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ARTICLES OF MERGER
QOF
A BIOSCIENCES CORP
(2 Florida Corporation)

A0
ZEA MERGER CORP &
(:t Debaoware corporation) .
I
To the Department of State ¥
State of Flarida ' ¥

. ® =

In accordance with Seciion 607 0167 of the Florda Business Corporatton Act {the "FRCATY ihe
demestic busind® corparation and the Torcign business corporation herein named do hereby adopt the
[oilowing Ariscles ol Meroer

e Annexed hercto as BEahibit A and made a pat hoeol is the Agreement and Plan of

Murger (the "Plan of Merger™) for merging Zea Hioscienees Corp, o Florida corporaiion (*Zen Bin™)
with and into Zen Merger Corp. n Delaware corporation (CZen Merger™), as approved by the ananintous
wriiten consent ol the Baard of Directors of Zea Bio on May 3, 2018 and adopted by the unanimoos
wiitten comsenl o the Board of Dircctors ol Zea Merger an May 3, 2018,

2. The shatcholders o Zei Bio holding a sajority of the shares entitled o vote on e Phin
of Merger approved and adopted the Plan of Merger by written conseat on dMas 170 2008 0 accordance
with Section 607113 and 6070704 ot the FRCA

RS M merger of Zea Bio with and inge Zea Merger iy penmitied by the faws ol the
Junisdiciion of organization ot Zea Merger and lis been authorived in complianee wish said iws, The
Jate of approval and adoption of the Plan of Merger by the sharchobder of Zoa Merger was Mav 3, 2018,

- The effective date of the merger berein provided Toe shall be the daie of the Filing ol these
Articles of Merger with the Florda Department of Stie,

3. The address of the principai olTice of Zen Merger is 83 West Street. 3% Floor,
Walpole, MA 02081,

6. Zea Merger s deemed o have appointed the Seeretary of State of the Siate of
IFlorida as its agent for service of process iz proceeding 1o enforee any obligatton or the rights
of dissenting sharcholders ol Zen Bio,

VNiguarure pige folfows, |
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Plap of Merger

See aitached.
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AGRIEMMEN

CANDPLAN (W MERGER

TINS AGREEMENT AND PLAN OF MURCG
ALA Nerzer Corpe o Delinvure corporatian, amd Zuei Bivscienees Corp. o Florida corporation,

CROb embered o as od M 5020880 by amld Between

WHEREAS this Agicament amd Plan ol Merger his been adopted os of May 302008 by resohidions of the
Bowrd ol Threctors of Zoa Bioseicnees Corp i business corporgtion oreanized snder the Lias o the St of Flovid
e fea Bio™y s wdopted b eesolaiions of the Hoand of Dircatons of Zea Morger Coap, o hasiness corposilion
arganized wider the laws of the Stite of Debvare cZea Merger™, and

WHEREAS, the names of the corportions planping o meree are Zea Baosciences Corp and Zei Merger

Coep: and

WHEREAS, the e ol the surviving corporittion inte which Zen Biosciences Corp plans to merge is Zca
wing o Auen

Moerger Corpe which upon tle BErtective Tane as hereinalier detined. of the meraer widl change s

Biosetences Carp”

I Mursint o the provisions ol the Florida Busmess Corponziion Act ithe "EBCA™) and pursaant o
“Mrer

r ) with
Nur

the prosisions al the Delinvare General Corporation faw ghe "DGCLTL Zea Bia shall merge (the

NARTI

sl inter Zcin Merger. which shail be the surviving corparation (sometimes hereinabies referred o as the
Corporation™ upan the Efective Time o the Merger and shich shadl continne 1o onvist i the surviving corparagion
under the name “Zea Bioscicnees Corp™ porsuant to the provisions af DGO The sepinide existenee ol Zea Bio
shall coase as of the ttective Tone inacoosdanee with the provesion o the FRC AL The Survecing Corporatum shill
possess all the rights, privieses, immnitios, powers and puepases of Zea Bio aod Jea Merger, and shall by
aperatien s sasome amd be babde tor all the Tahdities snd obhiganons ofhotl Zea o and Zea Mereer

2 The Merger shall become cllvetise upon the Gling of the Articles of Merger with the Florkda
Department of State (the “Elective Time ) and Zea Merper will continue it existence as the Surviving
Corporation therealier parsuant 1o the DGO,

s, Upon the Tfective Time all ot the estate, properte. nights, privileges, powers and Tranclises o
Zea Biocshadl vestinand be held and enjposed by the Sueviving Corporation as fullv and entirels and without change
ar ditmatnn as the same ssere betore held and enpoyed By Zea Bie in i same. and the Swviving Comarition <hali
assume 3l ol the obligations of Zes Biv,

