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COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBJECT: BIOAXONE BIOSCIENCES, INC.

Name of Surviving Cerparatien

The enclosed Articles of Merger and fee are submitted for filing.

Please retum all correspondence concerning this matter 1o following:

PETER B. FINN, ESQ.

Coveact Person

RUBIN & RUDMAN, LLP
Fimn/Company

50 ROWES WHARF, 3RD FLOOR
Address

BOSTON, MA 02110
City/Stae and Zip Corde

PFlNN@RUBlNRUDMAN.COM
E-mat] address: (10 be used for future anmual report notification)

For further information concerning this matter, please call:

PETER 8. FINN, ESQ. AL B17 ) 330-7000

Name of Contact Person Arca Code & Daytime Telephone Number

D Certified copy {optional} $8.75 (Please send an additional copy of your document If a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submined in accordance with the Flerida Business Corporation Act,
pursuant to section 507.1105, Florida Statues.

First: The name and jurisdiction of the surviving corporalion:

Name Jurisdiction - Document Number
{1f known/ spplicsble)

BICAXONE BIOSCIENCES, INC. DELAWARE

Second: The name end jurisdiction of each merging corporetion:

Name Jurisdiction Document Number
{tf knowrV applicable}
BIOAXONE BIOSCIENCES, iNC. FLORIDA P11000044733

Third: The Plan of Merger is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State,

OR / / (Enter a speeific date. NOTE: An effective date cannot be prior to the date of fillng or mare
than 90 days afier merger file date.)

Fifth: Adoption of Merger by surviying corporalion - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on September 30, 2014

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on September 30, 2014

The Plan of Merger wes adopted by the board of directors of the merging corporation(s) on
and shereholder approval was not required,

(Antach addirional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Prinled Name of Individual & 1
Direclor

BioAxone Biosciences, Inc. /;(_//ﬁ L Dr. Lisa Mckerracher, Ph.D., Preside

a Florida corporation / /
) Binsei ; /}%/7__,,—-—-\ Dr. Lisa Mckerracher, Ph.D., Preside
’

a Delaware corporation /




AGREEMENT AND PLAN OF MERGER
OF
BIOAXONE BIOSCIENCES, INC.
{A FLORIDA CORPORATION)
INTO
BIOAXONE BIOSCIENCES, INC.
(A DELAWARE CORPORATION)

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is entered into effective
September 30, 2014, by BioAxone BioSciences, Inc, a Florida corporation (“Florida
Corporation”™), and BioAxone BioSciences, Inc., a Delaware corporation (“Delaware
Corporation”, and each of Florida Corporation and Delaware Corporation is a “constituent

entity™),

WHEREAS, the constituent corporations are organized pursuant to and governed by.the
laws of the States of Florida and Delaware;

WHEREAS, sections 607.1101 to 607.1107 of the Florida Business Corporation Act
{(“Florida Law”) and section 252 of the Delaware General Corporation Law (“Delaware Law”)
permits a merger of a domestic and foreign corporation so that only one of the corporations
survives;

WHEREAS, the directors of both constituent corporations approved, declared advisable,
and recommended this Agreement and the merger described herein to their respective
stockholders, the stockholders of each constituent corporation approved and adopted this
Agreement by unanimous vote, and the undersigned constituent corporations do hereby centify
that this Agreement was so authorized and approved,;

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of
the constituent corporations, being thereunto duly approved and entered into, the constituent
corporations agree to the terms and conditions which follow.

(O Delaware Corporation and Florida Corporation shall, pursuant to the provisions of this
Agreement, Florida Law and Delaware Law, be merged with and into a single corporation (the
“Merger”) so that from and after the effective time of the Merger: (a) Delaware Corporation
shall be the surviving corporation, (b) Delaware Corporation shall continue 1o exist under its
present name pursuant to the applicable provisions of Delaware Law, and (c) the separate
existence of Florida Corporation shall cease. The Merger is structured to qualify as a Type F
reorganization under Section 368(a)(1)(F) of the Internal Revenue Code.
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(2) Annexed hereto are the Certificate of Merger and Articles of Merger to be filed with the
Secretary of the State of Delaware and the Secretary of the State of Florida. Upon the approval
and adoption of this Agreement by the constituent corporations in accordance with the applicable
provisions of Florida Law and Delaware Law, the constituent corporations agree that they will
cause 10 be executed and filed and recorded the aforesaid Certificate of Merger and Articles of
Merger and that they will cause to be performed all necessary acts within Delaware, Florida, and
elsewhere to effectuate the Merger. The Merger shall be effective on the latest date on which the
aforesaid Certificate of Merger and Articles of Merger are filed in their respective states.

