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ARTICLES OF MERGER
of
LACERTA THERAPEUTICS. INC.
(a Florida corporation)
mro
LACERTA THERAPEUTICS, INC.
(a Delaware corporation)

Pursuant to Sections 6071108 607.1107_607.1105. 6071104 and other applicable
provisions of the Florida Business Corporation Act (the "FBCA™). these Articles of Merger
provide as follows:

ARTICLE |
State of Organization; Mercing Fntities

The name, entity type and state of organization of cach ol the constituent entities of the
merger is as follows;

Name Entity Tvpe State of Organization
Lacerta Therapeutics. Inc. . .
. we A carporation Flonda
("Lacerta Therapeutics FL™)
Lacerta Therapeuties, Ine. .
carporation Delaware

{"Lacerta Therapeutics DE™)

ARTICLE 11
Surviving Entity

[acerta Therapeutics DE shall be the surviving entity.

ARTICLE 111
Plan of Merver

The Plan of Merger providing for the merger of Lacerta Therapeatics FLoand Lacerta
Therapeutics DE 15 attached herceto as Exhibit "A”
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ARTICLE 1V
Approval of the Plan of Merser

In accordance with the applicable provisions of the FBCA, the Beard of Directors of
lacerta Therapeutics Fl. adopted and approved the Plan of Merger on June 22, 2017, and the
halders of a majority ot the outstanding shares of the commeoen stock of Lacerta Therapeutics FI
have approved and adopted the Plan of Mcerger by written consent on June 22. 2017 pursuant 1o
Section 607.0704 of the FBCA.

ARTICLE V
Effective Time

These Articles of dMerger shall become effective upon the later to oceur of both the filing
of these Articles of Merger with the Department of State of the State of Florida and the filing of
the Certificate of Ownership and Merger with the Secretary of State ol the State of Delaware,

ARTICLE VI
Surviving kntitv’s Principal Office Address

The principal oftfice address of the surviving entity shall be:

Lacerta Therapeatgs., Ine.
12085 Rescarch Drive
Alachua. FLL 32615

ARTICLE VI
Acent for Service of Process

lLacerta Therapeutics DEC a Delaware corporation. as the surviving entity, hereby:

(a) appoints the Secretary of State of the Florida Deparument of State as its agent lor
service ol process noa proceeding to enforee any obligation or the nghts of
dissenting sharcholders of Lacerta Therapeaties 11,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the undersigned have caused these Articles of Merger 1o be
executed this Ii day of June, 2017,

LACERTA THERAPEUTICS, INC.
a Florida corporation

 hbutes kaﬁﬂ»—

Namc Nicholas Muzyczka v/
Title: Chief Executive Officer

LACERTA THERAPEUTICS, INC.
a Delaware corporation

By:

NamUJoséph Reddy’
Title: Chief Executive Officer
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PLAN OF MERGER

of

LACERTA THERAPEUTICS.UINC.,
a Florida corporation

inte

LACERTA THERAPEUTICS, INC.,
a Delaware corporation

THIS PLAN OF MERGER. dated as of June 22,2017 (this "Plap_of Meruer™). 15 adopted
by the undersigned members of the Board of Directors of Lacerta Therapeutics. Inc.. a FFlorida
corporation ("Lacerta Therapeutics FI.7) with reference to the following facts:

AL L.acerta Therapeutics FL 1s a corporation organized and existing under the laws of
the State of Flogida. having been incorporated on July 31, 2015 in accordance with the Florida
Business Corporation Act {the "FBCA™).

(3. Lacerta Therapeutics FLoowns all of the outstanding capital stock of Lacerta
Therapeuties, Inc., a corporation vrganized and existing under the laws of the State of Delaware

(“Lacerta Therapeutics 12157, having been incorporated on June 12, 2017 i accordance with the
Delaware General Corporation Law (the “DGCT™).

C. The Board of Threctors of Lacerta Therapeutics 1L has determined that the
reincorporatton of Lacerta Fherapeutics FLounder the laws of the State of Delaware {the
“Reincorporation™) is in the best interests of Lacerts Therapeuties FL and its sharcholders,

. In order to effect the Reincorporation. the Board of Dircctors desires to adopt this
Plan of Merger n accordance with Sceetion 607.1104 of the FRCA. pursuant to which Lacerta
Therapeuatics FLLowill merge into Lacerta Therapeutics DEC and Lacerta Therapeuaties DE will be
the surviving corporation in such meryer (the “Merger™).

k. The Bouard of Directors of Lacena Therapeutics DE intends that the Merger
quahify gs a reorganization within the meaning of Section 368(a)( 1)(F) of the Internal Revenue
Code of 1986, as amended.