1. Hy virtue o the Merger and wdhow any action anihe piand ol the holder thereofll cach slire of

Commaon Stock ol Zea B issaed and outstanding prioe to the Merger, shall be converied mto one share o/ Common
Ntoch vl Zei Merger, S.000 pae value por shiare, Upon e Ehective Tane ol the Mereer cach share of vapital stock

at Zea Merger issued and vutstmdimg sntcdineels peier o the Bfeeree Tune of e Merges aod withoni o activn
o the pant ol the hobder thereofl shall no loneer be owtstanding, ~hadl be canceled wnd renred mnd <hall ceuse i

el

mt

5 By vittue ot the Meeger and without any acion on the pint ot the helders thereall cach wars:
purchuse shares of Commaon Stock of Zea Bio " Zea Rio Wareant™ ) whether sested or ninesied. it is anlstinding
ad uneaercised as ol immedintely prioe to the Effective Time shall, as o the Frleetve Tine, ceiuse to represent a
rizhit W acquice shares of Commoen Stock o) Zes Bio and shall be convened inte g warranl "Zea Merger
Wirrant™) w oacquire, un the same terms and conditons (including with respocet e vesting, exercisability and the
ahility o pay the eaercise prive and siisty applivable i o other withholding obligaiions By reduction of the
amount ol shares otherwise deliverabler as were applicable wosuch Zea Bio Wwrang immedioely poior 1o the
Ealective Time, the nuiber of slares of Comimon Stoek of Zea Merger Gounded. 10 necessiny . down to the nearest
whule shire) equal 1o the number of shires of Commen Stack ot Zex Bio subject 10 sueh Zea Bio Warrant as of
pmedeitely prior to e EEective T, aUan exereise price oct share ol Cammon Stock ot Zei Merger (toumded. i
necessars . ap Lo the nemest whole centr eguad 1o the exercise mice per shiare of Comiman Sioek o Zean Biv under

such Zea e Wasranlt
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t, 3y vitue of the Merger and withiou any sction on the part o the alders thereot, cach conyernible
and nut

prontissory nole consertible inle securtties of At Bio U7 Zea Bia Convertibbe Notes™s tha is ousslamding

conveiiad imnediately prios 1o the ElTective Time shudl s of the BOvcive Time, be issomed by Zea Merzer and
such Zea Bie Convertible Notes shall thereattvr be comvantible on the same teenss and conditions and inte the Kind
and wmeunt ol seeeritiey of Zea Merger detivershle upon canversian of such Zea Bio Conserible Notes thar such
holder of Zea Bio Convertible Mutes woult line been entitled inosuch Merger if such Zea Hio Converntible Notes

lised been comeertthle and converted immuediatels prive 1o the Eitective Thne ol the Merer,

7. Ihe Certibcaie ol Incorpoation ol Zea Merger at the Eflective Tone shall be the Certitficate ol
[ncorpurition ol the Sarvis me Corporaton. vacept that Article 1ol the Certificate of Incorparation of Zei Mereer

shalt be amended in i entisety s Tollowes:
Article One
The name ol the corporation is Zes Biostiences Corp (the “Corporation”™).”

the Cerficae of Incorperation of Zea Merges may be funther amended stier the Bifeenies Time as set fonh therein
of in il By laws or pursuant 1o the DGO

X The By liaws of Zea Moerger al the Elective Fime shall continue to be the Bvlaws of the Seeviving
Corporasion, which Bylaws mae be amended alter the Efleciive Vime as ser foth theecin or in it Certibioate of

Incorporation ar puesuant to RGO,

L2 From wmd alter the Ffective Tine ontit suecessors e duly clecied o appainted in aceordanee
swith applicable Tav | the olticers and dirvetors ol Zar Mereer at the Bicative Dise shidl contame o be the otlivers

and dinecion of the Surviving Carporation,

HE The Agecement and Plan of Mereer herein oade amd approved <ball be sudaiited 1o the
sharcholters of Zea hoane Zea Merger for thein approval or rejeciion i the manner prescribed by the provisions of
the FROA and the DGO

1. ln e event that the Agreemem and Plan of Mereer shall have been duls approved by ihye
sharchalders ol Zea Bio entided t veie thereon i the mianner prescobed by the prosisions of the FRUAL and in the
event that the Merger shall have heen duly approved by the stockholders of Zea Merger entided 1o vate thereon in
the manner presenbed by the provisions o the DGCTLL cach of Zea [io aad Zea Merger herebsy stipulate that they
will cause to be exeerted and Tiked and-or ceconded with the approgriate gosermment agency any decement or
docinents prescribed by the kows of the stae of Florido and ol the State of Dedaware, subject howeser, ta am
provision o provisions hercinalies contained Toc abandonimye this Azreement and Phin of Meeger beloe or atier the

adaption ol e s on their belalt

12

berehy dutharized, conpowered and dicccted 19 doany and all wots and thing<, and o make, execwel deliver, file
andor record any and all instruments, papers and docanents which shall be or become necessay . proper o

The Bemed of Ditectaes and the proper ublicers ol Zea Biooand Zea Merger, respectivels, are

COB CHICNL Lo Cirey out o pul intg eileen sy ol the provisiens of this Agrecment and Plisn of Merger or the Moerge

herctn provided for,

b3 ALy e belorg the Etfectinve Time, this Agrcement and Plae of Merger may be wennimised @nd

the Merger may he ahandoned Tor any teiason shatsees e by e Bourd of Ditcctors of Zea Bro and Zea Merger,
I, In order 1o Tuciliate the Bilmg and recording of this Apcccment mnd Plan ol Meger the sime mas
be executed inany namber ol counterparis, cach ol which shall be deaned to be an original and all of which shatl

constitute one and the swme instrument.
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IN WITNESS WHEREOF, the panies have exceuied this Agreement and Plan of Merger as af the dare
first wrilten sbove,

'._\. ' 4
ZEA HI()SCIE{;‘,‘CES (._;DR!‘
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Nﬂ;ng.".}umes Wilsan
Titd Chief Excentive Officer

Ryt gy =
M Tames Wilson e
Fither Chief Executive Ohlice
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