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State of Callforma. |
Secretary of State

'l, DEBRA BOWEN Secretary of State of the ‘State of
Ca!iforma hereby certlfy

_ That the attached transcrlpt of__z_page(s) has been compared
with the record on file in this office, of which tt purports o be a copy, and
“thatiti i full, true-and correct.

IN WITNESS WHEREOF, | exscute this
certificate and affix the ‘Great. Seal of the
State of Californla this day of )

SEp19 zaua. .

DEBRA BOWEN '
Secretary of State

Sec/Siate Form GE-107 (REV 1/2007) - ' ' o : . &S osos s,
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. " ENDORSED - FILED-
AGREEMENT OF MERGER - ofts Staof Gaoa ]
o SEP 17 2008

AGREEMENT OF MERGER (this “Agreement”), dated as of Seplember 17, 2008, b;
and among Lipomics Acquisition Corp., a corporation duly organized and existing under the law.&i
of the State of California and a wholly owned subsidiary of Tethys Bioscience, Inc. (“Merges - «
Sub”), and Lipomics Technologies, Inc:, a corporation duly organized and existing under thie -

laws of the State of California (the “Company”).. : -}
Lo  WITNESSETH: | Sy

WHERFAS, the Boards of Directors of Merger Sub. and the Company deem it advisabld
and in'the best interests of their respective corporations and in the best interests of the -
sharcholders of Merger Sub and the Company that Merger Sub be merged with and into the;
Company in accordance with this Agreement (the “Reverse Merger™); . 1

- WHEREAS, to effectuate the Reverse Mergeér, ‘Merger Sub and the Company have]
.cntered into .that certain Agreemenit and Pian “of .Mérger and Reorganization, dated as of .
Septembier 8, 2008, by and among Tethys Bioscience, nc., a corporation, duly organized and:
existing under the laws of the State of Delaware (“Parent™), Merger Sub, Liszt Acquisition Corp. |
a corporation duly organized and existing under the laws of the Biate of California and a.whollyi
owned subsidiary of Parent, the Company, Steve Watkins as Holders® Representative and Scctti
Lenet as Stockholders® Represéntative (the “Apreement and Plan of Merger™); N

. ' I
: WHEREAS, the Boards .of Directors of Merger Sub and the Company, and the|
" sharehiolders of the Company aid Merger Sub, have duly approved and adopted this 'Agreém'ent,. -
the Agreem ent and Plan of Merger, and the Reverse Merger. L : !

. WHEREAS, the Agrcement and Plan of Merger'and this Agreement are intended to. be
construed together in ordér to effectuate their purposes; and : ce

NOW, THEREFORY, in consideration of the forégoing and the smutval benefits to be
derived from this Agreement, the partics hereto, intending fo be legally bouind, do hercby agree as.

follows: - ’ _
ARTICLEI !
. : THE REVERSE MERGER §
11 . Merger: Effecﬁvc‘ Time of the Reverse eiger. Subject to" the terms and’

conditions.of this Agreement and pursuant to the California Corporations Code, Merger Sub will |
“be merged with and into the-Company, with the Company to be the surviving corporation (the.,
Company after the Reverse Merger is sometimes referred to herein as the “Intetim Surviving ,
Corporation™. The Reverse Merger:will be effective (the “Effective Time™) ont September 17, |
2008, the' date upon Which'this Agreement and. all required officers’ certificates and other |
appropriate documents are filed with the Secretary of State of the State of California pursuant to i
- Section 1103-of the California Corporations Code. : : ’

. GDSVIEHIO44580.5 L , ‘ o

PATENT
REEL: 022143 FRAME: 0043




!

g

|

oo o .

