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Postal Code: 10119
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(212)588-0500

212 588 0800
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HAUG PARTNERS LLP
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NEW YORK, NEW YORK 10151

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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Delaware

The First State

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 MERGER, WHICH MERGES:

"ORION OPHTHAIMOLOGY MERGER SUB, INC.", A DELAWARE
CORPORATION,

WITH AND INTO "INCEPTION 4, INC." UNDER THE NAME OF
“INCEPTION 4, INC.”, A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE ON THE THIRTIETH DAY OF OCTOBER, A.D. 2018, AT 5:20

O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

N A

\\w&m 5 T, iR AT B Y

Authentication: 203714257
Date: 10-30-18

5364913 8100M
SR# 20187400544

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secretmy of State
Division of Corporatiens

CERTIFICATE OF MERGER Delivered £5:26 PM 10/30:2018
FILED 03:26 PM 162302018

i G SR O2G187400544 - File Number 5364913
MERGING )

ORION OPHTHALMOLOGY MERGER SUB, INC,
A BELAWARE CORPORATION
{merghng corporation)

WITH ANDINTO

INCEFTION 4, INC,
A DELAWARE CORPORATION
{yurvivisg corporation)

Pursuant to Title §, Section 23He) of the Delaware General Corporation Law (C“BGCL™, the
undersigned corporation, duly organived and existing under and by vivtue of the DGCL, doee hereby certify
as follows:

FirsT: The name and state of incorporation of each of the constitnent corporations to the Merger
{as defined below) feach, & “Constitnent Corporation™ 15 as follows:

Kame State of Incorporation
Orion Opbthalmology Merger Bub, Inc.  Dielaware
Inception 4, Ing, Delaware

SeConn; An Agresment and Plan of Merger entersd into ag of Ogtober 30, 2018 {the “Merger
Ageeement™), by and among Ophthotech Corporation, a Delaware corporation {“&uwer’™), Orion
Ophthialmology Merger Sub, oo (“Merger Jud™), Griop Ophthelology LLC, a Delaware linvited Hability
company, fnception 4, Ing. {the “Company”) and solely in such Person’s capacity as the represeniative,
agent and attomey-in-fact ofthe Company Equityholders, Fortis Advisors LLC, a Delaware lmited Hability
company, setting forth the teoms and conditions of the merger of Marger Sub with and into the Company
{the “Merger”), has boen approved, adopted, certified, executed and acknowledged by each of Buyer,
Merger Bub and the Cormpany i sccordance with Section 251 of the BGCL.

Tairy The surviving corporation of the Merger shall be the Conpany, whose name shall remain
Inception 4, Inc. after the Merger {the “Surviving Fatity" .

FourtH: The Certificate of Incorporation of the Surviving Entity shall be amended and restated
i fidl to be and to read as set forth in EXBIBIT A to this Certificate of Merger,

FrrrE: The Merger shall become effective upon the filing of this Certificate of Merger with the
Secretary of State of the Stute of Delaware,

SiXTH: An excouted copy of the Merger Agreoment is on fle gt the principal place of business of
the Surviving Entity at the following address: Tne Penn Plaza, 35th Floor, New York, NY 10118,

SEVENTHD A copy of the Merger Agreement will be furmished by the Surviving Eutity, on request
and without cost, to any stockholder of a Constitnent Corporation,

ActivellS [68837241v.8
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B WrTHESS WHEREOY, the Surviving Dntity had caused this CERTICATE OF MERGER fo be
exsouted by s duly suhordzed officer as of this 30th day of Gotaber, 2018,

INCEPTION § INC,

L ey

-
Name: ol
Titder
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Exsgmit A

CERTIFICATE OF INCORPORATION

[Attached]

ActivelS 169837241v.6
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CERTIFICATE OF INCORPORATION
OF
INCEPTION 4, INC.
FIRST: The name of the Corporation is: Inception 4, Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, in the Cily of Wilmington, County of New (astle,
Diglaware 19801, The name of its registered agent at such address is The Corporation Trust
Company.

THIRD: The pature of the business or purposes o be conducted or promoted by the
Corporation 18 {o engage in any lawful act or activity for which corporations may be organized

FOURTH: The total number of shares of stock which the Corporation shall have
authority to fssue is 1,000 shares of Comaon Stock, $0.001 par value per share,

The number of anthorized shares of Comrmon Stock may be increased or decreased (but
not below the number of shares thereof then cutstanding) by the affirmative vote of the holders
of a majority of the stock of the Corporation entitled o vote, urespective of the provisions of
Section 242(b¥2} of the DGCL.

FIFTH: In furtherasce of and not in lomitation of powers conferred by statute, it i
further provided:

i, The businesy and affairg of the Corporation shall be managed by or under
the direction of the Board of Directors.

2. Election of direciors need not be by written ballot.
3. The Board of Directors is expressty authorized to adopt, amend, alter or

repeal the By-Laws of the Corporation,

SIXTH: Exceptto the extent that the DGCUL prohibits the elimination or Hmitation of
Hability of divectors for breaches of fiduciary duty, no divector of the Corporation shall be
personally Bable to the Corporation or #s stockholders for monetary damages for any breach of
fiduciary duty a3 a director of the Corporation, notwithstanding any provision of law imposing
such Hability., No amendment io ov repeal of this provision shall apply to or have any effect on
the Hability or alleged Hability of any director of the Corporation for or with respect o any acls
or omissions of such divector occwrring prior (0 such amendment, T the DGUL 18 amended after
the Filing Date to authorize corporate action further elivainating or lirniting the personal Hability
of directors of the Corporation, then the liability of a director of the Corporation shall be
ehiminated or imited 1o the fullest extent perraitied by the DGCL as so amended,

