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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DQ HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF

“PRXCISION, INC.",

FILED IN THIS OFFICE ON THE TWELFTH DAY OF JANUARY, A.D. 2023,

AT 12:07 O CLOCK P.M.

7234526 8100
SRE 20230113615

You may verify this certificate online at corp.delaware.gov/authvar. shtml
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Authentication: 202481912
Date: 01-12-23
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Btate of Delawame
Secrelary of Shite
Bivision of Corporations

Defivered. 12:67 PR 08122003 CERTIFICATE OF INCORPORATION
FILED 12:07 BM 61122803 ' It '

BR 268230113629 - Fité Nuimber 7234526 )
' OF

PRXCISION, INC.

The undersigned, a natural person, for the purpose of organizing a corporation for
conducting the business and promoting the purposes hereinafter stated, under the provisions and
subject to the requirements of the laws of the State of Delaware (particularly Chapter 1, Title 8 of
the Delaware Code and the acts amendatory thereof and supplemental thereto, and known,
wdentified and referred to as the “Delaware General Corporation Law™), hereby certifies that:

FIRST: The name of the corporation (the “Corporation™) is
PRXCISION, INC,

SECOND: The address, including street, number, city, and county, of the registered office
of the Corporation in the State of Delaware is 251 Little Falls Drive, Wilmington, Delaware 19808;
and the name of the registered agent of the Corporation in the State of Delaware is Corporation
Service Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity or carry
on any business for which corporations may be organized under the Delaware General Corporation
Law or any successor statute,

FOURTH: The total number of shares of all classes of stock which the Cofporation shall
have authority (o issue is 15,000,000 shares of common stock, $0.01 par value per share {the
“Commen Stock”).

aj) Common Stock.

L. Voting Rights. The holders of record of the Common Stock are entitled to
one vote per share on-all matters to be voted on by the Corporation's stockholders.

2. Dividends. Dividends may be declared and paid on the Common Stock.
from funds lawfully available therefor if, as and when determined by the Board of Directors of the
Corporation {the “Board of Directors”™) in their sole discretion, subject to provisions of law and
any provision of this Certificate of Incorporation, as amended from time to time.

3. Liquidation. Upon the dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, holders of record of the Common Stock will be
entitled to receive pro rata all assets of the Corporation available for distribution to its stockholders.

FIFTH: The name and mailing address of the sole incorporator is as follows:
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Name Mailing Address

Lorena Niebla, Esq. Mintz, Levin, Cohn, Ferris, Glovsky and
Popeo, P.C.
3580 Carmel Mountain, Suite 300
San Diego, CA 92130

SIXTH: The Corporation is to have perpetual existence,

SEVENTH: For the management of the business and for the conduct of the affairs of the
Corporation, and in further definition and not in limitation of the powers of the Corporation and
of its directors and of 1ts stockholders or any class thereof, as the case may be, conferred by the
State of Delaware, it is further provided that:

(a) The management of the busimess and the conduct of the affairs of the Corporation
shall be vested in its Board of Directors. The number of directors that constitutes the whole Board
of Directors shall be fixed by, or in the manner provided in, the Bylaws. The phrase “whole Board”
and the phrase “total number of directors” shall be deemed fo have the same meaning, to wit, the
total number of directors which the Corporation would have if there were no vacancies, No
election of directors need be by written ballot.

(b) After the original or other Bylaws of the Corporation have been adopted, amended
or repealed, as the case may be, in accordance with the provisions of Section 109 of the DGCL,
and, -after the Corporation has received any payment for any of its stock, the power 1o adopt,
amend, or repeal the Bylaws may be exercised by the Board of Directors.

(<) The books of the Corporation may be kept at such place within or without the State
of Delaware as the Bylaws may provide or as may be designated from time to time by the Board
of Directors.

EIGHTH: The Corporation shall, to the fullest extent permitted by Section 145 of the
Delaware General Corporation Law, as the same may be amended and supplemented from time to
time, indemnify and advance expenses to, (1) its directors and officers, and (i1} any person who at
the request of the Corporation is or was serving as a director, officer, employee or agent of another
GOI‘pOI‘;&ti'{}ﬂa partnership, joint venture, trust or other enterprise, from and against any and all of the
expenses, liabilities, or other matters referred to in or covered by said section as amended or
supplemented (or any successor), provided, however, that except with respect to proceedings to
enforce rights to indemnification, the Bylaws may provide that the Corporation shall indemnify
any director, officer or such person in connection with a proceeding (or part thereof) initiated by
such director, officer or such person only if such proceeding (or part thereof) was authorized by
the Board of Directors. The Corporation, by action of its Board of Directors, may provide
indemnification or advance expenses to employees and agents of the Corporation or other persons
only on such terms and conditions and to the extent determined by the Board of Directors in its
sole and absolute discretion. The indemnification provided for herein shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any applicable law,
Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in
their official capacity and as 10 action in another capacity while holding such office, and shall
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continue as to a person who has ceased to be a director, officer, employee, or agent and shall inure
to the benefit of the heirs, executors and administrators of such a person.

