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ARTICLES OF MERGER Z
The following articles of merger we submitted in accordance with the Florida Businesy
Corporation Act, pursuan! o SecHon 607.1103, Flodda Stammree,

First: The name mmd furisdictlon of the swviving corporation s Applied Genere
Technologies Cotporation, 2 Delaware corporation.

Second: The neme znd jurisdiction of the merging corpamnon is Applwd Generie Technologies
Corporstion, & Florida corporation.

Tiird: The Agresment and Plan of Merger is attached.

Fourth: The merger shall bocome effective on the date the Articles of Merpsr ars Gled with the
Florida Depariment of State,

Fifth: The Agreerem and Plan of Merger was adopted by the stockilders of the surviving
corporation on 2003,

Bixth: The Agreement and Plan of Merger was adopted by the sharcholders of the merging
corporation oo M‘m 2003.

APPLIED GENETIC TECHNOLOGIES CORPORATION,
& Floxidae corpcu:a:ﬁon

By:
, Sue Washer, l’i'amdenz

APPLIEP GENRYIC TECENOLOGIES CORFORATION,
& Deolaware corporadon

Wmﬁ éiwéz

Sue Washer, President

Héhi: 13100501 #O3000323317 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is submiled in compllance with
Section 607.1104 of the Florida Statutes and in aceordance with fhe Delawere Goneral

Corporation Law and is made zad entered into as of Mowegherd]. 2003, by and betwesn
Appiied Genete Technelogics Cagporation, a Florids corporston (MFL Company™), zud
Appliad Cenetic Technologies Corporation, a» Delawdre corporation and wholty-owged

subsidiazy of FL Company (“DE Companxy™),

NOW, THEREFORE, iu consideration of the ropresemiafions, warraniiss and covensnts
confained hevein, the partics hercto agres es follows:

.\

ARTICLET

11 Namss and Jurisdictions of Pareut and Subsidiary Corporation,

{(a} Pareat Tho nums and juwisdietion of the parent corporation owming
100% of the putstanding shares of cach class of the subsidiary corporation ia Appled Genctie
Techoologies Corporation, a Flodda corpuration.

o) Subsidiaxy. The name and hndsdictdon of the subsidiary corporation is
Applied Ganetic Tes:hnologxcs Corporation, aBe}aware corporation,

ARTICLE I
2.1 Merger of FL Company with und into DE Corapany.

(8) Agreement to Acgnire KL Company. Subjest lo the terms of this
Agrooment and Plan of Merger, FL Company shall be merged with and inte DB Company (the

“Mergar,

(b}  Effactive Time of the Merger. The Merger shall beeome offective wpon
the filing of & Certificate of Merger with the Delawarc Secretary of State end Articles of Merger
with the Florida Su::sstary of State The Hrae of such filings is referred 1 a5 the “Effagtive

Time”.

{c} Surviving Corporation. At the Effective Time, FL Company shall he
merged into DE Company and The separaie corporate existence of FL Company shall thsreupas
cease. DE Company shall be the surviving corpomiion in the Merper ((he “Surviviap
Corporafion™) and shall speceed, withour other iransfor, 10 zll the yightz and property of FL
Campany (including, without limitstion, any and all of the FL Company’s High, tile and interest
in the FL Compa:ny mtellzcrual Propeyty) sod shall be subjeot to all the debis and Habilitics of FL
Company in the same tmanmer 25 if the Surviving Curporation hed itsclf inourred them. For
pirposes of this Agreement, “TL Company Iniellzciual Property™ means and includes, without

BO3000323317 3
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Hmitatfon, any patcnt, patent applcation, iovention (whether or bet patentable), nventlon
disclosure, know-how, trade sacrel, informstion, propristery righs, mademark (whether or not
regisiered), any and all agreements or amengemenis pertaining thereto, and any other inteliectnal
property right of any kind or natare.

22 Effects of the Mexper; Additional Actlons. The Mexgex shall bave the sffects
sst forth fn §607.1106 of the Flozida Stelntes and §259 of the Delawars Qemeral Corporation

Lgw,

ARTICLE 11

3.1 Name of Surviving Cerporation. The name of the Surviving Corporarion shall
be “Applied Genelic Tachnalogies Coarporation™.

32  Certificare of Incorporafion of Surviving Corperation. Al the Effective Tims,
the Certificate of Incorporation of the Surviving Corperation will remain unchanged.

3.3  Bylaws of Surviving Coxporation. At the Effective Time, the Bylaws of the
Surviving Corporation shall bg the same a8 the Bylaws of DE Company immediately prior to the
Effective Time, until therosfler duly aliered, smended or yepesled as provided by applicable law,
the Cerdificare of Incorporation or such Bylaws of the Surviving Corporation.

' 34  Offfccrs and Directors of Surviving Corporation. At the Effective Time, the
officers and direclors of the Surviving Corporation shall be the zeme ag the officers and directors
of DE Company immaodiately priox to the Effective Time, uniil their successors shall have been

elecisd or appointed and qualified

ARTICLE IV

4.}  Effect on the Capital Stock

(=)  FL Company. At the Effective Tims, by virtue of the Merger aud
without any astion on the pas of any pertly hereto or apy holder thercof

O Common Steek.  Bach aix (6) shares of the Comaon Stook,
50,001 pay value per share, of FL Company issued and ourstanding ivzmediately prior 1o
the Effective Time shall be sxchanged for #nd converied iclo one (1) fully paid and
nonasscssable shars of the Common Stock of the Surviving Corpovation, par valuc
$0.001 per share. In Biew of any fractongl sharcs of Common Stock resulting from such
cxchange aud conversion to which any sbarcholder wonld etherwise be entilled (taldng
into accoumi all sharss of Common Stock owned by a shapvholder), the Surviving
Cowpany will pay in cash to the sharcholder the fair market value of such fectional
shaye as detepmined in good fith by the Boad of Directors of the Surviving Corporation.