ActivellS 169837241v.6
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SEVENTH:

{a} To the fullest extent permiited by applicable law, the Corporation &
authorized to provide denwnification of (and advancenent of expenses to) such divectors and
officers {(and any other persons to whach the DGO or other apphicable stale law permis the
Corporation (o provide indemuification) who are made or threatened o be made a party o an
action of proceeding whether criminal, civil, administrative or investigative, by reason of the fact
that he/she, histher testator or intestate 18 or was a divector, officer, employee or agent of the
Corporation or any predecessor of the Corporation or serves or served at any other enferpriseas a
director, officer, ewploves or agent at the request of the Comoration or any predecessor (o the
Corporation 0 the same extend as peornitted by law, through bylaw provisions, agreements with
such agents or other persons, vote of stockholders or disinterested divectors or otherwise, in
excess of the indernmification and advancemend otherwise permitted by Section 145 of the DGCL
or ether applicable state law, subject only to lmits created by the DGCL or other applicable state
faw {statutory or non-statutory, with respect {o achions for breach of duty 10 a company, it
stockholders, and others,

{}) MNeither any amendment nor repeal of this Article SEVENTH, nor the
adoption of any provision of the Corporation’s Certificate of Incorporation mconsistent with this
Article SEVENTH, shali {1} eliminate or reduce the effect of this Article SEVENTH in respect of
any matier cccTing or any action or proceeding accruing or arising or that, but for this Article
SEVENTH, would accrue or arise, prior io such amendment, repeal or adoption of an
meonsistent provision, or (i1} increase the Hability of any director of the Corporation with respect
o any acts or omssions of such divector, officer or other agent ocourring prior o, such
amendimend, vepeal oy modification,

{c} The Corporation may mainiain insurance, at s expense, o protect dself
and any director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any such expense, lability or loss,
whether or not the Corporation would have the power t© indermity such person against sgch
expensy, Bability or loss under the DGCL.

BIGHTH: The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter
preseribed by statute and this Certificate of Tncorporation, and all rights conferved upon
stockholders heremn are granted subject to this reservation.
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Delaware

The First State

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 MERGER, WHICH MERGES:

"INCEPTION 4, INC.'", A DELAWARE CORPORATION,

WITH AND INTO "ORION OPHTHAIMOLOGY LLC" UNDER THE NAME OF
“"ORION OPHTHAIMOLOGY LLC”, A LIMITED LIABILITY COMPANY ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,6 AS
RECEIVED AND FILED IN THIS OFFICE ON THE THIRTIETH DAY OF
OCTOBER, A.D. 2018, AT 5:21 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

N A

\\w&m 5 T, iR AT B Y

Authentication: 203714270
Date: 10-30-18

7119140 8100M
SR# 20187400611

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Secietary of State
Divislon of Colporatiens
Delivered 0%:20 PM 16:3072018
FILED 05:21 PM 10:30:2018

CERTIFICATE OF MERQER SR 20187409511 - FileNumber 7113140
MERGING
INCEFTION 4, INC.
{a Belaware Corporation)
WITH AND INTO

GRION OPHTHALMOLOGY LLC
{z Deleware Limited Liability Company}

Pursuant to Title 8, Section 264 of the General Corporation Law of the State of Delaware

Urion Ophthalmology LLC, 2 Delaware limited Hability oompeny (the “Company™), docs herchy
certify as follows;

FIRST: Inception 4, foc,, a Delaware corpormtion “Merger S8}, 15 2 corporation duly
organized and existing under the laws of the State of Delaware.

SECOND:  The Conypany is a Houted hability company doly organized and existing under the
iaws of the State of Delaware,

THIRD: An Agreement and Plan of Merger entered into a8 of October 38, 2018 (the
“Merger Agreement”), by and among Ophthotech Corporation, a Delaware corporation (“Bupes™), Orion
Cphbthalowlogy Merger Sub, Ine,, a Delaware corporation, the Conpany, Merger Sub and solely in such
Person’s capacity as the represantative, agent and sttoraey-in-fact of the Company Equitybolders, Fortis
Advisors LLC, s Dielaware limited lahility comnpany, sefting forth the terros and conditions of the merger
of Merger Sob with and into the Company (e “Meeger™), has been approved, adopted, certified,
exeouted and acknowledged by each of Buver, the Company and Merger Sub in accordsnce with
Section 264 of the Delaware General Corporation Law,

FOURTH:  The Coopany shell be the surviving entity in the Merger (the “Burviving Entity™),
whose name shall remain Orion Ophthalmology LLC.

FIFTH, The Certificate of Formation of the Company, 88 in effect iromedistely prior to the
Werger, shall remain in effect and shall be the Certificate of Fovmation of the Surviving Entity,

SIXTH: An exeruted copy of the Merger Agreement is on file at the principsi place of

business of the Surviving Entity at the following address: One Penn Plazs, 35th Floor, New Yok, NY
HIEN

Activeld5 170214315 .8
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SEVENTH: A copy of the Merger Agreement will be frnished by the Surviving Entity, on
request and without cost, to any member of the Company or stockhelder of Merger Sub.

EIGHTH: The Merger shall become effective upon Sling of this Certificste of Merger with
the Secretary of State of the Btate of Delaware,

{Signanwe Page Follows]

ActivellS 17021431995
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IN WITNESS WHEREOF, Company has caused this Certificate of Merger 1o be sxecuted in its
Hmited Hability company name as of Qotober 30, 2018

ORIGN OFHETHRALMOLOGY LLC
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