ARTICLE ]
THE PARENT AND SUBSIDIARY CORPORATIONS

1.1 The Parent Corporation. Lacerta Therapeuties FL is the parent corporation in the
Merger. Lacerta Therapeuties FlLis a corporation duly organized and existing under the laws of
the State of Flonda.  Lacerta Therapeutics FLL was incorporated under the laws of the State of
Florida on Julv 31, 2015,

1.2 The Subsidiary Corporation. Lacerta Therapeutics DE s the subsidiary
corporation 1 the Merger. Lacerta Therapeutics DE s a corporation duly organized and existing
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under the Lws of the State of Delaware,  Lacerta Therapeutics DI was incorporated under the
laws of the State of Delaware on June 12, 20017, All of the outstanding capitad stoek of Lacerta
Therupeutics DI is owned by Lacerta Therupeuties FL.

ARTICLE T
MERGER

2. The Merger. Subject w the terms and conditions set forth in this Plan of Merger
and i accordance with Scetion 6071104 of the FBCA and Scction 233 ot the DGCLL at the
Effective Time (as defined hereinafier). Lacerta Therapeuties L oshall be merged into Lacerta
Therapeutics DE (the ~Meruer™). the separate existence of Lacerta Therapeutics FL shall ceasze
and Lacerta Therapeutics DE shall be the surviving corporation (hereinafter sometimes referred
te as the “Survivine Corporation™).

2.2 Filing and Elfectiveness.  Lacerta Therapeutics IFL shall prepare and file: ()
Articles of Mcerger. in substantially the form attached hereto as Exhibit A (the “Adticles of
Moreer™) with the Departiment of Staie of the State of Florida in accordance with Seetion
6071104 of the FBCAL and (b) a Certificate of Ownership and Merger. in substantialty the form
attached hereto as Exhibit B (the “Certilicate ol Ownership and Merger™). with the Seeretary of
State of the State ot Delaware in accordance with Section 253 of the DGCLL. The Merger shall
become eftective upon the fater o vecur of boih the filing of the Anticles of Merger with the
Department of State of the State of Florida and the filing ot the Cenmiticate of Ownership and
Merger wiih the Seeretary of State of the State of Delaware (the “Effective Time™).

23 Lifect of the Merger. At the Effective Time. the Merger shall have the effects set
forth in Scction 259 of the Delaware General Corporation Law and Scction 6071106 of the
Flonda Business Corporation Acl.

2.4 Certiticate of Incorporation: Bylaws. At the Lffectve Time. the Certificate of
Incorporation and Bvlaws of Lacerta Therapeuties DE as in effect immediately prior to the
Lffective Time shatl become the Certificate of Incorporation and Bylaws of the Surviving
Corporation,

23 Directors and Ofticers. The directors of Lacerta Therapeutics DE immediately
prior to the Eftective Time shall be the directors of the Surviving Corporation. cach 1o hold
office in accordunce with the Certificate of Incorporation and Bylaws of the Surviving
Corporation. The officers of Lacerta Therapeutics DE immediately prior wo the Etfective Time
shall be the officers of the Surviving Corporation. cach to hold office in accordance with the
Certiticate of Incorporation and Bylaws of the Surviving Corporation,

ARTICLE I
CONVERSION OF SECURITIES AND EXCHANGE OF CERTIFICATES

3.1 Conversion of” Seewrities. At the Bffective Time. by virtue ot the Merger and
without any action on the part of Lacerta Therapeutics DEL Facerta Therapeutics Il or the
holders of any ol the Tollowing sceuritics:
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() Conversion  Generally. [zach share of common stock of Lacerta
Therapeutics FIL ("Lacerta Therapeuties FL Common Stock™)  issued  and  outstanding
immuediately prior 1o the Effecuve Time (other than any shares of Lacerta Therapeutics FI,
Comman Stock 1o be cancelled pursuant to Section 3.1(b)} shall be automatically converted,
subject to this Section 3.1 and Section 3.2, into the right o receive one (1) share of commeon
stock, par value $0.0001 per share. of Lacerta Therapeutics DE (“Lacerta Therapeutics DL
Common Stock™), At the Elfective Time. all such shares of Lacerta Therapeuties FIL Commen
Stock shall no Tonger be outstanding and shall automatically cease 10 exist and cach certificaie
previously representing any such shares shall thereafter represent only the right to receive the
appropriate number of shares of Lacerta Therapewtics DE Common Stock. as set forth in this
Section 3.1(a). and subject to the other provisions of this Scction 3.1,

(b} Cancellation of Certain Shares

(1 Zach share of Lacerta Therapeutics 'L Common Stock held.
immediately prior to the Effective Tinte. by Lacerta Therapeutics FLL Lacerta Therapeutics DE
or any of their respective subsidiaries shall be canceled and extunguished without any conversion
thercof. und no pavment or other consideration shall be made or given with respect thereto.

