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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

| Name

” Execution Date |

|Valeritas LLC

1212712007 |

RECEIVING PARTY DATA

|Name: HVaIeritas, Inc.

|Street Address: ”9 Campus Drive

|Intema| Address: ”2nd Floor East

|City: ”Parsippany

|state/Country: |INEW JERSEY

[Postal Code: |l07054

PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 12414330

CORRESPONDENCE DATA

Fax Number: (781)622-5933

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 781-622-5930

Email: patentadmin@mbbp.com

Correspondent Name: Lisa M. Treannie, Esq.

Address Line 1: Morse, Barnes-Brown & Pendleton, P.C.

Address Line 2: 1601 Trapelo Road, Suite 205

Address Line 4: Waltham, MASSACHUSETTS 02451

H $40.00

ATTORNEY DOCKET NUMBER: VALT-037-102

NAME OF SUBMITTER: Lisa M. Treannie

Total Attachments: 9
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FAGE 1

The First State

I, BARRIET SMITH WINDSOR, SECRETARY OF STASE OF THE STATE OF
DELAWARE DU HEREBY CERTIFY THAT THE ATPACHERD IS & TRUE ARND
CORRECT QOPY OF THE CERTIFICATE OF CONVERSION OF & DELANARE
LIBITED LIARILITY COMPANY UNDRR TRE NAME OF "VALERITAS LIC" TO &
DRLAWARE CORPORATION, CHANGING ITS NAME FROM "VALBRITAS LLCY IO
"YALERITAS, INC.Y, FILED IN THIS OFFICE ON TER TNERTY-SEVESNTH
DAY QF DECEMBER, A.D. 2007, AT J10:08 DICLOUK A.M.

& FILED COPY OF THIS CERTIFICATE RAY RERN FORNARDED T THRE
HEW CASYLE COUNTY RECORDER OF DRRDS.

A . Fd . - .
SN TS SNCINTE S SN g %‘MQ{W
Haeriat Brvith Wintsor, Socrmnny of State
AUTHENTICATION: S268878

4198382 gBigov
G7IISFPLY
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CERTIFICATE OF CONVERSION
FROM & LIMITED LIARILITY COMPANY
TO A CORPORATION
OF
VALERITAS LIL
TG
VALERITAS, INC,

Pursuant to Section 383 of the Dekeware General Corporation Law

This Cortiflvate of Conversion fom o Lintted Liability Company {the “Certificate™ has
buen duly execuied and is bulag filed by Vileritas LLC, & Delaware Hmitesd Hability sompany
{the “"Compay™, t convert the Company o 8 porporation incorporated wadey the laws of the

State of Daleware knows as Valeritse, Ine. {She “Corporation®):
i. The juriadiction where the Company fint formed s the Siate of Delawsre,

2. The jurisdiction of the Company immediately prior 1o Hling iy Centificate is the
State of Delaware,

3. The date the Company finyt frmed by At 2, 2008,

4, ‘The name of the Company immedistely privr o fling this Certificute is Valeritas
LI

3 Thi name of the Corporation e set forth in the Caetifizate of Incorporation i

Waleritag, Ine

5, The offective date of é‘he Certificate shall be Dovenber 27, 2007,

PRRARIRRSD
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IN WITNESS WHERBOF, the undersigned being the sl ¥ suthorized person to sigs on
behalf of the converting Company hus execated this Crrtifiosts mn the 25th duy of Bevember,
3457,

VALERITAS LLC
By Bobent Gorasilt

Nyume: Bobert Gonnelli
Tithe Manager

FPRAIGIBEY D
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The Hirst State

PRAEE 2

T, HARRIEBY SMITHE WIRDSOR, SECRETARY OF STAYY OF THE STATE OF
DELANARE DO ERREBY CERTIFY THRAY THE ATTACHERD IS & TRUE AND
CORRECTE QUPY OF CERTIFICATE OF INCORPORATION OF TPALERITRE,
IRC. Y FILBE IN RIS OFFICR ON TEE TURRTY-SEVENTY DAY OF
DRCEMBER, &.02. 007, &7 I8:08 O'CLOCK AWK,

& FILED COPY QF TRIS CERTIFFCATE A5 BERN FORRARDED 7O »88
RE¥ CRSTLE COUNTY RECURDER OF DEEDS.