NINTH: No director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director except to the extent
that exemption from Hability or limitation thereof is not permitted under the Delaware General
Corporation Law as in effect at the time such lability or limitation thereof is determined, or as
otherwise set forth in a written agreement signed by such director. No amendment, modification
or repeal of this Article or adoption of any provision of this Certificate of Incorporation
inconsistent with this Article shall apply to or have any effect on the liability or alleged liability of
any director of the Corporation for or with respect to any acts or omissions of such director
occurring prior to such amendment, modification, repeal or adoption. If the Delaware General
Corporation Law is amended after approval by the stockholders of this Article to authorize
corporate action further eliminating or limiting the personal lability of directors, then the liability
of the directors of the Corporation shall be eliminated or limited to the fullest extent permitted by
the Delaware General Corporation Law, as so amended.

TENTH: Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery in the State of Delaware shall be the sole and exclusive forum for
any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding
brought on behalf of the Corporation , (i) any action asserting a claim of breach of fiduciary duty
owed by any director, officer or other employee of the Corporation to the Corporation or the
Corporation’s stockholders, (iii) any action asserting a claim against the Corporation, its directors,
officers or employees arising pursuant to any provision of the Delaware General Corporation Law
or this Certificate of Incorporation or Bylaws or (iv) any action asserting a claim against the
Corporation, its directors, officers or employees governed by the internal affairs doctrine, except
for, as to each of (i) through (iv) above, any claim as to which the Court of Chancery determines
that there 1s an indispensable party not subject to the jurisdiction of the Court of Chancery (and
the indispensable party does not consent to the personal jurisdiction of the Court of Chancery
within ten days following such determination), which is vested in the exclusive jurisdiction of a
court or forum other than the Court of Chancery, or for which the Court of Chancery does not have
subject matter jurisdiction, If any provision or provisions of this Article shall be held to be invalid,
illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of
such provisions in any other circumstance and of the remaining provisions of this Article
(including, without limitation, each portion of any sentence of this Article containing any such
provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) and the application of such provision to other persons or entities and circumstances
shall not in any way be affected or impaired thereby,

ELEVENTH: Whenever a compromise or arrangement 18 proposed between this
Corporation and #s creditors or any class of them and/or between this Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware
may, on the application in a summary way of the Corporation or of any creditor or stockholder
thereof or on the application of any receiver or receivers appointed for the Corporation under the
provisions of Section 291 of Title 8 of the Delaware Code or on the application of trustees in
dissolution or of any receiver or receivers appointed for the Corporation under the provisions of
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Section 279 of Title § of the Delaware Code, order a meeting of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, to be
summoned in such manner as the said court directs. If a majority in number representing three-
fourths in value of the creditors or class of creditors, and/or of the stockholders or class of
stockholders of the Corporation, as the case may be, agree to any compromise orarrangement and
to any reorganization of the Corporation as consequence of such compromise or arrangement, the
said compromise or arrangement and the said reorganization shall, if sanctioned by the court to
which the said application has been made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of the Corporation, as the case may be, and
also on the Corporation.

TWELFTH: From time to time anyof the provisions of this Certificate of Incorporation
may be amended, altered or repealed, and other provisions authorized by the laws of the State of
Delaware at the time in force may be added or inserted in the manner and at the time prescribed
by said laws, and all rights at any time conferred upon the stockholders of the Corporation by this
Certificate of Incorporation are granted subject to the provisions of this Article.

I, the undersigned, being the sole incorporator, for the purpose of forming a Corporation
under the laws of the State of Delaware, do make, file and record this Certificate of Incorporation,
to certify that the facts herein stated are true, and accordingly have signed this Certificate of
Incorporation on January 12, 2023,

s/ Lorena Niecbla
Lorena Niebla, Esq.
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PRXCISION, INC.

Action by Sole Incorporator
in Lieu of Organizational
Meeting of Sole Incorporator January 12, 2023

The undersigned, the sole incorporator of Prxcision, Inc., a Delaware corporation (the
“Corporation”), hereby consents to and adopts the following resolutions in lieu of the
organizational meeting of the incorporator:

RESOLVED: That the number of directors of the Corporation, until changed in
accordance with the Bylaws of the Corporation, is fixed at 1.

RESOLVED: That the following individuals are elected as the initial directors of the
Corporation, to hold such office, subject to his or her prior removal,
resignation or death, to serve until the first annual meeting of stockholders
or until such individuals’ successors are elected and qualified:

Paul G. Ambrose

A copy of this Action shall be filed with the minutes of meetings of stockholders of the
Corporation.

/s/ Lorena Niebla, Esq.
Lorena Niebla, Esq.
Sole Incorporator

130882454v.2
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PRXCISION, INC.

(a Delaware corporation)

Waiver of Sole Incorporator

The undersigned, being the sole incorporator of Prxcision, Inc., a Delaware corporation
(the “Corporation”), hereby waives all right, title and interest in and to any stock or property of
the Corporation and any right in the management thereof as a result of her capacity as such.

Effective as of January 12, 2023.