3) The present Certificate of Incorporation of Delaware Corporation will be the Certificate
of Incorporation of Delaware Corporation as the surviving corporation from the Merger and will
continue in full force and effect uniil changed, altered, or amended as therein provided and in the
manner prescribed by the applicable provisions of Delaware Law. The present Bylaws of
Delaware Corporation will be the Bylaws of Delaware Corporation as the surviving corporation
and will continue in full force and effect until changed, altered, or amended as therein provided
and in the manner prescribed by the provisions of the Act.

@ The Directors and officers of Delaware Corporation immediately before the effective
time of the Merger shall be the Directors and officers of Delaware Corporation immediately after
the Merger.

(5) Upon the Merger becoming effective, each share of the common stock of Florida
Corporation issued and outstanding immediately before the effective time of the Merger shall be
converted into cone share of common stock in Delaware Corporation,

(6) The obligations of Florida Corporation pursuant to its 2014 Equity Incentive Plan
adopted on January 1, 2014, as amended, and the options granted pursuant thereto (together with
such amendments to the plan and the option agreements as approved by the constituent
corporations in connection with the merger) shall become the obligations of Delaware
Corporation and each such granted option shall be exercisable for that number of shares of the
common stock of Delaware Corporation identical to that number of shares of the common stock
of Florida Corporation for which it was exercisable immediately prior to the Merger. There shall
be no acceleration of vesting of any outstanding options assumed by Delaware Corporation as a
result of the Merger. '

(7N The single share of common stock issued by the Delaware Corporation to the Florida
Corporation prior 1o the Merger shall automatically be cancelled upon the Merger becoming
effective.

(8) The directors and officers of the constituent corporations are hereby authorized,
empowered, and directed to do any and all acts and things, and to make, execute, deliver, file,
and record any and all instruments, papers, and documents which shall be or become necessary,
proper, or convenient 1o carry out or put into effect any of the provisions of this Agreement or of
the Merger. :

C)) Upon the Merger becoming effective, Delaware Corporation shall possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, and shall be subject to
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all the restrictions, disabilities and duties of each of the constituent entities; and all and singular,
the rights, privileges, powers and franchises of each of the constituent entities, and all property,
real, personal and mixed, and all debts due to any of the constituent entities on whatever account,
as well for stock subscriptions as all other things in action or belonging to each of such
corporations, shall be vested in Delaware Corporation; and all property, rights, privileges,
powers and franchises, and all and every other interest shall be thereafter as effectively the
property of Delaware Corporation as they were of the several and respective constituent entities,
and the title to any real estate vested by deed or otherwise in any of the constituent entities shall
not revert or be in any way impaired by reason of the Merger; but all rights of creditors and all
liens upon any property of any of the constituent entities shall be preserved unimpaired, and all
debts, labilities and duties of the respective constituent entities shall thenceforth attach to
Delaware Corporation, and may be enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.

THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, this Agreement is bereby approved, adopted, certified,
executed, and acknowledged on behalf of each of the constituent entities and each of the
undersigned hereby acknowledges, under penalties of perjury, that the execution hereof is the act
or deed of the entity and that the facts stated herein are true,

EXECUTED as of the date first marked above,

BIOAXONE BIOSCIENCES, INC. BIOAXONE BIOSCIENCES, INC.

a Florida corporation a Delaware corperation
B}’%f\ By, D L

Df Lisa McKerracher, Ph.D., President DrTisa McKerracher, Ph.D., President
Hereunto Duly Authorized Hereunto Duly Authorized
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