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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"C2 THERAPEUTICS, INC.'", A DELAWARE CORPORATION,

WITH AND INTO "PENTAX OF AMERICA, INC." UNDER THE NAME OF
“"PENTAX OF AMERICA, INC.”, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE ON THE THIRTY-FIRST DAY OF MAY, A.D. 2018, AT
10:58 O CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FIRST DAY OF JUNE,
A.D. 2018 AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

N A
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Authentication: 202805400
Date: 06-01-18

827543 8100M
SR# 20184687610

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secrelary of Siate
Division ol Corporations

Delivered 1155 AM 05312018 CERTIFICATE OF OWNERSHIP AND MERGER
FILED 16:58 AM 05312018

SR 20184687610 - FleNumber 827843
MERGING

C2 THERAPEUTICS, INC,
WITH AND INTO
PENTAX OF AMERICA, INC.
May 31, 2018

Pursuant to Section 253 of the Delaware General Corporation Law (the “DGCL™), PENTAX OF
AMERICA, INC. (the “Company”), a corporation incorporated on the 5th day of August, 1976, pursuant to
the provisions of the DGCL, hereby certifies as follows:

FIRST: That the Company owns 100% of the outstanding shares of each class of capital
stock of C2 Therapeutics, Inc. (“C2"), a Delaware corporation incorporated on April 4, 2007, pursuant to
the provisions of the DGCL.

SECOND: That the Company, by resolutions of its board of directors, duly adopted by
unanimous written consent on May 30, 2018, determined to merge C2 with and into the Company (the
“Merger™), which resolutions are set forth below:

WHEREAS, the Company owns all of the issued and outstanding capital stock of C2
Therapeutics, Inc:, a Delaware corporation (*C27), and the Board deems it fair to, advisable and
in the best interests of the Company and its stockholders to merge C2 with and into the Company
(the “Merger”) in a statutory short-form merger pursuant to the provisions of Section 253 of the
DGCL, with the Company being the surviving corporation of the Merger,

Now, THEREFORE, BE IT RESOLVED, that the Merger is hereby authorized and
approved .on substantially the terms and conditions set forth herein and the officers of the
Company be, and each of them hereby is, authorized and directed to consummate the Merger on
the terms set forth herein and in the Certificate of Merger;

RESOLVED FURTHER, that the time when the Merger shall become effective pursuant to
the terms and conditions set forth in these resolutions and in the Certificate of Merger shall be
12:01 am Eastern time on June 1, 2018 (the “Effective Time™);

RESOLVED ¥URTHER, that by virtue of the Merger and without any action on the part of
the holder thereof, each share of capital stock of the Company that is issued and outstanding
immediately prior to the Effective Time, shall remain unchanged and continue to remain issued
and outstanding as one 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 Effective Time;

RESOLVED FURTHER, that by virtue of the Merger and without any action on the part of
the holder thereof, each share of capital stock of C2 that is issued and outstanding or that is held
inl the treasury of C2 immediately prior to the Effective Time shall be canceled and retired and
cease to exist, and no consideration shall be issued in respect thereof;
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RESOLVED FURTHER, that the Merger is hereby determined to be fair to, and in the best
interests of, the Company and its stockholders;

RESOLVED FURTHER, that the officers of the Company be, and each of them hereby is,
authorized and directed, for and on behalf of the Company, to execute the Certificate of Merger
and to cause the same to be filed with the Secretary of State of the State of Delaware and to take
all other actions that they may deem necessary, appropriate or desirable in connection with the
Merger; and

RESOLVED FURTHER, that all prior actions taken by the officers of the Company with
respect to effecting the purposes and intent of the Merger be, and each of them hereby is,
anthorized, ratified, confirmed and approved in all respects.

THIRD: The Company shall be the surviving corporation of the Merger.

FOURTH: The name of the surviving corporation shall remain, and be, Pentax of America,
Inc., a Delaware corporation.

FIFTH: The Certificate of Incorporation of the Company as in effect immediately prior to
the effective time of the Merger shall be the certificate of incorporation of the surviving corporation.

SIXTH: The proposed merger has been advised, authorized, and approved in accordance
with the relevant provisions of the DGCL.

SEVENTH: The Merger shall become effective at 12:01 am Eastern Time on June 1, 2018.

[Signature page follows]
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IN WITNESS WHEREOF, each of the undersigned entities has caused this Certificate of
Ownership and Merger to be signed by its duly authorized officer on the date first set forth above.

PENTAX OF AMERICA, INC., a Delaware corporation

By:__ /s/Jack Adler
Name: Jack Adler
Title: Authorized Officer

C2 THERAPEUTICS, INC,, a Delaware corporation

By:___ /s/Jack Adler
Name: Jack Adler
Title: Authorized Officer

SIGNATURE PAGE TO CERTIFICATE OF OWNERSHIP AND MERGER
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