/s/ Lorena Niebla
Lorena Niebla, Esq., Sole Incorporator

130892035v.1
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UNANIMOUS WRITTEN CONSENT
IN LIEU OF MEETING
BY THE
MEMBERS
OF
PRXCISION LLC

January 12, 2023

The undersigned, being all of the members of Prxcision LLC, a limited liability company
organized and existing under the laws of the State of New York (the “Company”), acting in
accordance with (A) the Operating Agreement of the Company, dated as of July 1, 2022, and (B)
Section 407 of the New York Limited Liability Company Law, do hereby consent to the following
actions and adopt the following resolutions by written consent.

APPROVAL OF THE MERGER OF THE COMPANY WITH AND INTO PRXCISION, INC., A DELAWARE
CORPORATION

WHEREAS, the undersigned desire to redomicile the Company to Delaware; and

WHEREAS, on January 12, 2023, the Company created Prxcision, Inc., a Delaware
corporation (the “Delaware Sub”), as a wholly owned subsidiary with the sole purpose of merging
itself (the “Merger”) with and into the Delaware Sub in order to continue to operate the business
as a Delaware corporation as opposed to a New York limited liability company.

NOW, THEREFORE, BE IT RESOLVED, that the terms of the Agreement and Plan of
Merger, together with all exhibits thereto, in substantially the form attached hereto as Exhibit
A (the “Merger Agreement”), for the consummation of the Merger are fair to all of the holders
of membership interests of the Company, and that it is in the best interests of the Company and
the holders of membership interests of the Company for the Company to consummate the Merger
and the transactions contemplated thereby, subject to the terms and conditions set forth in the
Merger Agreement and consistent with these resolutions;

RESOLVED, FURTHER, that the Company be, and hereby is, authorized to enter into,
deliver and perform its obligations pursuant to the Merger Agreement, and that the officers
of the Company be, and each of them hereby is, acting singly, authorized and directed, in the name
and on behalf of the Company, to execute and deliver the Merger Agreement, with such changes,
additions, deletions and modifications as are deemed appropriate and approved by such officer
of the Company;

RESOLVED, FURTHER, that the officers of the Company be, and each of them hereby
is, acting singly, authorized, in the name and on behalf of the Company, to execute and
file a Certificate of Merger and any related certificates with the New York Secretary of State; and

RESOLVED, FURTHER, that the officers of the Company be, and each of them hereby
is, acting singly, authorized to do or cause to be done any and all such other acts and things and to
execute, deliver and file any and all such further documents as the Managers of the Company

130898523v.2
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have determined necessary or appropriate to carry into effect the full intent and purpose of the
foregoing resolutions.

[Remainder of page intentionally left blank]
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DocuSign Envelope |D: FE9828AA-3EC0-479F-AEE9-122174E7D158

This Unanimous Written Consent of the Members may be executed in any number of
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument, shall be filed with the records of the meetings of the members of the
Company and shall constitute, for all purposes, votes at a special meeting of such members.

MEMBERS:
Paud, Awmlirose

= B78ES2A324FBAG0. ..
Paul Gy, Ambiose

Sujata M. Bhavnani

Christopher M. Rubino

Michael Gilbert

[Signature Page to Unanimous Written Consent of the Members of Prxcision, LLC]
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This Unanimous Written Consent of the Members may be executed in any number of
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument, shall be filed with the records of the meetings of the members of the
Company and shall constitute, for all purposes, votes at a special meeting of such members.

MEMBERS:

Payl G, Ampbrose
{ Sl@aﬂx Bloavanani

Sujata M. Bhavnani

Christopher M. Rubino

Michael Gilbert

[Signature Page to Unanimous Written Consent of the Members of Prxcision, LLC]
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DocuSign Envelope ID: 70BD32E5-8468-4B77-A75B-EBFAB853C14E

This Unanimous Written Consent of the Members may be executed in any number of
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument, shall be filed with the records of the meetings of the members of the
Company and shall constitute, for all purposes, votes at a special meeting of such members.

MEMBERS:

Paul G. Ambrose

Jtas M, Bhavnani
(s Kubring

IE02777B

‘Chrlstopﬁ%?ﬁ/l. Rubino

Michael Gilbert

[Signature Page to Unanimous Written Consent of the Members of Prxcision, LLC]
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This Unanimous Written Consent of the Members may be executed in any number of
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument, shall be filed with the records of the meetings of the members of the
Company and shall constitute, for all purposes, votes at a special meeting of such members.

MEMBERS:

Paul G. Ambrose

Sujata M. Bhavnani

Chrjstopher,M. Rubino
| Midkal ) Gl

Michael Gilbeit

[Signature Page to Unanimous Written Consent of the Members of Prxcision, LLC]
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Exhibit A
Agreement and Plan of Merger

[Attached.]

[Exhibit A]
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UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS
OF

PRXCISION, INC.

