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A0736109

| ENDORSED - FILED
CERTIFICATE OF OWNERSHIP %ﬁwﬁ%%gé%@@gw af Biate
OF of the State of Qaliforia
77012
INTEGENX INC. BEC 272
(a California corporation)
MERGING
GENVAULT CORPORATION
(a Delaware corporation) ENDORSED - FILED
in the office of the Secretary of State
INTO of the State of California:
INTEGENX INC. DEC 27 2012
(a California corporation)

Stevan B. Jovanovich and Bruce W. Jenett certify that: '
1. They are the president and the secretary, respectively, of IntegenX Inc., a California
corporation (“‘Parent”).

The Parent is the owner of at least ninety percent (90%) of the outstanding shares of each
class of stock of GenVault Corporation, a Delaware Corporation (“Subsidiary”).
3.

Attached hereto as Exhibit A is a copy of resolutions adopted on December 6, 2012 by

the Board of Directors of Parent to merge Subsidiary into Parent (“Merger”), which
Exhibit A is hereby incorporated by reference as if fully set forth in this certificate.
4.

Attached hereto as Exhibit B is a copy of resolutions adopted on December 6, 2012 by

the Board of Directors of Subsidiary to merge Subsidiary into Parent, which Exhibit B is
hereby incorporated by reference as if fully set forth in this certificate.
5.

The Merger shall take effect upon the filing of this Certificate of Ownership with the
Secretary of State of California.

[Signatures appear on the following page.|
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We further deslare under penalty of periwy under the laws of the State of California that

the matters set forth in this Certificate of Ownership are true and correct as of ourown

knowledge.

2l

Executed on December $272012

&tevanB jmanomq}i’x Pxewdem 1

§ ?\"’ ﬁ“’g:ﬁ § ":§ e
A 33?3 \g‘z‘v- 4

Bruw W. Jenett, Secretary
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Exhibit A

Resolutions by the Board of Directors of Parent

WHEREAS, the Company, a California corporation, is the owner of at least ninety percent
(90%) of the issued and outstanding shares of each class of stock of Subsidiary; and

WHEREAS, the Company now desires to merge Subsidiary with and into the Company
pursuant to the provisions of Section 253 of the General Corporation Law of the State of
Detaware and Section 1110 of the General Corporation Law- of the State of California (the
“Merger”).

NOW, THEREFORE, BE IT RESOLVED, that effective upon the filing of an appropriate
Certificate of Ownership and Merger embodying these resolutions with the Secretary of
State of the State of Delaware as required by Section 253 of the General Corporation Law
of the State of Delaware and the filing of an appropriate Certificate of Ownership
embodying these resolutions with the Secretary of State of the State of California as
required by Section 1110 of the General Corporation Law of the State of California,
whichever is later, Subsidiary shall merge with and into the Compaiy, with the Company
as the surviving corporation,

RESOLVED FURTHER, that upon the effectiveness of the Merger, the Company will
assume all obligations of Subsidiary pursuant to Section 253 of the Delaware General
Corporation Law and Section 1110 of the California General Corporation Law.

RESOLVED FURTHER, that the fair value of Subsidiary is less than the liquidation
preference of the issued and outstanding shares of Series C Preferred Stock of the
Subsidiary as set forth in the Certificate of Incorporation of Subsidiary, and because the
Company is the owner of all of the issued and outstanding shares of Series C Preferred
Stock of Subsidiary, no other stockholder of Subsidiary is entitled to any distribution or
payment from the Merger. :

RESOLVED FURTHER, that at the effective time of the Merger, (a) each share of common
stock of Subsidiary will be cancelled and retired, and no consideration shall be delivered in
exchange thereof and (b) each share of preferred stock of Subsidiary will be cancelled and
retired, and no consideration shall be delivered in exchange thereof.

RESOLVED FURTHER, that the directors and officers of the Company immediately prior to
—the-effective-time of the Merger shall be the-directors and officers-of the Company-as the
sutviving corporation immediately after the effective time of the Merger, in each case until
the earlier of his or her resignation or removal or until his or her successor is duly elected
and qualified.

RESOLVED FURTHER, that the Company, as the surviving corporation in the Merger, shall
notify each stockholder of record of Subsidiary within ten (10) days after the effective time
of the Merger of the Merger becoming effective and of such stockholder’s rights under
Section 262 of the General Corporation Law of the State of Delaware.