1.2 Effects-of the Reveise Merger. At and after the Effective Time, all the prppeity*j

. nights, privileges, powers and franchises of each of the Corupany and Merger Sub shall vest i
‘the Interim Surviving Corporation, and all debts, liabilities, obligations, restrictions; disabilities

.and duties of each of the ‘Company and Merger Sub shall become the debis, liabiiitics,l'
obligatiens, restrictions, disabilities and duties of the Interira Surviving Corporation; i

(a icles of Incorgoration of the Interim iving Corporation,” Ad
the Effective Time, the Articles of Incorporation of the Company as the Interim: Surviving
- Corporation shall be amended and restated to read as set forth on B xhibitA. : n

- ()  Directors and Officers. The directors of Mezgér Sub inuncdiatcb"%
prior to the Effective Time shall be the initial directors of the Interim Surviving Corporation,

. each to hold office. in accordance with the Articles of Incorporation and Bylaws of the Tnterim’”
Surviving: Corporation, and the officers of Merger Sub immediately prior to the Effective Tix‘ne‘{
shall be the initial officers of the Interim Surviving Corporation, in cach case ‘unfil theis|
respective successors are duly elected or appointed and qualified. .

ARTICLE )I-

EFFECT OF THE REVERSE MERGER ON THE CAPITAL STOCK "
. OF m MGER S[m - e, D

1.°

o
@ G bl e

REDACTED
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ARTICLEWL. 7 | T
|

' APPROVAL OF THE REVERSE MERGER
. )
The respective Boards of Directors of Merger Sub and the Company haye duly approved
and adopted this Agreement, the Agreement-and Plan of Merger, and the Reverse Merger. Th
holders of all of the shares of Company Common Stock have duly approved and adopted thxg
Agreement, the Agreement and Plan of Merger, and the Reverse Merger. The holder of all the
- onistanding capital stock of Merger Sub has duly approved and adoptcd thls Agreement, thé
. Agreement and Plan of Mergcr, and the Rcverse Merger '

RN
NHSCELLANEOUS

41 -Entire Aggeement Amendmem This Agreement hereby incorporates in itsl .
entirety the Agreement and Plan of Merger and the schedules; exhibits and agreements referred to,
herein and therein constitute the entire agreement among the parties hereto with respéct to thel
sub;ect matter hereof and supersede all, other prior agreements and understandmgs among the|

" .pariies with respect thereto. No adchtxon to or. modification of any provision of this Agreement
- shall be bmdmg wpon any. party hereto. unless made i in wntmg and signed by all parties hereto,

4, 2 . Assigni Nclthcr tlns Agreement nor any of the rights, interests or obhgatlons

hereunder shall be assxgned by any party hereto without the prior writien consent of the other .

- parties hereto. This Agreement will be binding upon and inure to, the benefit of the parties hereto] -~
and their respective successors, personal rep;csematwes and permitted assi gns .

) 43 -Further Assurances, Bach party hereto’shiall execute and cause to be delivered to] °
each other party bereto such instniteiits and other documents, and shall take such other actions,
as such other party may réasonably request for the purpose of carying out br cvzdcncmg the
transactions contemp]ated by t’ms Agxeement. :

i 4 4 ngemg Law Thls Agreemcnt will be» govemed by and construed in
‘accordance with the laws of the State of California applicable to contradts entered into and to be
performed wholly within the State of Cathrma

" 4.5 Counterparts. This Agreement may be executed in any number of couterparts, .
each of which will be an ongma] as regards any party whose signatuwre appcars thereon,.and all of .
Whlch togethier wﬂl constitute one and the same instrument. [

FRH944580.5
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‘IN WITNESS WHEREOF, the partics hcmto havo mnscd this Agreement to be duly
executcd as of the date and yearﬁrat above written, .

e e

. LIPOMICS ACQUISITION CORP..