(1) Fach share of Lacerta Therapeutics DE Common Stock held.
immediately prior o the LBifective Time, by Lacerta Therapeutics FLo or any ol its respuective
subsidiaries shall be canceled and extinguished without any conversion thereof. and no pavment
or other consideration shall be made or given with respect thereto,

3.2 Exchangee of Certificates

() Exchange Procedures. The holbder of cach certificate representing shares
of Lacerta Therapeutics FL Common Stock (as of immediately prior to the Effective Time) (a
“Certilicate™ ) upon the surrender of such Certificate 1o Lacerta Therapeutics DE, shall be
entitled to receive in exchange for such Certiticate a certificate representing the number ot shares
of Lacerta Therapeutics DE Common Stock inte which the shares of Lacerta Therapeuties L
Common Sock therctolore represented by such Certificate have been converted pursuant to
Section 3.1¢a). and such Certificate shall forthwith thereafier be cancelled. Bach Centificate shall
be deemed at all times from and after the Effective Time to represent only the right 1o receive.
upon exchange as contemplated in this Section 3.2, the appropriate number of shares of Lacerta
Therapeutics DY Common Stock into which the shares of Lacerta Therapeutics 1. Common
Stock formerly represented by such Certificate were converted in the Merger.

{b) Lost Certificates. I any Certificate shall have been loste stolen or
destroved. person claiming such Certificate 1o be lost, stolen or destroved shall be required 10
make an affidavie of that fact and agree w indemnify Lacerta Therapeuatics DE for any losses
and/or expenses that may be incurred as o result of such lost stolen or destroved Certificate.

a0

3.3 Share Transler Books. At the Effective Time. the share transfer books of Lacerta
Therapeutics FL shall be closed. and. thereafier. there shall be no further registration of transters

of shares of Lacena Therapeutics FL Common Stock theretotore outstanding on the records of

Lacerta Therapeuties Flo From and after the Effective Time. the holders ol certificates
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representing shares of Lacerta Therapewtics FIL Common Stock outstunding immeediately prior to
the Effective Time shall cease 10 have anv rights with respect W such shares. except as otherwise
provided herein or by applicable laws,

3.4 Notice to Sharcholders of Lacerta Therapeutics DE. In accordance with Scetion
607.1104 of the FBCA, sharcholders of Lacerta Therapeutics DI are hereby notified that they
may be entitled. if they comply with the provisions of the FBCA regarding appraisal rights. to be
paid the fair value of their shares of Lacerta Therapeutics DE Commaon Stock.

ARTICLE IV
MISCELLANEOQUS

4.1 Temmination.  This Plan or Merger may be terminated and the Merger may be
abandoned at any time prior to the Effective Date. whether before or after sharcholder approval
of this Plan of Merger. by the consent of the Board of Directors of Lacerta Therapeutics VL.

4.2 Counterparts. This Plan of Merger may be executed i two or more counterparns.,
cach ol which shall be deemed to be an original. but all of which together shall constitute one

instrument.

4.3 Governing Law. This Plan of Merger shall be governed by the internal laws of
the State of Florida,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERLEOF, the undersigned directors of Lacerta Therapeutics FL have
executed this Plan of Merger on the respective dates set forth below.

Nicholas Muzyczka Arun Srivasiava
Date: é /L{ 1017 Date:

Barry J. Byme Todd Golde
Date: ~ Date:

Y

Sergel Zolotukhin
Date: /\ 20/7

DOCS 125558-000001 739315005 |




IN WITNESS WHEREOF, the undersigned directors of Lacerta Therapeutics FL have
cxceuted this Plan of Mcerger on the respective dates set forth below.

Nicholas Muzyezka Arun Srivastivia
Date: Date:

Barry 1. }'3}'rn\é" Todd Golde
Iate: 16 June 2017 Date:

Serget Zolotukhin

Date:
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IN WITNESS WHEREOF, the undersigned directors of Lacerta Therapeutics FL. have
executed this Plan of Merger on the respective dates set forth below.

Q,{v a,\'f'a«ua

Nicholas Muzyczka Arun Srivastava

Date: Date: June |4 2017
Barry 1. Byme Todd Golde

Date: Date:

Sergei Zolotukhin
Date:
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IN WITNESS WHEREOF, the undersigned directors of Lacerta Therapeutics FL have
executed this Plan of Merger on the respective dates set forth below.

Nicholas Muzyvezka

Date:

Barry I. Byrne
Date:

Sergei Zolotukhin

Date:
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