January 12, 2023

In accordance with Section 141(f) of the Delaware General Corporation Law and the bylaws
(the “Bylaws”) of Prxcision, Inc., a Delaware corporation (the “Company”), the undersigned,
constituting all of the members of the Company’s Board of Directors (the “Board”), hereby adopt
the following resolutions by unanimous written consent, effective as of the date unanimous consent
is obtained:

APPROVAL OF MERGER WITH PRXCISION, LL.C, A NEW YORK LIMITED LIABILITY COMPANY

WHEREAS, the Board of the Company has determined that it is advisable and in the best
interests of the Company to merge with Prxcision, LLC, a New York limited liability company
(“Parent”), in which the Company shall be the surviving company.

NOW, THEREFORE, BE IT RESOLVED, that the terms of the Agreement and Plan of
Merger, together with all exhibits thereto, in substantially the form attached hereto as Exhibit
A (the “Merger Agreement”), for the consummation of the Merger are fair to all of the holders of
shares of the Company, and that it is in the best interests of the Company and the holders of shares
of the Company for the Company to consummate the Merger and the transactions contemplated
thereby, subject to the terms and conditions set forth in the Merger Agreement and consistent
with these resolutions; and

RESOLVED, FURTHER, that the Board hereby authorizes, adopts, approves and declares
advisable the Merger Agreement, and all the transactions described therein and contemplated
thereunder, including the Merger.

GENERAL AUTHORITY; RATIFICATION

RESOLVED, that all actions taken and transactions entered into by the Company and
its officers, directors, sharcholders, and duly authorized agents on its behalf since their
incorporation, including, without limitation, electing directors, appointing officers, issuing stock,
entering into agreements, borrowing money, and any acts or failures to act concerning all of the
foregoing, be, and hereby are, confirmed, ratified and approved in all respects; and

RESOLVED, FURTHER, that the officers of the Company be, and each acting
individually hereby is, authorized, empowered and directed for and on behalf of the Company and
in the name of the Company to execute and deliver such further instruments, documents,
certificates and filings, and to do and perform such acts and deeds as they or any of them deem
necessary or appropriate in order to effectuate the purposes and intents of the foregoing
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resolutions, the execution and delivery of such further documents or the taking of such further
actions by such officer or officers to be conclusive evidence that the same were authorized
by this resolution.

[Remainder of page intentionally left blank]

PATENT
REEL: 064287 FRAME: 0252



DocuSign Envelope |D: FE9828AA-3EC0-479F-AEE9-122174E7D158

IN WITNESS WHEREQOF, the undersigned have executed this Written Consent of the
Board of Directors of Prxcision, Inc. as of the date first set forth above.

DIRECTOR:

DocuSigned by:

Paul, o

o] =T el g

Paul G. Ambrose
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Exhibit A
Agreement and Plan of Merger

(Attached.)
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
PRXCISION LLC (a New York limited liability company)
AND

PRXCISION, INC. (a Delaware corporation)

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered
into on January 12, 2023, by and between Prxcision LLC, a limited liability company organized under
the laws of the State of New York (“Parent”), and Prxcision, Inc., a corporation organized under the
laws of the State of Delaware and a wholly owned subsidiary of Parent (the “Corporation”).

WHEREAS, Parent desires to convert into a Delaware corporation and as part of such
conversion desires to merge with and into the Corporation, with the Corporation as the surviving
entity;

WHEREAS, the members and the boards of directors, as applicable, of each of Parent and the
Corporation have approved and declared advisable this Agreement, the Merger (as defined herein)
and the transactions contemplated hereby upon the terms and subject to the conditions set forth herein;
and

WHEREAS, Parent and the Corporation desire to make certain representations, warranties and
agreements in connection with the Merger.

NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties
and agreements contained herein, and intending to be legally bound hereby, Parent and the Corporation
hereby agree as follows:

1 THE MERGER

1.1 The Merger; Effective Time. Subject to the terms and conditions of This Agreement,
and in accordance with and pursuant to Section 252 of the Delaware General Corporation Law (the
“DGCL”) and Article 10 of the New York Limited Liability Company Law at the Effective Time (as
defined below), Parent shall be merged with and into the Corporation (sometimes hereinafter referred
to as the “Surviving Corporation”) and the Surviving Corporation shall be the surviving corporation
when the merger becomes effective and shall continue to exist as the surviving corporation pursuant
to the provisions of the DGCL (the “Merger”) and the separate existence of Parent shall cease. The
parties shall cause the Merger to be consummated by filing (i) with the Secretary of State of the State
of Delaware a Certificate of Merger (the “Delaware Certificate of Merger”) in substantially the
form attached hereto as Exhibit A and (ii) with the New York Department of State a Certificate of
Merger (the “New York Certificate of Merger”) in substantially the form attached hereto as Exhibit
B, with the Delaware Certificate of Merger and New York Certificate of Merger together being the
“Certificates of Merger”, (the date and the time of the acceptance of both such filings or such later
date and time as may be specified in the Certificates of Merger being the “Effective Time”).

130896562v.2
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1.2 Certificate of Incorporation; Name. At the Effective Time, the Certificate of
Incorporation of the Corporation shall be the Certificate of Incorporation of the Surviving Corporation
(the “Certificate of Incorporation”) and said Certificate of Incorporation shall continue in full force
and effect until amended and changed in the manner prescribed by the provisions of the DGCL. The
name of the Surviving Corporation shall continue to be “Prxcision, Inc.”

