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IMPOSSIBLE OBJECTS, INC.
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SIGNATURE: /Robert Greenspoon/
DATE SIGNED: 03/24/2021

506573146

PATENT

REEL: 055704 FRAME: 0536



Total Attachments: 4

source=AgreementandPlanofMerger-Redactionsv2#page1 .tif
source=AgreementandPlanofMerger-Redactionsv2#page?2.tif
source=AgreementandPlanofMerger-Redactionsv2#page3.tif
source=AgreementandPlanofMerger-Redactionsv2#page4.tif

PATENT
REEL: 055704 FRAME: 0537




Agreemnent and Plan of Merger
N N ~ ‘f\ B
Agreement and Plan of Merger (this "Agreanent”), dated as of September §‘ L LT
between Inipossible Gldents, LLC, wn {lincts Houied Hability comps z:_\ ‘§Uﬁ‘) inmm thin
Ojects, Ine., 3 Delaware corporation {the “Corporation’), und cach of the inditeduals signatory
herveto (sach, an “Hguity Helder™),

WHEREAS, scrtain of the bouity Holders colledively own 8l of the ssued wd
outstanding equty of the LI and the Corporation; and

WHEREAS, the parties desire
Corporation as the siuviving entity i the me

to the Comaration, with the

WHEREAS, the tansactiors corgeroplated by this Agreement are intended o b freagod
as {13 2 coptribation by e LLO of ol of its assots and Habilities to the Corpondion 18 exchangs
for stack of the Corpomiion i 8 bassaction governed by Sectiom 351 of the Interoal Revenue
Code of 1986, as mnended {the "Cade™), and () imvndmgiv thereaftor, o distribution of the
stoek of the Corporation ceceived in the exchange by the LLC o s Eguil Hoia’_iws  Hauidation
thereof in transaciion governed by Section 731 'f?"ti*-* { 'mim as described in Tressury Ropdatinns
Section 30177003 L) and Reverase Rafing 844111, Biuation 1,

NOW, THEREFORE, the parties herelo agres as follows:

of, Subjoct to the wems and condivons bereof, at the Effective Time {as
defined in Seotio i Agreenent), LLO shall be merged with wand 1ot the Corporatione and
the Corporation shall be the swviving cm;pm‘sstimx The name of the surviving corporation shall
be “lmpossible Objects, fac” The street aad of the surviving corporation shall be 3485
Commercial Avenue, Morthbroek, Ulinows 60{}{32. The me
hercipafier reforeed to as the "Merger”

sor of LLO info the Corporation 15

T {the

2. ¥
“Effective Thwe ')

X

At the Effcotive Time, the separaie existencs of LLO
cod to, withaul wther transtor, and shadl possess and enjoy,

’»42

shadl cease; the €
atl the rights, privileges, imosmities :zmd. fransh both of a public and private nature, of each of
the partiea to the Merger inchuding, without Hhmitation, any flctitions nawe wed by LLC; and adil
property, ral, pﬁ:r&anai angd ynixed, and all debts doe on whatever account, snd all chuses o
action, and exch and ovary other uerest, of or belomging fo or due i ench of the pasties to the
Merger, shall be nxw;» and deamed to be transforred 0 and vested v the Corporation without
Burther et ot dee e and the utde 1o any rerd estade, o sy interests theretn, vested by the LLC or
Corporation shall not revert or bein any way impatred by vesson n‘f‘ii e Marger, At the BEffective
Time, the Corporation shall become responsible and Hable for all the buhibbes am} iatizations of
the LLC and the Corporation and acither tw righ i’i ot cim(im}rss OY any itw\ upon the property of
e Clorporatior or LLO shalt be imipatred by the M

At the Effesuve Tooe, by victie of the
the status of the membership
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(a) Class A Units. Each Class A Unit in the LLC outstanding immediately
prior to the Effective Time shall be cancelled and converted into, at the Effective Time, of
Common Stock (as defined in the Corporation’s Certificate of Incorporation (as amended or
amended and restated from time to time, the "Certificate of Incorporation")), $0.0001 par value
per share.

(b) Class A-1 Units. Each Class A-1 Unit in the LLC outstanding
immediately prior to the Effective Time shall be cancelled and converted into, at the Effective
Time, of Seed Preferred Stock (as defined in the Certificate of Incorporation), $0.0001 par
value per share.