' BY:/—7'$,'—'—‘
. MichaelS. Urden -
. dent o

By

g temm

— v——t w——— e —— Aaan

Iven A. Gavitia -
Searetacy

C—— v —

* LIPOMICS TECENOLOGIES, NC,

23 ' . ;
Bj'.' i Cobo
. Steve Watking !
President !
By . : l
Brian Sway ) |
Searefary i
- I
i
y ] -
1- |
-.l
|
Yo
e

BIGNATURR PAGETO AGREEMENT 07 MERGER
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. IN WITNESS WHEREOF the parties hereto have caused. this Agreement to be duly
executed as of thc date and year first above wntten

, LIPOMICS ACQUISI'I‘ION CORP

By: . . '
: Michael 8. Urdea
President

By: ﬂ"

* Iven A, Gaviria -

Secretary

e A ._.'.........3..._..-....._...4..4. —_—

LIPOMICS TECANOLOGIES, INC..

By:
© Steve Watkins
President

By

Brian Sway . . ;
_ Secretary . o

v e St e e oh rp——y  —

P

SIGNATURE PAGE TO AGREEMENT OF MERGER
v .
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IN WITNESS WI{EREOF the parties hereto have. causcd this Agreement to be duly
executed as of thc datc and year first abovc wntten

LlPOMICS ACQUIS[TION CO‘RP.

By -

Michael S. Urdea
President

By:

Ivan A. Gaviria

* Secretary
LIFOMICS TECHNOLOGtES INC.

/ M WAJ"\J'\T*-
) . Steve Watkins
. President

R Sw{

Brian Sway

© Secretary

SIGNATURE PAGE TO.AGREEMENT OF MERGER
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Exhibit A

' ] Amended and Restated Arficles of Incorporation

REDACTED -
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Exhibit A
AMENDED AND RESTATED ARTICLES
oF
LIPOMICS TECHNOLOGIES
ONE: The name of this corporation is Lipomics Technologies, Inc.

. TWO: The purpose of the cozpomhon is to engage in any lawful act oc activity
for which a cprporation may be organized under the General Corporahon Law of California other
thay the banking business, the trust company business or the practice of a professmn penmitted to

. be incorporated by the California-Corporations Code. '

'IHRBE;

: FOUR: Section 1. The liability of the duectors of this corporation for monetary
damages shall be e]umnated to the fullest extent perm:ssxble under Califomia law.

: Sect:on 2. This co:porauon is authonzed to indemnify the directors and-
oﬂ‘:cers of. this corporation to the fullest extent permissible under California law (as deﬁned in
Scctlon 317(g) of the Cahforma Corporatmns Code or elsewhere)

LS

" REDACTED
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S * CERTIFICATE OF APPROVAL
oF

. AGREEMEN’I‘ OF MERGER :
. . (LIPOMICS TECHNOLOGIES INC)

Steven M. Watkins and Brian S.way hereby certify that:

1. Steven M. Watklns is the President and Brian Sway is the Secretary f
chhnologles, Inc., a California corporahon (the “QQ mpan z’) '

-2 The Agncemcnt and Plan of Merger and ReorganmaUOn by and among Teth
. Inc.,, & Delaware corporation ‘(“Parent”), Lipomics Acquisition 'Co
corporatxon and a wholly owned subsidiary of Parent (“Merger Sub™),
Corp., a California corporation and 2 wholly owned subsidiary ot P
Suby™), the Company, Steve Watkms as Holders®- Representatwc
' P

and by the shareholders of the Company The. Agc
statutory merger of Merger Sub Wxt}x and mto th
sunrwmg corporatlon of the merger. |

- REDACTED

ODSVF&IN944580.5
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REDACTED
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EachofthemﬂmxigneddeclmundurpmauyofpamyundnrthslawsoﬁheStnteo:f
Cahfonuaihatthcshdcmcntss&tfoﬂhinthlsCerﬁﬁcateaxeu'uemdcomctmhlsown

knowledge,

* Dated: Septomber Y2008 /( me{*“
' ' Steven M. Watkms Prmident

'Dal.ad:.Scp.tcmt'mB’ZOOS.‘ | | '. /)7’1- g;"v

Bnmr Sway, Seatetary

© oy mme et e eseieeanmatean b 8 At b rmiss ve go s b meme
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.CERTIFICA’_I‘E OF APPROVAL
' - OF