1.3 Bylaws. The present bylaws of the Corporation will be the bylaws of the Surviving
Corporation and will continue in full force and effect until changed, altered, or amended as therein
provided and in the manner prescribed by the provisions of the DGCL.

14 Officers. The officers of the Corporation at the Effective Time shall be the officers of
the Surviving Corporation.

1.5 Corporation Stock. At the Effective Time, all then issued and outstanding shares of
common stock, $0.01 par value per share (the “Common Stock”) of the Corporation will be cancelled
and will of no further force or effect and will no longer be outstanding.

1.6 Parent Membership Interests and Property. At the Effective Time, (i) the issued and
outstanding membership interests of Parent shall be converted into 15,000,000 shares of Common
Stock of the Surviving Corporation (collectively, the “Shares”) such that each member owing 25%
of the membership interests of Parent shall receive 3,750,000 shares of Common Stock of the
Surviving Corporation, and (ii) all rights, interests, property interests, and obligations held by Parent,
including but not limited to all of Parent’s intellectual property interests, shall become the property
of the Surviving Corporation.

1.7 Section 351 of the Code. Parent and the Corporation hereby acknowledge and agree
that the conveyance of the shares of Parent for the Shares is intended to qualify as an exchange under
Section 351 of the Internal Revenue Code of 1986, as amended (the “Code”).

2 REPRESENTATIONS AND WARRANTIES OF THE CORPORATION. The Corporation
represents and warrants to Parent that the statements contained in this Section 2 are true and complete
as of the date of this Agreement.

2.1 Capitalization. After giving effect to the Merger, the authorized capital stock of the
Corporation consists of 15,000,000 shares of Common Stock.

2.2 Due Issuance and Authorization of Capital Stock. The issuance of the Shares upon
conversion of the membership interests of Parent will vest in the holders thereof legal and valid title
to such Shares, free and clear of any lien, claim, judgment, charge, mortgage, security interest, pledge,
escrow, equity or other encumbrance.

23 Organization. The Corporation is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware and is duly qualified to do business as a
foreign corporation and is in good standing in each jurisdiction where the nature of the property
owned or leased by it or the nature of the business conducted by it makes such qualification necessary.

24 Authorization. The Corporation has all requisite corporate power and has taken all
necessary corporate action required for the due authorization, execution, delivery and performance

-

130896562v.2

PATENT
REEL: 064287 FRAME: 0256



by the Corporation of this Agreement and the consummation of the transactions contemplated hereby
(including, without limitation, the issuance of the Shares).

2.5 Issuance of Shares. The Shares have been duly authorized and a sufficient number of
shares of authorized but unissued shares of Common Stock have been reserved for issuance upon
conversion of the shares of Parent, and upon such issuance or conversion in accordance with the terms
of This Agreement or the Certificate of Incorporation, as the case may be, all such Shares will be duly
authorized, validly issued, fully paid and non-assessable, and free from all taxes and free and clear of
any lien, claim, judgment, charge, mortgage, security interest, pledge, escrow, equity or other
encumbrance, and will not be subject to preemptive rights or other similar rights of stockholders of
the Corporation, and the issuance of such shares will not impose personal liability upon the holder
thereof.

2.6 Ownership of the Corporation. Immediately prior to the Effective Time, Parent owns
all of the issued and outstanding shares of Common Stock of the Corporation, free and clear of any
and all liens or encumbrances.

3 REPRESENTATIONS AND WARRANTIES OF PARENT. Parent represents and warrants
to the Corporation that the statements contained in this Section 3 are true and complete as of the date
of This Agreement.

3.1 Organization. Parent is a limited liability company validly existing and in good
standing under the laws of the State of New York and is duly qualified to do business as a foreign
limited liability company and is in good standing in each jurisdiction where the nature of the property
owned or leased by it or the nature of the business conducted by it makes such qualification necessary.

32 Authorization. Parent has all requisite limited liability company power and has taken
all necessary limited liability company action required for the due authorization, execution, delivery
and performance by Parent of This Agreement and the consummation of the Merger.

4  MISCELLANEOUS

4.1 Amendment. This Agreement may not be amended except by written instrument
executed on behalf of each of the parties hereto.

4.2 No Waivers. No failure or delay by any party in exercising any right, power or
privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
The rights and remedies herein provided shall be cumulative and not exclusive of any rights or
remedies provided by law.

4.3 Notices. All notices, requests, consents and other communications required or
permitted hereunder shall be in writing and shall be hand delivered or mailed postage prepaid by
registered or certified mail or by facsimile transmission,

if to the Corporation or the Parent

242 Broadway

130896562v.2
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Schenectady, New York 12305
Attention: Institute for Clinical Pharmacodynamics, Inc.

With a copy to:

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center

Boston, MA 02111

Attention: John Pomerance, Esq.

