted or approved, as the case may be, by the foreign business/nonprofit
corporation/limited partnership (or each of the foreign business/monprofit corporations/limited partnerships) party to
the plan in sccordance with the laws of the jurisdiction in which it is incorporated/organized. .

7. Check, and if approprxate camplele, one of the following:
v The plan of merger is set forth in full in Exhibit A attached herclo and made a part hereof,

. Pursuant to 15 Pa.C.5. § 1901/ § 8547(b) (relating to omission of certain provisions from filed plans) the provisions,
if any, of the plan of merger that amend or constitute the operative provisions of the Articles of
Incorporation/Certificate of Limited Partnership of the surviving corporation/limited partnership as in effect
subsequent to the effective date of the plan are set forth in full in Exhibit A attached hereto and made a party hereof.
The full tex: of the plan of merger is on file at the principal place of business of the survivmg corporatxon/lmuted
partnership, the address of which is. _ ,

Number and street . City . o State Zip Coupty
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RHEOGENE - 215 619 1665 : 12/23 '04 16 26 NO 068 03/1

DSCB; 15-1926/5926/8547-3

N TESTIMONY WHEREOF, the wndersigned
corpomtion/limited pnmmblp hop canzad hese
Article/Certificate of Merger o be signed by e duly
stthorized officer thmofmw '

2204 ayor Decamber}

1 2004
g ee—er——

. RHSOGERE HOLDINGE, 1HG.

_ﬂtmj%mmm |

S:guamre

Title

" Nantc of Corporaon/Limted Partacesip

Signature

" Tile
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EXHIBIT A

PLAN OF MERGER

(8  RheoGene, Inc., a Pennsylvania corporation ("RheoGene-PA™), shall be merged with and
into its parent company, RheoGene Holdings, Inc., a Delaware corporation and the
surviving corporation ("RHI"), pursuant to the Pennsylvania Business Corporation Law
and the General Corporation Law of the State of Delaware, thereby transferring to RHI
all of the assets of RheoGene-PA, subject, however, to all of its Liabilities, in complete
liquidation of all RheoGene-PA's outstanding shares of capital stock.

()  The issued and outstanding sheres of capital stock of RheoGene-PA shall not be
converted or exchanged but shall be surrendered and canceled, and no shares of capital
stock of RHI shall be issued in exchange therefor. The issued and outstanding shares of
RHI shall not be changed as a result of the merger. :

(c) The Certificate of Incorporation of the surviving corporation shall be the Certificate of
Incorporation of REI prior to the merger except that the name of the surviving
corporation shall be changed to RheoGene, Inc. ’ :

(@)  Thesurviving corpbréﬁon shall be governed by the Jaws of the State of Delaware.

(e) This Plan of Merger may be terminated by the Board of Directors of RheoGene-PA or

~ RHI at any time prior to the necessary filings with the Pennsylvania and Delaware
Departments of State. . , o .

§3) The merger shall become effective at 11:59 p.m, on December 31, 2004,
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:47 PM 01/06/2005
FILED 03:24 pPM 01/06/2005
SRV 050013095 -~ 3688575 FILE

STATE OF DELAWARE
CERTIFICATE OF CHANGE
OF REGISTERED AGENT AND/OR
REGISTERED OFFICE

The Board of Directors of _ KheoGeas, Inc. ,
a Delaware Corporation, on this _6% day of
January , AD, 2005 do hereby resolve and order that the
Jocation of the Registered Office of this Corporation within this State be, and the
same hereby is 2711 Centeyville Road, Suite 400

Street, in the City of Wilmington, DE

County of New Castle Zip Code, 19808

The name of the Registered Agent therein and in charge thereof upon whom
process against this Corporation may be served, is_Corporation Servics Compeny

The Corporation does hereby certify that the foregoing is a true copy of a
resolution adopted by the Board of Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Co?oraﬁon has caused this certificate to be
signed by an authorized officer, the 6t day of _Jamary ,
AD., 2005

By;_/s/ Thomas C. Tilleit
Authorized Officer

Thomas C, Tillett
Print or Type

Name;

Titlg;__ Prosident
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