AGREEMENT OF MERGER
(LIPOMICS ACQUISITION CORP)

Michael 8. Urdea and Ivan A. Gaviria hereby cértify that:

1. Michael 8. Urdea is the President and Ivan A. Gaviria is. dxe Secretary of Lipomics
Acquisition Corp.; a California corporation and wholly owned subsidiary of Tethys
Bioscience, Inc. (“Merger Sub”). : , ' ,

2. " The Agreement and Plan of Merger and Reorganization by and among Tethys Bloscience
‘ Inc., a Delaware corporation. (“Parent™), Merger Sub, Liszt Acquisition Cormp,, a -
California_corporation and a .wholly owned subsidiary of Parent and Lipomics
. Technologies, Inc., 2 California corporation (the “Company™), Steve Watkins as Holder's
~ "Representative and Scott Lenet as Stockholders’ Representative (the “Agreement and
Plan of Merger”) and Agreement of Merger by and among Merger Sub and the Company, *
in the form attached to this Certificate (the “Agresment of Merger”), were duly approved
by the Board of Directors and by the sole shareholder of Merger Sub, The Agreement of
Merger provides for the Statitory mierger of Merger Sub with-and into the Corpany, with
the Company. to be the surviving corposation, I . '

[ TUUPL RO

4, The percentage vote required 46 approve the Agreement of Merger was the affirmative ,

- ~vote of a majority of the outstanding shares of Comumon Stock. The number of shares of
Common Stock outstanding and cntitled to vote on the Agreement of Merger was 100
shares. The principal terms of the Agreement of Merger were approved by the sole

- shareholder of Merger Sub by the vote of a tumber of shares of Common Stock that

equaled or exceeded the vote required. The shareholder approval was by. written consent -
of the holders of one Tundred percent (100%) of the outstanding shares of Common
Stock. : : ’ ' S :

5, No vote of the stockholders of Parent was required under applicable law,

[Remainder of Page Intentionally Left Blank)
ostn-'&}mqsm.s.
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. Bach of the undersigned declares under ponalty of perjury wnder the laws of the Stage of
Califomia that the statemenls set forth in fhis Cestificate axe trae and comett to his own

knowledge,

Dated: September {Y; 2008

Michael & Urdea, President

Daled: September__, 2008 : _
‘ . Ivan A, Gavitia, Secretary -

SIGNATUREPAGEFOR
CERIJFICATE OF ATPROVAY, OF
AGREEMENT OF MERGRR (LIPOMICS ACQUISITION CORP.)
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C

Each of the undersigned declares under penalty of perjury under the laws of the State of

California that the statements set forth in this Certificate are true and correct to his owri
knowledge. - . ‘ © )

. Dat’ed: September __, 2008

"Michacl 8. Urdea, Prosident

_— B A : o
‘ -Dated: September 1T, 2008 _ o

Ivan A. Gaviria, Secretary !

SIGNATURE PAGE FOR
CERTIFICATE OR AFPROVAY, OF
AGREEMENT OF MERGER (LIPOMICS A CQUISITION CORe.)
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COPY

State of Cal ifornia
Secretary of State

4Ry OF

1, DEBRA BOWEN, Secretary of State of the State of
. California, hereby certify: o :

That the attaghéd transcript of /4/ page(s) has been compared |
with the record on file in this office, of which it purports to be a copy, and
"that itis full, true and correct. . . .