Email: JPomerance @ mintz.com

or at such other address as Parent or the Corporation each may specify by written notice to the other
parties hereto, and each such notice, request, consent and other communication shall for all purposes
of This Agreement be treated as being effective or having been given when delivered if delivered
personally, upon transmission by email or, if sent by mail, at the earlier of its receipt or 72 hours after
the same has been deposited in a regularly maintained receptacle for the deposit of United States mail,
addressed and postage prepaid as aforesaid.

4.4 Assignment. Neither This Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any of the parties hereto (whether by operation of law or otherwise)
without the prior written consent of the other parties. Subject to the preceding sentence, This
Agreement shall be binding upon, inure to the benefit of, and be enforceable by the parties and their
respective successors and assigns.

4.5 Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Delaware, without regard to its conflict of law principles.

4.6 Jurisdiction. Any suit, action or proceeding seeking to enforce any provision of, or
based on any matter arising out of or in connection with This Agreement or the transactions
contemplated hereby shall be brought in any federal or state court located in the State of New York,
and each of the parties hereby consents to the jurisdiction of such courts (and of the appropriate
appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest
extent permitted by law, any objection which it may now or hereafter have to the laying of the venue
of any such suit, action or proceeding in any such court or that any such suit, action or proceeding
which is brought in any such court has been brought in an inconvenient forum. Process in any such
suit, action or proceeding may be served on any party anywhere in the world, whether within or
without the jurisdiction of any such court.

4.7 Counterparts; Effectiveness. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, with the same effect as if all
parties had signed the same document. All such counterparts shall be deemed an original, shall be
construed together and shall constitute one and the same instrument. This Agreement shall become
effective when each party hereto shall have received counterparts hereof signed by all of the other
parties hereto.

4.8 Entire Agreement. This Agreement (together with the documents and instruments
delivered by the parties in connection with This Agreement) contains the entire agreement among the

4-
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parties hereto with respect to the subject matter hereof and thereof and such agreements supersede
and replace all other prior agreements, written or oral, among the parties hereto with respect to the
subject matter hereof and thereof.

4.9 Severability. If any provision of This Agreement shall be found by any court of
competent jurisdiction to be invalid or unenforceable, the parties hereby waive such provision to the
extent that it is found to be invalid or unenforceable. Such provision shall, to the maximum extent
allowable by law, be modified by such court so that it becomes enforceable, and, as modified, shall
be enforced as any other provision hereof, all the other provisions hereof continuing in full force and
effect.

[SIGNATURE PAGE FOLLOWS]

130896562v.2

PATENT
REEL: 064287 FRAME: 0259



IN WITNESS WHEREOF, the parties hereto have caused This Agreement and Plan of Merger
to be duly executed as of the day and year first above written.

