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NATURE OF CONVEYANCE:

MERGER AND CHANGE OF NAME

EFFECTIVE DATE: 06/28/2012
CONVEYING PARTY DATA
Name Execution Date
MARSHALL EDWARDS, INC. 06/28/2012
NEWLY MERGED ENTITY DATA
Name Execution Date

MEI PHARMA, INC.

06/28/2012

MERGED ENTITY'S NEW NAME (RECEIVING PARTY)

Name: MEI PHARMA, INC.

Street Address: 3611 VALLEY CENTRE DRIVE
Internal Address: SUITE 500

City: SAN DIEGO

State/Country: CALIFORNIA

Postal Code: 92130

PROPERTY NUMBERS Total: 1

Property Type

Number

Application Number:

17193335

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

(650)493-6811

8583502300

knelson@wsgr.com, patentdocket@wsgr.com
WILSON SONSINI GOODRICH & ROSATI
650 PAGE MILL ROAD

PALO ALTO, CALIFORNIA 94304

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER: 40082-702.304

NAME OF SUBMITTER:

KATE NELSON

SIGNATURE:

/Kate Nelson/

DATE SIGNED:

03/05/2021
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BAGE 1

The FHrst State

I, JEFFREY W. BULLOCK, SECRETARY OF BTATE QF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I5 A TBUE AND CORRECYE
CORY QF THE CERTIFICATE OF OWNEREBHIP, WHICH MERGES:

"MEI PHARMA, INC.", A DELAWARE CORPORATION.

WITH AND INTCO "MARSHALL EDWARDBE, IRC." UNDER THE NAME OF
"MEI PHARMA, INC.", A CORPORATION QORGANIZED AND BEXIZSTING UNDEER
THE LAWE OF THE BTATE OF DELAWARE, AR RECEIVED AND FILED IN THIS
CFFICE THE TRENTY-EIGHYTH DAY OF JUNE, 2.0, 2012, AT I10:53
OTCLOCK A M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EBFFECTIVE DATE OF
THE AFQRESAID CERTIFICATE OF OWNERSEIF IS THE SECOND DAY OF
JULY, A.D. 2012, AP 8 O'CLOCK A M.

& FILED QOPY OF THIS CERTIFICATE HAS BEEKN FORKARDED TC THEE

NEW CASTLE COUNTY RECORDER OF DEEDRS.

1 ~:§ feffreyel Bullaok, Secretaly of State T

3323531 8100M AUPHENTSCATION: 9676581

DATE: (¢6-28-12

120786696

Le certificare ogline
wianthver. ghtml

Yo wmay werily b
ar eorp.delavare. go
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State of Delsware
Secretary of Stats
fdvision of Corporations
f.}eallma- racd TOIBI Bor 06/ 287 ’,Z:‘Jz
D A0:5E BM DESPRS 201D
! o I SRJ 120786596 - 2323531 FILE
CERTIFICATE OF OWRERSHIF AND MERGER
MERGING
MEI PHARMA, INC
WITH AMD INTO
MARSHALL EDWARDE, INC.

Jure 28, 2012

Fursuant to Section 253 of the General Corporation Law of the State of Delaware, as amended

e
H
RS
5
i

silows:

SECOND:

THIRT:

FOLRTH:

FIFTH

LERTH:

SEVENTH

the “BGCLYY, Marshall Edwards, Inc., a Delaware sorporation {the “Pareat”), doss herehy certity ag

The Parent was ncorporated on December 1, 2000, under sod pursusnt 1 the BOGCL.

The Parent owns 81l of the ontstanding shares of each vlase of capital stotk of ME!
Pharma, Toc., a corporation incorporated on June 26, 2012 under and pursuant fo the

DGCL {the “Subsidiary™).

Txhibi
di‘recmrs of the: ?‘arem b}’ action iaki:n by unanimoues wiitlen consent on June 26,
2012, 1o merge the Subsidiary with and into the Parent {the “Merger™} and to officta
change of the Parent’s name o ME! Pharma, Inc, in connection with ti}f: Yerger.