IN' WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the |
State of California this day of . S

sep 1o

%(h& 2 _l

DEBRA BOWEN
Secretary of State

Sec/State Form CE-107 (REV 1/2007) ‘ ' o  E55 osros gora4
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W Keéesses

ENDORSED - EiL
- FDorse. v en
AGREEMENT OF MERGER ofCellormia -
S ' SEP J:7 2008

AGREEMENT OF MERGER (this “Agreement™), dated as of September 17, 2008, b}

and among Liszt Acquisition Corp., a cotporation duly organized and existing under the laws d
“the State. of California and a wholly owned subsidiary of Tethys Bioscience, Inc. (“Secon

- Merger Sub”), and Lipomics Technologies, Inc., a corporation duly organized and existing undo
. the laws of the State of California and wholly owned subsidiary of Tethys Bioscicnce, Inc,,
corporation duly organized and existing under the laws &f the State of Delaware (the “C ompany

. and sometimes referved to herein as “Intefim Surviving Corporation™).

TR TICS TE e

WITNESSET H:

"WHEREAS, the Boards of Directors of Second Merger Sub and the Interim Surviving
Corporation déem it advisable and in the best interests of theig respective corporations and in the
" best interests of the skareholders of Second Merger Sub and the Interim-Surviving Corporatio
that the Interim Surviving- Corperation be merged with and -into Second Merger Sub 1(? :
accordance with this Agreement (the “Secogd-Stcp Merger”); _ -
. )
. WHERKEAS, {0 effectuaie the Second-Step Merger, Second Merger Sub and the Intcrin—i
Survivirig Corporation have entered into that certain Agreement and Plan of Merger and
Reorganization, dated as of September 8, 2008, by and among Tethys Bioscience, Ing., ai
. corporation duly organized and existing wnder the Taws of the State of Delaware (“Parent”);
" Second Merger Sub, Liponiics Acquisition Corp., a corporation duly organized and cxisting
under the Jaws of the State of California and a wholly owned subsidiary of Parent, the Company/!
Steve Watkins as Holders’ Representative and Scott Lenet as Stockholders® Representative (the,

“Agrcement and Plan of Merger”); _ . i
WHEREAS, the 'Agreement and Plan of Merger and this Agieement are intended to be[

construed together in order to effectuate their purposes; and

WHEREAS; the Boards of Directors of Second Merger Sub and the Company, and the!
- shareholders of the Company and Second Merger Sub, have duly approved and adopted this! _
Agreement, the Agreement and Plan of: ‘Merger, and the Second-Step Merger. S

. . . NOW, THEREFORE, i3 consideration of the foregoing and the mutual benefits to be;
" derived from this Agreement, the parties hereto, intendipg to be legally bound, do hereby agree as I .

follows: , - i
ARTICLEI . . . ’ !
" THE SECOND-STEP MERGER

. : ]
_ 1.1 Second-Step Merger; Effective Time of the Second-Step Merper. Subject to the:|

- terms and conditions of this Agresment and pursuant to the California Corporations Code, the - _
Company will be merged with aad into the Second Merger Sub, with the Second Merger Sub to '

_be the surviving corporation (the Second Merger Sub after the Second-Step Merger is sometimes i

I .

GDSVF&INA4581.5 - - ’ o - ot
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referred to herein as the “Swrviving Corporation™). The Second-Step Merger will be eﬂéctivt '
(the “Second-Step Merger Effective Time™) ‘on September 17, 2008, the date upon which thi§

Agrecment and all required officers® certificates and other appropriate documents are ﬁ_led with

~ .the Secretary of State of the Stite of California pursuant to Section 1103 of the Califomié

Corporations Code; S o : !

o : ' . !