() Series A Preferred Units. Each Series A Preferred Unit in the LLC
outstanding immediately prior to the Effective Time shall be cancelled and converted into, at the
Effective Time, of Series A Preferred Stock, $0.0001 par value per share.

(d) Series Al Preferred Units. Each Series Al Preferred Unit in the LLC
outstanding immediately prior to the Effective Time shall be cancelled and converted into, at the
Effective Time, of Series A Preferred Stock (as defined in the Certificate of
Incorporation), $0.0001 par value per share.

() Corporation Stock. Each common share of the Corporation issued
and outstanding immediately prior to the Effective Time shall be cancelled in full.

5. No Fractional Shares. The number of shares of stock of the Corporation to be
issued to each Equity Holder upon consummation of the Merger shall be rounded to the nearest
whole number.

6. Certificate of Incorporation; By-Laws: Directors and Officers

(a) Certificate of Incorporation. At the Effective Time, the Certificate of
Incorporation of the Corporation shall be the Certificate of Incorporation of the surviving
corporation until thereafter amended in accordance with the terms thereof, Delaware law and the
By-Laws of the Corporation.

(b) By-Laws. At the Effective Time, the By-Laws of the Corporation
shall be the By-Laws of the surviving corporation until thereafter amended as provided therein
and in accordance with Delaware law.

() Directors and Officers. At the Effective Time, the directors and officers
of the Corporation shall be the directors and officers of the surviving corporation until their
successors are duly elected and qualified in accordance with the By-Laws and Delaware law.

7. Options. At the Effective Time each outstanding option to purchase Nonvoting
Units of the LLC (each, a “LLC Option™) will be assumed by the Corporation and converted into
an option to purchase shares of Nonvoting Common Stock of the Corporation (each, a
“Converted Option”), with such assumption to be effected in a manner that is intended to be
consistent with the requirements of Section 424 of the Code and the applicable regulations
thereunder. Each Converted Option will continue to have and be subject to substantially the same
terms and conditions as were applicable to such LLC Option immediately before the Effective
Time (including expiration date, vesting conditions, and exercise provisions), including that: (i)
cach Converted Option will be for a number of shares of Nonvoting Common Stock that is equal
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to the number of Nonvoting Units under the applicable LLC Option immediately before the
Effective Time; and (i1) the per share exercise price for each share of Nonvoting Common Stock
issuable upon exercise of the Converted Option will be equal to the exercise price per Nonvoting
Unit under the applicable LLC Option immediately before the Effective Time; provided, that such
exercise price and number of shares under each Converted Option will be determined in a manner
consistent with any applicable requirements of Section 409A of the Code and the applicable
regulations thereunder.

8. Approval. This Agreement and Plan of Merger has been approved by the
Board of Directors of the Corporation, the Manager of the LLC, and the requisite number of
sharcholders of the Corporation and members of the LLC necessary under applicable law and
cach of the Corporation’s and the LLC’s charter and/or organizational documents.

9. Representations and Warranties. Each of the Equity Holders hereby represents
and warrants that (i) such Equity Holder has the authority to enter into this Agreement, (i1) such
Equity Holder (if applicable) owns all outstanding equity of the Corporation held by such Equity
Holder free and clear of any liens or encumbrances, and (iii) such Equity Holder owns all
outstanding equity of the LLC held by such Equity Holder free and clear of any liens or
encumbrances.

10. Termination.  This Agreement may be terminated and the Merger abandoned at
any time prior to the Effective Time by the consent of the sharcholders and directors of the
Corporation and the Manager of the LLC.

11. Counterparts. This Agreement may be executed in counterparts, and by
facsimile or other electronic means.
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IN WITNESS WHEREOF, this Agreoment and Plan of Maorger is hereby duly executed
by the parties hereto on the date firsd above written,
IMPOASIBLE ORIECTS, INC.
Y

A
o g o \""\M -
By: j o ?‘Q

Print Name: Robert Swartz
Title: Chairman

IMPOSSIBLE OBIECTS, LLC

. p
By e peel
Pring Mame: Lawrenge Kapk
Primt Mame: Lawrence Kaplan
Thie: Manager
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