A heretr were duly adopled by the board ©

R

Phe Parent shall be the aurviving corporation of the Mevger,

The aame of the Parent shall e amended spon the effectiveness of the Merger to be
MBS Pharma, {nel”

The effective ime of the Merger {the “Effective Time™} shall be 8:00 aum. {Eastern
time) o duby 2, 2012,

The Restated Certificate of Incorposation of the Pacent a5 in effect immedately prior
to the Effective Time shall be the certificate of invorporation of the swwivms
corporation, exvept that Article 1 shall be amended read in s ontirely as

St

TR

“RIRST, The name o the corporation {herelnafier referred o as the “Chrporation”y g

8471 Pharma, ine”
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IN WITHESS WHEREOF, the Parent has caused this Certificate of Ownership and Marger to be
signed as of the date first sbove written by a duly authorized officer.

MARSHALL EDWARDS, INC.

3
Mame Danel P Gold
Tutle:  President
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Exhibit &

UNANIMODS WRITTEN CONSENT IN LIEU OF & MEETING
OF THE BOARD OF DIRECTORS
OF MARSHALL EDWARDS, 1M,

June 28, 2613

The undersigned, being all of the members of the Board of Drectors (the "Beard™} of
Marshall Edwards, Inc., a Delaware corporation {the “Cempany ™), acting pursuant 1o Section
14 1() of the Delaware General Corporation Law, authorizing actions to be taken by the Board
by written consent in lieu of a meeting, hereby adopt, by unanimous writien consent, the
following reselutions with the same force and effeet as if they had beon unanimously dui);‘i%’“ at
a duly convened meeting of the Board and direct that this Written Consent be filed with the
miinutes of the proceedings of the Board.

WHERFEAS, it is advisable and in the best interests of the Company o change the
Company’s name from “Marshall Edwards, Inc.” to “ME] Pharmpa, ne” {the "Name Change'),
and 1o offect the Name Change pursuant to the provisions of Section 253 of the General
Corpomiion Law of the State of Delaware ("GO

WHEREAS, solely 1o facilitate the Name Changs, the Company desires [0 ineorporaie in
the Staie of Delaware a wholly-owned subsidiary, ME? Pharma, Inc. ("Merger 5ub”). 10 merge
with and into the (‘om‘pm‘w {the “Merger™) pursuant to the provisions of Section 253 of the
DGO L s that the Company will be the surviving Company following the Merger and

WHEREAS, in connection with the Mame Change, the Company desires to change E:;“
Company’s frading symbol on the NASDAQ Capital Market from MSHL :@s “MEIPT {(the
“Trading Symbeal Change”).

ROW, THEREFORE, BE 1'1:

Corporate Name Change; Merger

RESOLVED, that the Name Change and the Trading Symbol Change are authorized and
approved;

RESOLYVED FURTHER, that the Company shall cause Merger Sub to be formed under
the DGCL for the purpose of effecting the Name Change;

RESOLVED, that the officers of the Company are hereby authotized, inac \nism,e with
Section 253 of the DGOL, to execute and file with the Seeretary of State of the Btate of Delaware
a Certificate of Ownership and Merger (“Certificate of Ownership and Merger™), in
substantially the form attached hereto as jEjM__}jg_@hﬁ_ﬁ effecting the merger of Merger Sub with and

into the Company, with the Company being the swviving Lowmpany i the Merger (the
“Surviving Company” i and it is further
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RESOLVED, that, at any tme prior o the Effective Time (a5 defined below), the
Merger may be amended, modified, terminated or abandoned by action of the Board; and i 13
further

RESOLVERD, that the Merger shall be effective upon the effective date set forth in the
Cerntificate of Owuaership and Merger (the “Effective Time™) and shall have the effects set forth
in Section 259 of the DGCL; and it is further

i

RESOLVED, that, pursuant fo and at the Effective Time of the Merger, the name of the
Surviving Company shall be changed to “MEI Pharma, Ine.” (the “Name Change™) and it s
further

RESOLVED, that by virtue of the Merger and without any action on the partof the
holder thereof, each theo outstanding or treasury share of capital stock of the Company shali
remain unchanged and continue to remain outstanding or held in treaaury, respectively, as ong
share of capital stock of the Company, held by the person who was the holder of such share of
capital stock of the Company immediately prior to the Merger; and it is further