1.2 Bffects ‘of the Second-Step Merger, At and after the Second-Step  Merge}

Effective Time, all the property, rights, privileges, powers and franchises of each of the Interin]

~ - Surviving Corporation and Second Merger Sub shall vest in the Surviving Corporation, and a

debts, liabilities, obligations, réstrictions, disabilities and duties of each of the Interim Surviving

. Corporation and Second Merger Sub shall become the debts, liabilities, obligations, restrictions

disabilities and duties of the Surviving Corporation, . - ' :

. @, icles_of Incorporation .of the . Syri iving Corporation. At ‘the
Second-Step Merger Effective Time, the Articles of Incorporation of Second Merger Sub as the
Surviving Corporation shall be amended and restated to read as set forth on Exhibit A.

o - (b - Direttors_and -'Ofﬁc_ers. The ‘directors of Second Mqrger Sub
immediately prior to theé"Second-Step Merger Bffective Tinde shall be the injtjal directors of _the{

- Surviving Corporation, each fo hold office in accordance with the Certificate of -Incorporatiorq'
and Bylaws of the Surviving Corporation, and the officers of Second Merger Sub immediately
prior 1o the Effective Time shall be the initial officers of the ‘Surviving Corporation, in each casel

. until their respective successors are duly elected or appointed and qualified. o

‘ 13  Name. From.and afier the Second-Step Merger Effective Time, the narie of the

"+ - Surviving Corporation will be Lipomics Technologies, Inc. . 1

ARTIC .
EFFECT OF THE SECOND:STEP MERGER ON THE CAPITAL STOCK |
, " OF THE SECOND MERGER SUB -,
C 21 - -
-«rb\ul!
- i
) oL s 7 - 1
REDACTED
E4]31 1
§ :
\
N
1
|
!
. o : {
COSVFE944581.5 - . : . 2 "
|
M
|
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TICLE Y | '. o
'APPROVAL OF THE MERGER . - e

The respective Boards of Directors of Second Merger Sub and the Company have duly’
~ approved and adopted this Agreement, the Agreerent and Plan of Merger, and the Second—Stcpl
Merger. . The holdérs of all of the shares of Company Common Stock have duly approved an_d!

- adopted this Agreement, the Agreement and Plan of Merger, and the Second-Step Merger. The,

- holdér of all the outstanding capital stock of Second Merger Sub has duly approved and adopted.
"* this Agreement, the Agréement and Plan of Merger, and the Second-Step Merger. . : ;
' ARTICLE IV ' i
' MISCELLANEOUS i
41 ntire_Agreement: Amendments. This Agreement hereby - incorporates in ltsi '
entirety the Agreement and Planr of Merger and the schedules, exhibits and agreements referred to |
herein' and therein constitute the entire agreement among the parties hereto with respect to the!

- subject matter hereof and supersede. all other prior agreements and understandings. among the |
parties with respect thereto. No addition to or modification of any provision of this Agreement j
shall be binding upon any party hereto unless made in writing and signed by all parties hereto.

) 42  Assignment. Neither this Agreement nor any of the rights, interests or obligations |-

hereunder shall be assigned by any party. hereto without the prior written cousent of the other!

- partios horeto. This Agréement will be binding upon and inure to the benefit of the parties hersto b

and their respective suceessors, personal xepresentatives and permitted assigns, '

: . N i
4.3  Further Assurances, Each party hereto shall execitte and cayse to be delivered to |
each other party hereto such instruments and other documents, and shall take such other actions, |
as such other party may reasonably request for the purpose of carrying out or evidencing .the !
. transactions dontemplated by this Agreement. CoL ' '

' 4.4 G ;wcming Law. This Agr(_ecmerit will be govemied by and construed in
‘accordance with the laws of the. State of California applicable to contracts entered into and to be’

- performed wholly within the State of California,

4.5 Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be an ériginal as tegards any party whose signature appears thereon, and all of
‘which together will constitute one and the same instrument, :

o e e a0 e e o e

' {Remainder of page intentionally left blank] _ . o

_GDSVF&HQ44S8L5 DU - I
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. TN WITNESS W}IEREOF the parties hereto bave caused his Agreament o ba
duly cxeouted as of the date and yeex first above wiitten: :

, {

| LISZY ACQUISITION CORP. %

By: M"‘—-’—' 1'

Michgel S, Urdea - '

e Sident . l

’ }

By: I

Tvan A. Gaviria f

Secratary ,

: i

EXPOMICS TECHINOLOGIES, INC. i

S

ohael 8, Urdoa E

President | i

|

i

By |

Ivan A. Gaviria I,

' Secretary i .

|

I

I

1

I

I

i

|

]

|

SIGNATURE PAGE T0-AGREENENT OF MERGER !
! 1

|
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Fy

IN WITNESS WHEREOF the pames hereto have caused t}us Agrcemzent to b
duly executed as of the date and year first above written, .