# . . g -
e’ Bt xéiw@w&&“ggﬁmmwh&&ﬂﬁ
Haren Qeenth Windson Nesretary of Mate
AUTHRNTICEATION: §I88¢78

4188382 IOV

QIIISH041 BAYE: 12-~-J7-07

You ey vewify Lhie asrhifiveds suniime
&t warp. delavee, grvssutdver. siikel
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CERTIFICATE OF INCORPORATION ' FE

OF
VALERITAS, INC,

FIRST: The name of the Crvporstion is Vleritss, Ing. {the “Corperation™),

SECOND: The address of its registerad office i the State of Delaware §s Corporation
Trust Comier, 1309 Ovange Street, fn the City of Wilminglon, County of New Castle, Delaoware
19808, The nume of its registersd agant af such address i The Corporstion Trast Company.

THIRD: The nature of the business or purpiess 10 be sonducted v prossoted by the
Corpuration is to engage In any lawful get or activity for which corporstions may be organized
under the General Corpuration Law of Delawars,

FOURTH: The total member of shares of stock wiich the Curporstion shall have the
suthority te issue §s Twenty Five Miflion {25,000,000) shares, consisting sulely of Commeon
Stock, 8.00001 par valus pay shars (he “Conunas Rlock™).

The following is » statement of the designations and the powers, privilepes and sights,
andd the gquastificatfons, Hmitatlons or restrictions thereof in raspest of the Common Stock of S
Corporation.

i Goperal.  The woting, dividend ned Buuidation cighis of the holders of the
Common Stock are sulgeet to and qualified by the rghis of the holderx of the Prefirred Stock of
any series as may be designated by the Board of Divectins upon any janance of the Preferred
Stuek of sny series, '

X Yotng The holdery of the Common Steck sre sntitled 1o one vote for each share
held at all rocstings of stockholders (sod weltton sotiong in Heu of meetingy). There shall be no
vurrlative voling.

The number of suthorized shaves of Common Stoek may be lncressed or duoreasad (g
st below the avmber of shares thereof then custanding) by the affiemetive vote of the holders
of & majority of the stoek of the Corporation entithed o vote, rrespective of the provisions of
Sevtion 292(b 2} of the Genersd Corporation Law of Delwwars,

3 Dividends.  Dividends may he declarsd snd pald on the Common Stock from
tunds lawlilly available therefior 2s and when determained by the Board of Directors and subject
to any preferential dividend or other rights of any then mutstanding Frefevred Stock,

4, Liguidstion. Upon the disselution or Hguidstion of the Corporation, whether
volurary ot involuntary, holders of Crunmon Stock will be entitled 1o receive all sssets of the
Corporation avallable for distribution o its stockbolders, subject to any preferentidd or other
rights of any then austanding Preforred Stock of any serien,

PR IEIBIE]
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FIFTH: The name and mailing address of the sals incorpsrator ave as follows:

NAME MAILING ADDRESS
Robert Gonaelli oo Vleritas, lnw,

& Campus Dvive Basy, Ind Flomr Rast
Pursippany, NI 07054

SIXTH: The corporation shall have perpatual sxistencs,

SEVENTH: In Rutherance of and ot in Hmitation of powsrs conferred by statule, # ia
furthor provdded:

i, Electhmy of dirsotors need not be by written ballot.
2. The Board of Divectors iv expressly authortesd fo sdopt, amend or epest

the Bylaws of the Corporation.

EIGHTH: Exospt to the extent that the Geners! Corporation Law of Delawars prohibitg
the olindnstion or Hdtation of Hability of directors i breaches of Gductary duty, no direcior of
the Corpuration shall be persoually Hable to the Corporation o it stockholders for mongtary
damages for any bresch of fiduciary duly as o divsctor, notwithstending any provisien of law
imposing sach lishility, No amendment to or repeal of this provision shall spply to or have any
sffect on the Habdlity or alleged liability of sy divector of the Corporation for or with respent i
any aote or ontissions of such director cosurring prior o such amendmes,

NINTH: The Comporation shall, fo the Rullest extent ponuitted by Section 145 of the
General Corporation Law of Delaware, as amonded fom tine to Hms, sndemnify sach person
who was or ix 2 party or {x threatensd to be made & party fo any thregioned, pending or completed
action, wudt or proveeding, whether oivil, oriminel, administrative or investigative, by vemson of
the fact that he or sha isor was, or bas agreed fo besome, & direstor or nfficer of the Corpargtion,
or a or was serving, or hay ageeed to serve, b thy reguest of the Corporation, ay o divestar,
officer, pariner, emoployee or trustee of, or in 8 similar capucity with, snother corporation,
parizeeship, jolot venture, tust or other enterprize (ncluding sny emploves berafit plan} (&l
such persons being referred © hervatler 3¢ an “Indomnites™, or by resson of any sotion alleged
to have been taken or omitied fn such sapacity, againg sl sapenses (including attomevs® foes),
Jodgments, fines and amounts paid n setfement actially and reasonably ineurred by or on behalf
of an Indernnites in connection with such action, sult or provending and any appeal thersfrom,