RESOLVED, that by virtue of the Merger and without any action on the part of the
fiolder thereof, cach then outstanding share of commuon stock of the Merger Sub shall be

cancelled and no consideration shall be issued in respect thereof, aud it 15 further

MASEEACH Transfer Agent

RESOLYED, that, as soon us praciicable after the Effective Time, the Company’s
§

trading symbol on the Nasdag Capital Market shall be changed from “MSHL” to "MER™, and &t
18 turther

RESOLYED, that the officers of the Company be, and each of them hereby i3
anthorized and directed, in the name and on behalf of the Company, to prepare, execute and file,
or cause to be prepared, executed or filed, s notification of change in company record dnd @ new
listing agreement, and such other documents, and 1o take such steps, a3 may be necessary or
desirable, with the NASDAD Capital Market, the Depository Trust Company, and the
Company’s transfer agent o give effect to the Mame Change; and it 13 further

F)

Amendment of Emploves Benefits Plans

RESOLVED, that, effective as of the Etfective Time, each of the Company’s benefits
plans and programs are hereby amended o replace cuch referenice to “Marshall Edwards, fe”
with “MIE1 Pharma, Ine.” o reflect the change in the Company’s name, including but not himited

to the following plans;

1y Marshall Bdwards, Ine. Amended and Restated 2008 Steck Omuibus Bquity
Compensation Plan

23 Marshall Bdwards, Ine. Retiverment Trust
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“and #H s fusther

Corporate Governange

RESOLVYED, that, at the Effective Time, Article 1 of the Restated Certificate of
fncorporation of the Company shall be amended in its entirety 1o read as follows:

“FIRST: The naine of the Corporation iz MEJ Pharma, Inc”
cand itis further

RESOLVED, that, effective immediately following the Effective Time., the Amended
and Restated By-laws of the Company shall be amended by deleting the name "Marshall
£ dwz;rsi@ inc.” {rom the heading thereof and substituting therefor the name “ME] Pharma, Ing™
and it i3 further

RESOLVED, that in connection with the incorporation of Merger Sub or the changing
the Company’s name, the officers of the Company be, and each of ther hereby 18, authorized
ané directed, i the name and on behalf of the £0mpsgw 1o prepare, execute and file in the office

the Squ\,Eai‘V of State of the State of Delaware, or cause to be 50 prepared, exscuted or filed,
Sz.za,-h additional certificates, instraments or c:the.r wwmems a8 may, in such officer’s judgment,
be required or advisable; and it i3 further

RESOLVYER, that, after the Effective Time, the officers of the Company be, and each of
them hereby is, authorized and dirgcted, in the name and on behalf of the Company, © prepare,
execute and file, or cause W be prepared, executed and filed, and to otherwise take such steps ag
may be reqguired or desirable to change the name n which the Company 18 gualified to do
business in such jurisdictions as it is 30 qualified to reflect the change in the Company’s same;
and 1t 1s further

Ceneral

RESOLVED, that the officers of the Company be, and each of them hereby
authorized, in the name, and on behalf, of the Company, to execute, file and deliver or cause ©
be excouted, filed and delivered any and all other agreements, amendwments, ceriificates, reports,
applications, notices, letters or other documents snd to do or cause 1o be done any and all such
other acts and things as, in the opmmn of any such officer, upon the advice of counsel, way be
necessary, appropriate or desirable o order 10 ena ble the Company to Tully and prompily carty
out the purposes and Imtent of the foregoing resclutions, and any such action taken or amy
agreement, amendment, cerfificate, report, application, notice, letter or other document executad
and delivered by them or any of them in connection with any such action will be conclustve
evidence of such authority to take, execute and deliver the same; and 1t is further

RESOLYED, that all acts and deeds of, ov at the direction of, any officer on behalf of the
Company taken prior to the date hereof to carry out the intent and accomplish the purposes of the
foregoing resolutions and that would have ¢ been authorized by the foregoing resolutions but for
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the fuct that sueh acts were taken prior to the daie hereof are hereby approved, adopited, ratified
and eonfirmed in all respects as the acts and deeds of the Company.
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