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ARTICLES OF MERGER e
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OF s o O
b g ©
ZIEHM IMAGING, INC. S
(A Florida corporation) T o
L P
WITH AND INTO Zf
ORTHOSCAN, INC,
(A Delaware corporation)

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act (the “Act”) pursuant to Section 607.1103, Florida Statutes;

1. The name and jurisdiction of the surviving corporation (the “
follows:
Name Turisdiction Document Number
{OrthoScan, Inc. -~ | Delaware T |NA 7
2, The name and jurisdiction of the merging corporation (the Tz
follows:
Name ] ‘| Jurisdiction | Document Number
| Zichm Imaging Inc. __|:Flonda | P10000028477

3. Attached hereto as Exhibit A and made & part hereof is the Plan of Merger.
4, The merger shall be effective at 11:59 p.m. Eastern Standard Time on December 31, 2019,

5. The Plan of Merger was adopted by the boarg of directors of the Surviving Corporation on
December 1, 2019, and shareholder approval was not required.

6. The Plan of Merger was adopted by the shareholders of the Target Corpcration on
December 1, 2019. ’

[Signature Page Follows]
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IN WITNESS WHEREQF, each of the undersigned corporations has caused these Articles of
Merper to be executed as of the 1st day of December, 20159.

ZIEHM IMAGING, INC,, a Florida corporation

H19000367106 3
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EXHIBIT A

Plan of Merger
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AGREEMENT AND PLAN OF MERGER
OF

ZIEAM IMAGING, INC.
(A Florida corporation)

WITH AND INTO

ORTHOSCAN, INC,
(A Delaware corporation)

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”™) is made and entered into by and
between ZIEHM IMAGING, INC, a Florida oorpoxanon (the “Target: Corporstion™), and ORTHOSCAN,
INC., a Delaware corporation (the " and collectively with the Target Corparation, the
“Mm_&g}g"), with the Target Corpomnon mergmg with and into the Surviving Corperation, such
that the scparate existence of the Target Corporation shall cease and the Surviving Corporation shall continue

as the surviving corporation (the “Merger™).

——

WHEREAS, the Boards of Directors of the Constituent Entities each deem it advisable and in the
best interests of the Constituent Entities to merge the Constituent Entities.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other
good and veluable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

ARTICLE]
MERGER

1.1 The Merwer. Upon the terms and subject to the conditions hereof, and in accordance with
the relevant provisions of the Florida Business Corporation Act (“FBCA™) and the Delaware General
Corporation Law (“DGCL™), the Target Corporation shall be merged with and into the Surviving
Corporation. Following the Merger, the Surviving Corporation shali continue as the surviving corporation
and shall continue its existence under the laws of the State of Delaware, and the separate existence of the
Target Corporation under the laws of the State of Florida shall cease,

' g%

ffect ' scfive Time. A Certificate of Merger with respect to the Merger
shall be executed, delwcred and ﬁlcd with the Secreta:y of State of the State of Delaware in accordance
with the provisions of the DGCL. Articles of Merger with respect to the Merger shall be executed, delivered
and filed with the Secretary of State of the State of Florida in accordance with the provisions of the FBCA.
The Merger shall be cffective at 11:59 p.m. Eastern Standard Time on December 31, 2019 (the date and

time the Merger being referenced to herein as the wggg and the gm@y_lgg, respectively).

1.3 Effectiof the Merger. At the Effective Time and without any further action on the part of
the Surviving Corporation, the Surviving Corporation shall thereupon and thereafter possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, of each of the Constituent
Entities, and be subject to all the restrictions, disabilities and duties of each of the Constituent Entities so
merged; and all of the rights, privileges, powers and franchises of each of the Constituent Entitics, and all
property, real, personal and mixed, and all debts due to either of the Constituent Entities on whatever

i
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account, shall be vested in the Surviving Corporation; and all property, rights, privileges, powers and
franchises and all and every other interest shall be thereafier the property of the Surviving Corporation as
they were of the Constituent Entities; and the title to any real estate, vested by deed or ctherwise, under the
laws of the State of Delaware, State of Florida, or otherwise, in either of the Constituent Entities, shall not
revert or in any way be impaired by reason of the Merger;: prgvideéd that all debts, liabilities and duties of
the Constituent Entities, and all rights of creditors and all liens upon any property of either of the Constituent
Entities shall thenceforth attach to the Surviving Corporation, and may be enforced against it to the same
extent as if said debts, liabilities end duties had been incinred or contracted by it.

[0t 1 Bylaws:of Surviving yation: From and after the
Effective Tune the (,emfncatc of lncorporatmn of the Sur\nvmg Corporahon (the “Cestificate’”™), and the
bylaws of the Surviving Corporation in effect immediately prior to the Effective Time, shall be the
Certificate and bylaws, respectively, of the Surviving Corporation, unless and until altered, amended or
repealed as provided in the Certificate or such bylaws.

pEtOL cers of iy ion: The directors and officers of the
Surviving Corporanon unmedmtzly pnor to the Effectlve Time shall be the directors and officers,
respectively, of the Surviving Corporation and will hold such office from the Effective Time until their
respective successors are duly elected and qualified in the manner provided in the Certificate and bylaws
of the Surviving Corporation, or as otherwise provided by law.

ARTICLE I
CONVERSION AND EXCHANGE OF SECURITIES

2.1  ConversionofInterests. At the Effective Time, each then outstanding share of capital stock
of the Target Corporation shall, by virtue of the Merger and without any action on the part of the holders
thereof, be cancelled and cease to exist and no consideration shall be issued in respect thereof.

ARTICLE I
MISCELLANEOUS

g.law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware without regard to the conflicts of law rules thereof.

3.2 M The headings in this Agreement are inserted for convenience only and shall not
constitute a part hereof,

33  Seversbility. Ifany provision of this Agreement is held by a court of competent jurisdiction
to be contrary to law, then the remaining provisions of this Agreement, as applicable, if capable of
substantial performance, shall remain in full force and effect.

3.4 . Third Party Beneficiaries. This Agreement is not intended to confer upon any cther person
or entity, other than the parties hereto, any rights or remedies.

3.5  Authotzation. Boards of Directors and the proper officers of the Constituent Entities are
hereby authorized, empowered, and directed to do any and all acts and things, and to make, exccute, deliver,
file, and/or record any and all instruments, papers, and documents which shall be or become necessary,
proper, or convenient to effectuate or consurnmate any of the provisions of this Agreement or of the Merger
herein provided for.
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16 Subject to the applicable provisions of the FBCA and the
DGCL, the parties hereto may modxfy or amend this Agreement by mutual written agreement executed and
delivered by duly authorized officers of the respoctive parties,

3.7  Termination. This Agreement may be terminated and abandoned by the mutual consent of
the Boards of Directors of the Constituent Entities at any time before the Effective Dato.

3.8  Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original, but together shall constitute the same instrument; and signatures delivered by
fagsimile transmission or by e-mail delivery of a “.pdf” format data file, shall be given the same legn! force
and effect as original signatures.

39 Apg@g_m If applicable to the Merger, shareholders of the Target Corporation, who
would be entitled to vote and who dissent from the merger pursuant to section 607.1321 of the FBCA, may

be entitled, if they comply with the provisions of the FBCA regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the undersigned corporations has caused this Plan of Merger to
be executed as of the 1st day of December, 2019.

ORTHOSCAN, INC., & Delaware corporation

By: £ D
Title: _ . N ¢ - N
4

H19000367106 3