LISZY ACQUISITIQN CORP.

By:

Michael S. Urdea
President

Yvan A. Gaviria
Secretary

x — - m—— ——— —
e e i e — ——————— @

LIPOMICS TECENOLOGIES, INC,

i e — - b Ane -

By:

Micﬂael S. Urdea
President

. ! -~ .
- By: o . /L/ . |

7 -
Ivait A. Gaviria

Secretary
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AMENDED AND RESTATED ARTICLES . . o

OF
LIFOMICS TECHNOLOGIES, INC.
"ONE: The name of this corgoration is Lipomics Technofogies, Inc. |
TWO: The purpose :of the corporation is to engage in an}.r lawful act or ::1ctivityI
for which a corporation may be orgenized under the General Corporation Law of California othcr! .
than the banking, business, the trust company business or the practice of a profession perrnitted to. -
. be incorporated by the California Corporations Code. | '

THREE:

1

t

FOUR:  The mame and complete - busincss address in this state of this
* corporation’s initial agent for service of process.is: - ’

Michael 8. Urdea . _ '
Tethys Bioscience, Int. :
5858 Horton Stregt’
. Snite 55¢
" Emeryville, CA 94608
: FIVE: Section 1.- The liability of the directors of this corporation for monetaryg
'damages.shall be eliminated to the Tullest.extent permissible under California law. . _ S |

. Section 2. . This corporation is anthorized to indemnify. the directors and
officers of this corporation to the fullest extent penmissible unde:,Califonﬁa_!aw (as defined in.

Section 317(g) of the California Corporations Code or elsewhere), - g

R e it e
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.. CERTIFICATE OF APPROVAL
e .
. AGREEMENT OF MERGER -
(LISZT ACQUISITION CORP)

:

]

!

t

:

1

|

A

i

!

5 L !
Michael §. Urdea and Ivan A. Gaviria hereby certify that: ;

' !

L. Micheel 'S. Urdea-is the President and Ivan A. Gaviria is the Secrefary of Lis
Acquisition Corp., a California corporation and whiolly owned subsidiary of Tethys;
Bioscience, Inc. (“Second Merger Sub”™). T . : : o

2. The Agreement and Plan of Merger and Reorganization by dnd among Tethys Bioscience,
-+ Inc, a Delaware corporation (‘Parent”), Lipomics Acquisition Corp,, a Californi
" corporation and 2 wholly owned subsidiary of Parent, Second Merger.Sub, Steve Watking| -
- as Holders’ Representative, Scott Lenet as Stockholders’ Representative and Lipomics| - :
- .Technologies, Inc., a California corporation (the “Company™) (the “Agreemént and Pla
“.. - of Merger”) aud Agreement of Merger by and among the Compary and Second Meérger!
Sub, in the form aftached to this Certificate (the “Agresment of Merger”) were duly| -
-approved by the Board of Directors and by the shareholders of ‘the Companty, The}
Agréement of Merger provides for the statutory merger of the Company with gnd into the| -
Second Merger Sub,'with the Second Merger Sub to be the surviving corporation of the,
ETgeT. . .. . . . l

e, R It

REDACTED

{Remainder of Page Inzantiqnallj' Left Blank)
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. -Bach of the undersigned dccln.res tridér penalty of perjury under the laws-of the State of :
- California that the statewments set forth fn this Cestificate are tne and comect to his own
" knowledge. : L )