HEdy [31994.02
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(i) Beries A Preferced Stock Bach six (6) shares of the Sexies A

Proferred Stock, 30,001 par velue per shexe, of FL Company issued and oulstanding
irmmediately prior to the Bffective Time shall be axchauged for and comverted Into one

i (1) fully paid and nonassesszble sharc of the Scries A Prefemred Stock of the Surviving
Corporation, par valug 50.001 per share. In fen of any [ractional shaves of Series A
Preferred Stock resufting Som such exchangs and conversion to which any sharcholder
would otherwize be entided (taking into mecount all shares of Berdos A Profirred Stock
owmed by a ghareholder), the Surviving Commpany will pay in cesh to the sharcholder the

fair market value of such fractdonal share as detcrmined in goed falth by the Board of

Directors of the Surviving Corporation.

(i) Stock Certificates. TFollowing the Ellective Time, cach stock
eaxificate of FL Conupany evidenedng ownership of any such shares shall reprosont the
tight wo rooetve guch shares of capital stock ol the Surviving Corporation as they are 1o
recsive In the Merger. Fach stockholder shall promptly deliver to the Corporation
setrificates evidencing shaces of FL Company wherenpon the Corperation shall deliver to
them certificates evidensing such shares in the Swrviving Corporation.

. ()  The Surviving Corporation. The outstanding sharcs of the Swrviving
' Corporstien prior to the Merget shall be caneelled or tepminated as of the Effective Time without

consideration raceived in exchangs therefor.
{¢}  Disgsenrers® Rights, if applicabie.

{) I applicebls, shareholders of FL Company, who, except for the

applicability of §607.1104 of the Florida Stalufes, would bo entitled to vore and who dissent

- from the msrger parsuant o §607,1321 of the Floridz Statutes may be entitled, if they comply

withh \he provisions of Chapler 607 of the Florida Statites regarding the tights of dissenting
shercliolders, to be paid the fair magket value of their sheres. .

(i Notwithstanding any provision herefn o the contgary, if for any
reasoun any holder of shares of the eapital stock of FL Comupany shall become enfitlad to paymenr
of the value of such shares pursuant to the provisions of §607-1301 g _scy. of the Floida
Slatules by reason of the transactions contomplated by this Agreement and Plan of Merger, then
sach holder shall be entitled 1o receive such payment only end shall not be entitled 1o receive the

consideration described In this Aziicle.

4.2  Effect on Stock Options and Stock Option Plan.

{iv) (2} At the Effective Time, by vimme of the Merger and without
any achion on the part of amy party hercto or of any holder thersef, each option fo
prurchase six (6} shares of capital stock of FL Company outstanding immedtately prior m
the Effective Time shall be convered to en optdon 7¢ purchase one (1) share of the same
cluss of shares of the capitel stock of DE Compagy pursuant o the same ferms as such

e L inta gz HOS000323317 3
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option o purchase shares of capital stock of ¥L Company. In hivu of any frectional shares
ol capital siock vesalting from cheange to 2 Mook optien fo which en optionhelder would
othorwise be onttled, such fractions] ghare shall be rounded down 1o the mext lowest
shere of capital stoclc. Pollowing the Effective Time, each stock option agresmenl of TL
Company evidencing the Hight o puohase sheres of eapital sioek of FL Campany shall’
evidence the right wo purchase such shares of capital stock of the Surviving Corporation
as they are (o be eutitied vo purchase by viriue pfthe Merger.

{b) At the Effective Thme, by virtue of the Merger and withont any action on
the part of any party herets, the ¥L Company Stock Option Plan shall be assgmed by DE

Colnpany- .

ARTICLEV

£1  Termination, Notwithstanding the spproval of this Agreernent and Plan of
Mergar by the shareholders/stockbolders of FL. Company and DE Company, (o the &Xtont
permitted by Iaw, this Apreement and Plan of Merger muay be torminated and sbsndoned ax any
fime prior ta the Effeotive Time by minal copsant of the Boerd of Dircotors of FL Cormpany and
DE Company. '

52  Ameadment. To the extent permitted by law, this Agreoment and Plan of Merpger
mzy be amended by the Board of Dircetors of FL Company and DE Commpery at any Ume before
or.gfier approval hereof by the sharcholdcrs/stockholders of FL Company and DE Company but,
after such spproval, no amendment shell bo mads which by law requires the further approval of
such sharsholders/stodkholders withont obuining sush approval. This Agreement sud Plas of
Mevaer razy nol be 2mended cxeept by an instrament in writing signed on. behalf of oach of the

parties bepeto.

ARTICLE V]

6.1 Cousnterparts. This Agreament and Plan of Merger may be executsd in'one or

more counterpatts, cach of which shalt be deemed 1o be an origiual, but afl of which toguther

shail songtituie one sgresynent.

TIS0M: 13150803 HO3000323317 3
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IN WITNESS WHEREOF, the partes hereto have sxacured this Agreemoent avd Plan of
Merger a8 of the duls frst sbove wriiten.

APPLIED GENETIC TECHNOLOGIES APPLIED GENETIC TECENOLOGIES
CORPORATION, s Florida sorporation CORPORATION, a Dalawara corporabon
By: : 4 ‘ By: ’.
SusANagher, President SuaWFasher, President
o
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