Az g condiing preosdent 1o au Indemuiten’s right 1 be indermnifisd, the Indemnites must
notify the Corporation in writing s8 soon & practiceble of any action, suit, proceeding or
investigation involving such Indumnites for which fndemmity will or could be sought, With
respect o any action, sull, proveading or fvestigation of which the Corporation 15 xe notified,
the Corporation will be ontitled & pastivipate thereln & #s vwn expense andior o sssume the
dufense thereof st s own expenss, with legel counsel ressonally acceptable to the Inderanites,

PR TGRSR v 2.
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In the svent that the Coporstion does not assume the defesae of any sciion, sull,
proveeding or investigation of whith the Corporstion receives notive ander this Articdy, the
Corporation shall pay in advance of the final disposition of such matter any expenses {including
attorneys’ fees) incwrred by an Indompitee in defonding a obvil or oriminal sclion, sult,
procosding or investigation or aay appes! therefeomy rrovided, howeve, thet the payment of
such expenses invurred by an Indomedtee in advanios of the fasd dispoaition of such mafter shall
e made only upon recsipt of an undertaling by or on bihalf of the Indemnitee to repay all
amounts 5o advanced in the evert that it shall uitimstely be determined that the Indemiice i not
sntitled to be indemnified by the Corporation s authurized in this Asticle, which pndertaking
shill be avcepted without refevence to the financial ability of the Jndemnites fo meke such
repayment; and frther provided that we such advancemen of expenses shall be nads under this
Article I it s determined that (i} the Indemmitee did not 20t in good fith and in & mumer he
reasonubly believed to by in, or not opposed fo, the best interasty of the Corporation, or {is) with
respent o any orinunal sofion or procseding, the Indemmites bad reasonshie came 1 helieve his
gonduct was unlawiul.

The Corporation shall not indermity an Indonnites pursuant ty this Article in onneetion
with 9 provesding (or part thersef) initlated by such Indomnitee unless the initation thereof was
aproved by the Boand of Directors of the Corporstion. In sddition, the Corporation shall ot
nderaify mn Indemnites o the extant soch Indenwites s rolmbursed from the prooseds of
nsurmnoe, and i the event the Corpomtion makes any indemmification paymenty & gn
Indemniter and soch Indeminites iy subsequently rebibursed from the provesds of sUrInees,
such Indernnitee shall promptly refund such indemnification payaients 1o the Corpomtion to the
satent of such inswranes reimbursement.

Al determingtions heveunder as to the sntitlement of an Indemnitee to indemniSoation or
advancement of expenses shall be made in sach iostance {8) by & majonity vote of the dicectirs of
the Corporation consisting of prrsons who e not af that fhme purfies o the action, sull or
moceeding in question {“dishiersted dircctors™), whether or not & guenam, (9 by ¢ commitice
of disinterested directors designated by majority vote of disinterosted dirsctors, whethey or not &
quonurm, {c} if thave wre no disinterosted divontows, or 1f the disinterested dirsetors 8o direet, by
independent legal counse] (who may, to the sxtent permitied by law, be repular logal counsel (o
the Corporation] in a written opinion, or (8} by the staekholders of the Comporation.

The rights provided in this Artole () shall not be deemed exclusive of any other riglts to
which an Indemnitee may be wntitled wnder any low, agreoment or vide of stockholders or
disinterested direciors or ofherwise, sud {11) shall inors to the benofit of the heirs, sxecutors sud
administrators of the Indemnitees, The Corpovation may, 1o the sxtent suthorized fovm time to
tme by its Boand of Birsctors, graot tndemuifioation rights to other smpluyess or sgents of the
Corporation or other persows serving the Corpuration and sech rights nwy be sguivalent i, or
grepter o Iy than, those set Reth in this Aoticle
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TENTH: The Cwmporation veserves the right o mnend, alter, change or repead sy
provigion vostained in this Oertiffeste of Incorporstion, in e muumy now o heveafier
prescribed by statute snd this Cavtifivate of Incorporation, and sl rights conforred upon
stockholders haretn sre granted subject to this reservation,

ELEVENTH: The sffective date of this Cemificate of Invorporation  shell be
Devember 27, 2007,

R RF R
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IN WITHESS WHEREOF, the wndemigned sole incorporator hag exeouted fhig
Certifivate of Incoeporating wy the 36t day of Desember, 2007,

& Robayt Gonoelli
Robort Gonmdly, Sele Ingorporator

RRE3S28652 N
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