 Dated: _Scptcmberﬁ", 2008 . Z«-}-"""_‘ : t

. Mijéhael 8. i dea, President |

Dted: Septembor._, 2008 : c R
' . Ivan A. Gaviria, Secaretary !
i
I
)
"l
E
o
i
;
i
i
1.
1
 SIGNATURRPAGRYOR ;
. CERTIVICATE OF APPROVAL OF - .
ACRYEMENT OF MERGER (LISZT ACQUISIION CORRY) |+ . .
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Each of the undersigred declares under penalty of pegjury under the laws of the State of
" California that the statements set forth in' this Cemf cate are nie a.ud corect to his 0wu '
knowledge. : . .

Datqd:‘September _ 2008 C § .- . . L
: Michael S. Urdea, President

. . ‘ * ' - v ! '
A ' . 4 3 . 1
Dated: September I, 2008 ‘ ' A"‘ : .

Ivan A, Gaviria, Secretary - B

SIGNATURE PAGE FOR
CERTIFICATE OF APPROVAL OF .
AGREEMENT OF MERGER (LISLT ACQUISITION CORP, ) o
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CERTIFICATE OF APPROVAL :

AGREEMENT OF MERGER ° '
. (LIPOMICS TECHNOLOGIES, INC) ' :

Michael S. Urdea and Ivan A. Gaviria hereby certify that: g T

1.

" GDSVF&RG#458LS

Michael S. Urdea is the Pres1dent and Yvan A. Gavitia is the Secretery of prom:c

.Technologies, Tnc., a California corporation and wholly owned subsxdlary of Te 3
Bioscience, Inc., a Delaware corporation (the “Company™).

‘The Agreément and Plan of Merger and Reorganization by and among Tethys Bloscxcncc

" Inc,, a Delaware corporation ‘{(“Parent”), Lipomics Acquisition Corp., & Californid

co:porahon and a wholly owned subsidiary of Parent (“Merger Su "), Liszt Acqmsmon
Cotp., a California corporation and a wholly owned subsxdmxy of Parent (“Second Merger, .
Sub”), Steve Watkins-as Holders’ Representative, .Scott Lenet as Stockholders’l

Representative and the Company (the “Agreement and Plan of Mergg;”) and Agreemen
of Merger by and, among the Company and Second Merger Sub, in the form attached tor

. this -Certificate (the” “Agreement_of Merper™), ‘were duly approved by the Board of] .

Directors and by the shareholders of the Corupany. The Agreement of Merger provzdes‘

. for the statutory merger of the Company with and"into the Second Merger Sub with thel'

Sccond d Merget Sub to be the surviving corporation of the ¢  IETger.

|

REDACTED

[Remainder of Page Intentionally Left Blank)
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Pach of mc-ﬁ&emigned declares under-penalty of perjury under the Jaws of the State of
California that the statoments set forth in this Certificate ave true and comect to his own
knowledge. ‘ . . '

Daied: Septomber [ 2008

Dated: Septomber_, 2008 : : :

. ) Tran A. Gavids, Setictary
i
]
]
g
|

]
1
I
SIGNATIREPAGEROR |
_ ) _ - CERTIFICATEOF APPROVALOF = . . R

. o Ammopmumaaomwmommm,mc.) .o .
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Each of the undersignéd. declares under penalty of pegjiiry under the laws of the Stte of

" California that the statements set forth in this Certificate are true and correct to - his own -

knowledge.

~ Duted: September __, 2008

Michael 8, .Urdea, President

A’Datcd: Scptcmbcr!_t2008 " _ . - A, : ¥

Ivan A. Gaviria, Secretary

. _ . SIGNATURE PAGE FOR ) :
S . CERTIFICATE OF APPROVALOF. ~  , . - °
AGREEMENT OF MERGER (LIPOMICS TECHNOLOGIES, INC,
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