" RESOLVED FURTHER, that the officers of the Company, and any of them, are each hereby

authorized and directed to make and execute a Certificate of Ownership and Merger and to
cause the same to be filed with the Secretary of State of the State of Delaware, to male and
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execute a Certificate of Ownership and to cause the same to be filed with the Secretary of
State of the State of California, to cause to be executed and filed and/or recorded the
documents prescribed by the laws of the State of Delawate and the State of California and
by the applicable laws of any other jurisdiction and to cause to be performed all necessary
acts within Delaware and California and in any other applicable jurisdiction necessary and
appropriate to effect the Merger.

RESOLVED FURTHER, that the officers of the Company, and any of them, are each hereby
authorized and directed to execute and to take all such actions as they may deem necessary
or advisable to catry out and perform the purposes of these resolutions.

RESOLVED FURTHER, that any actions taken by the officers of Parent prior to the adoption

of the foregoing resolutions that are within the authorify conferred hereby are hereby
ratified, approved and confirmed as the acts and deeds of Parent.
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Exhibit B
Resolutions by the Board of Directors of Subsidiary

WHEREAS, IntegenX Inc., a California corporation (“Parent”) is the owner of at least ninety
percent (90%) of the issued and outstanding shares of each class of stock of GenVault
Corporation, a Delaware corporation (“Subsidiary”).

WHEREAS, Subsidiary now desires to merge Subsidiary with and into Parent pursuant to the
provisions of Section 253 of the General Corporation Law of the State of Delaware and
Section 1110 of the General Corporation Law of the State of California (the “Merger”).

NOW, THEREFORE, BE IT RESOLVED, that effective upon the filing of an appropriate
Certificate of Ownership and Merger with the Secretary of State of the State of Delaware as
required by Section 253 of the General Corporation Law of the State of Delaware and the
filing of an appropriate Certificate of Ownership embodying these resolutions with the
Secretary of State of the State of California as required by Section 1110 of the General
Corporation Law of the State of California, whichever is later, Subsidiary shali merge with
and into the Parent, with the Parent as the surviving corporation.

RESOLVED FURTHER, that upon the effectiveness of the Merger, Parent will assume all
obligations of Subsidiary pursuant to Section 253 of the Delaware General Corporation Law
and Section 1110 of the California General Corporation Law.

RESOLVED FURTHER, that the fair value of Subsidiary is less than the liquidation preference
of the issued and outstanding shares of Series C Preferred Stock of the Subsidiary as set
forth in the Certificate of Incorporation of Subsidiary, and because Parent is the owner of all
of the issued and outstanding shares of Series C Preferred Stock of Subsidiary, the other
stockholders of Subsidiary are not entitled to any distribution or payment from the Merger.

RESOLVED FURTHER, that at the effective time of the Merger, (a) each share of common
stock of Subsidiary will be cancelled and retired, and no consideration shall be delivered in
exchange thereof and (b) each share of preferred stock of Subsidiary will be cancelled and
retired, and no consideration shall be delivered in exchange thereof.

RESOLVED FURTHER, that the directors and officers of Parent immediately prior fo the
effective time of the Merger shall be the directors and officers of Parent as the surviving
corporation immediately after the effective time of the Merger, in each case until the earlier
of his or her resignation or removal or until his or her successer is duly clected and qualified.

RESOLVED FURTHER, that Parent, as the surviving corporation in the Merger, shall notify
each stockholder of record of Subsidiary within ten (10) days after the effective time of the
Merger of the Merger becoming effective and of such stockholder’s rights under Section 262
of the General Corporation Law of the State of Delaware.

RESOLVED FURTHER, that the officers of Subsidiary, and any of them, are each hereby
authorized and directed to make and execute a Certificate of Ownership and Merger and to
cause the same to be filed with the Secretary of State of the State of Delaware, to make and
execute a Certificate of Ownership and to cause the same to be filed with the Secretary of
State of the State of California, to cause to be executed and filed and/or recorded the
documents prescribed by the laws of the State of Delaware and the State of California and by
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flie applicable laws of any other jurisdiction and to oause to be performed all necessary acts
within Delaware and California and in any other applicable jurisdiction necessary and
appropriate to effect the Merger.

RESOLVED FURTHER, that the officers of Subsidisry, and any of thein, are epch herchy
authorized and directed to exeouts and to telke all such actions a8 they may deem necegsary
or advisable to carry out and perform the purposes of thess resolutions.

RESOLVED FURTHER, that any actions taken by fhe officers of Subsidiary prier to the
adoption of the foregoing resolutions thut are within the authority conferred hereby ar¢
hereby ratified, approved and confirmed as the aets and deeds of Subsidiary,
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