PRXCISON LLC,
a New York limited liability company

~~~DocuSigned by:

By: | Paul dwlose

~Naerre Beal G. Ambrose
Title: Member-Manager

PRXCISION, INC.,,
a Delaware corporation

------ DocuSigned by:

By: ;{ Paul, Ambvose
i‘“wN@ﬁ%?@&%ﬂ G. Ambrose
Title: Sole Director

[Signature page to This Agreement and Plan of Merger]

-6-
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Exhibit A

Delaware Certificate of Merger

130896562v.2

PATENT
REEL: 064287 FRAME: 0261



Exhibit B

New York Certificate of Merger
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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 MERGER, WHICH MERGES:

"PRXCISION LLC",

WITH AND INTO

A NEW YORK LIMITED LIABILITY COMPANY,

"PRXCISION, INC." UNDER THE NAME OF

"PRXCISION, INC.”, A CORPORATION ORGANIZED AND EXISTING UNDER

THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE ON THE TWELFTH DAY OF JANUARY, A.D. 2023, AT 3:26 O CLOCK

P.M.

7234526 8100M
SR# 20230116471

You may verify this certificate online at corp.delaware.gov/authver.shtml

N A

- ST W okl Ratvsiron ot Bie ¥

Authentication: 202485032
Date: 01-12-23
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STATE OF DELAWARE
CERTIFICATE OF MERGER OF

PRXCISION LLC, A NEW YORK LIMITED LIABILITY COMPANY

INTO
PRXCISION, INC., A DELAWARE CORPORATION

Pursuant to Title 8, Section 264 of the Delaware General Corporation Law (the
“DGCL),the undersigned corporation executed the following Certificate of Merger:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

130902451v.2

The name of the surviving corporation is Prxcision, Inc., a Delaware
corporation (the “Sarviving Corporation™), and the name of the company
being merged into this Surviving Corporation is Prxcision LLC, a New
York limited liability company (the “Non-Surviving Company”, and,
together with the Surviving Corporation, the “Constituent Entities”).

The Agreement and Plan of Merger has been approved, adopted, certified,
executed and acknowledged by each of the Constituent Entities pursuant to
Title 8, Section 264 of the DGCL.

The name of the Surviving Corporation 1s Prxcision, Inc., a Delaware
corporation,

The Certificate of Incorporation of the Surviving Corporation shall be its
Certificate of Incorporation.

The merger is to become effective upon the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware.

The Agreement and Plan of Merger 1s on file at 242 Broadway, Schenectady,
New York 12305, an office of the Surviving Corporation.

A copy of the Agreement and Plan of Merger will be furnished by the
Surviving Corporation on request and without cost to any stockholder or
member of the Constituent Entities.

[Signature Page Follows]

State of Delaware
Secretary of State
Division of Corporations
Delfvered 03:26 PM §1/12/2823
FILED £3:26 PM 61122023
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DocuSign Envelope 1D SCCAEBAB-BIAS-4728-8 11D-E73850805E4A

IN WrTNESS WHEREOF, satd Surviving Corporation has caused this Certificate of Merger
{0 be signed the undersigned authorized officer on January 12, 2023,

PRECISION, INC.

e Doculigned by

Byz( Midatl § Elbt

COROBTR

Name: Michael Gilbert
Title: Chief Executive Officer

[Signature Page to Certificate of Merger Prxcision, Inc.f
1309024512
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STATE OF NEW YORK
DEPARTMENT OF STATE

KATHY HOCHUL
ONE COMMERCE PLAZA

99 WASHINGTON AVENUE GOVERNOR
ALBANY, NY 12231-0001 ROBERT . RODRGUES
WWW.DOS.NY.GOV .

SECRETARY OF STATE

Filer: MINTZ LEVIN COHN FERRIS
GLOVSKY AND POPEO PC
919 3RD AVE
NEW YORK, NY, 10022, USA

Your document has been filed by the Department of State.

We have attached the official filing receipt and related document(s) for the following entity:

DOS ID: Non-DOS Entity
Entity Name: PRXCISION, INC.

Statement Due Date:

I Retain this letter and attachment(s) for your records. The Department of State does not mail additional copies of the filing
receipt or related attachment(s).

i Business Corporations are required to file a Biennial Statement with the Department of State. To receive an email notice
when the Biennial Statement is due, provide an email address at the Department of State’s Email Address Submission/
Update Service: https:/filing.dos.ny.gov/eBiennialWeb/.

Contact Information
i Department of State: Email the Division of Corporations at corporations@dos.ny.gov.
i Department of Taxation and Finance: Visit https://www.tax.ny.gov/help/contact for self-help options and telephone numbers.

forronk | Department
poowEe 1 of State
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NEW YORK STATE DEPARTMENT OF STATE
DIVISION OF CORPORATIONS, STATE RECORDS AND UNIFORM COMMERCIAL CODE

FILING RECEIPT
ENTITY NAME : PRXCISION, INC.
DOCUMENT TYPE : CERTIFICATE OF MERGER
ENTITY TYPE : FOREIGN BUSINESS CORPORATION
@ " OF NEW ):.
DOSID : Non-DOS Entity < 0 6;.'
FILE DATE : 01/13/2023 K 0‘? A
FILE NUMBER : 230113002079 x AP
TRANSACTION NUMBER : 202301130000869- 1604566 :
EXISTENCE DATE : 01/13/2023 % 57 :
DURATION/DISSOLUTION : A kY
COUNTY : >
'Q.A{ENT O‘?..'.

SERVICE OF PROCESS ADDRESS : C/O CORPORATION SERVICE COMPANY

251 LITTLE FALLS DRIVE,

WILMINGTON, DE, 19808, USA
ELECTRONIC SERVICE OF PROCESS
EMAIL ADDRESS : N/A
FILER : MINTZ LEVIN COHN FERRIS

GLOVSKY AND POPEO PC, 919 3RD AVE

NEW YORK, NY, 10022, USA
SERVICE COMPANY : CORPORATION SERVICE COMPANY
SERVICE COMPANY ACCOUNT : 45
CUSTOMER REFERENCE : 349647KXK
You may verfiy this document online at : dosay
AUTHENTICATION NUMBER : 100002796848
TOTAL FEES: $220.00 TOTAL PAYMENTS RECEIVED: $220.00
FILING FEE: $60.00 CASH: $0.00
CERTIFICATE OF STATUS: $0.00 CHECK/MONEY ORDER: $0.00
CERTIFIED COPY: $10.00 CREDIT CARD: $0.00
COPY REQUEST: $0.00 DRAWDOWN ACCOUNT: $220.00
EXPEDITED HANDLING: $150.00 REFUND DUE: $0.00
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for PRXCISION LLC, File Number
230113002080 has been compared with the original document in the custody of
the Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
. . Department of State, at the City of Albany,
1% Of N Wy on January 13, 2023.

s o A
:x *
10 :
L\ S
...YY ]’ Y.::
“SMENT OQ.... Brendan C. Hughes

Executive Deputy Secretary of State

Authentication Number: 100002796849 To Verity the authenticity of this document you may access the

Division of Corporation's Document Authentication Website at ktip:fecorp.dos.ny.goey
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CERTIFICATE OF MERGER
OF
PRXCISKW LI
INTG
PREXCISION, NG,
{4 *35):‘! Section $ies of fhe Busloeae Corporetion L A

FIRET: The nume of cach sonstituent antity it i o meree i

Prxeision LLC, w New York Hmited Habiilty company
Prxcision, Ine., & Delavans corporation

SECONTY The avtfcdey of orgenimstion of sach constitusnt domestin entity was §fif
Department of Sute on Febroary 13, 31§,

THIRDY: The inttial certifivats of vearpnation of e b congtitoont forelgn corpuration wag filed
with the Neevetary of State of i}dasw*“ o Jamsey 1 * The constituent foreign corporation
i the surviving entity, and it will not do basiness § ihig state unil an applivation for authorlly
shali have houn fled with the Dopartment of Riate

W/

FOURTH: The agreement of merger has been approved sadd excoutad by such o
that is to merge.

FIFTHD The name of the swrviving corporation shad! be Prscision, Ine

i fhe Bk
any lability or obligation

TH: The strviving forcign corporaton sgrees tat i may be served with PRODESR
of New York by any setion or spevial procesding ;t”izs: the enforeement ¢

of any domastic or foreign sonstituent endity, previou }msziahia g suid in the State of New Y
ansd for the tﬁiiiﬁlmt“?}ﬁ}‘i s provided 1 the Business Corpavation Law of the $ate of Naw Yo
of the right of shassholdees ar menthers of s sy eonshitue
thelr interests againgt the surviving corporation.

at domesic Snity B recetve pavment for

™ ~ ~

REVERTH: The surviving sorporation hereby designstes e Seerstary of State of fhe Stats of

New York ss iy apent opon wham process against § served i the mananer st forth in
- }‘ A

paragraph (i of cention 308 of the Busivess Carpora LA i any saicn or s&i ;‘e; aoceding.

The post oifice address ouiside the Sumte of New ‘usx 0 which the said Secr f Sinte shall

st eopy of any procesy agalngt the surviving corporating served apon § him is

“0 {orporation Rervice Company
351 Luttle Falls Detve
‘?»‘ Hrndngion, E 19808

Filed with the NYS Department of State on 01/13/2023 |
Filing Number: 230113002079 DOS ID: 6¢ PATENT
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HIGHTH: Subjeot o the provisions of section 633 of e Business © mv;ssmsm Lawe, Section 13
uf the Limted {1\.%»3 ¢ Compay Law, and any a;mhmb statute, e surviving scerpoation wifl
W{ﬂmg‘cti\“ Y R Ri arebadders of sack constiuent domestic corpueation and pwnees of awy
pemstitsent other hum a3 ondity, the amost, i sny, © which ey shall be oithed wnder the
peovisions of the Buginess Onrporation Law, the Limited Lishility Compary im v any spptie

areholdery, waners and members to reccfve payment for theiy

“=

1.
HBIS

statle relating to the rightg of 8
intereats

H: The wavper v ponsived by the }urﬁséi“ﬁav of menrporation or orgenization of ek
i$ 1 2 therewith,

o

' The ¢ AEIREIRDY ¢ s mergey s on Sl at the follewing place of business surviving
Sorelgn corporation: 247 Broadway, Schepestady, NY 12305, Awention: En«»mntk for Clinieal
Pharmasndynamics, Ine.

c(wpmmis:m, um\sr than ﬁ}e stwivmg <:m:;><sz'mi‘txzn i ‘D::ii&,(i “3‘(3 EE) ijfh, (*iklu. o‘; x”ss;\ ui‘“w.mi wha
ie the meordig officsy of sxch covnty iy the Stais of Now York dn which el py operty of ¢
senstituent domestic w foreign oorpovation, sther Hun the surviving narporation, s foastest,

By

Surviving Corporstiv
FRIYCISION, INC,

8y Michae] Gilther
w-zmm: Grithert,

“hief Exacutive (Hfies

TR
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C8C-48
DRAWDOWN CERTIFICATE OF MERGER

QF
PRXCISION LLEG
INTQ
PRXCISION, INC.

Under Section 804-a of the Business Corporation Law

Filed by

MINTZ LEVIN COHN FERRIS
GLOVEKY AND POPEQ PO
218 3RD AVE

NEW YORK NY 10022-3802

CUST REFS 348847 KXK
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PRXCISION INC.

3824.003 SYSTEM AND METHOD FOR UNITED STATES  |ISSUED 14/600,948 1/20/2015 10,534,895 1/14/2020 3/2/2038
RANKING OPTIONS FOR
MEDICAL TREATMENTS

3824.003A SYSTEM AND METHOD FOR UNITED STATES  |ISSUED 16/740,913 1/13/2020 11,227,680 1/18/2022 5/13/2035
RANKING OPTIONS FOR
MEDICAL TREATMENTS
3824.003B SYSTEM AND METHOD FOR UNITED STATES  |PUBLISHED 17/575,905 1/14/2022 1/20/2035
RANKING OPTIONS FOR
MEDICAL TREATMENTS
3824.004P1 SYSTEM AND METHOD FOR UNITED STATES  |PENDING 63/510,950 6/29/2023
RANKING OPTIONS FOR
MEDICAL TREATMENTS
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