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ARTICLES OF MERGER

D41, INC.,
A FLORIDA CORPORATION
Poy 000 15 ']Cf‘-} /
WITH AND INTO

3D-4U, INC.,
A DELAWARE CORPORATION

The following anticles of merger are submiued in accordance with Scciions 607.1107 and 607.1109 of the
Florida Business Corporation Ac1,

FIRST: The name and jurisdiction of the surviving corporation is 3D-4U, Inc., » Delaware
corporation {the “Surviving Entity”).

SECOND: The name and jurisdiction of the metging corporation is 3D-4U, Inc., a Florida
corporation (the “Merging Entity™). -

THIRD: The Agreement and Plan of Merger (the “Plan of Merger™) dated June 19, 2015 by
and between the Surviving Entity and the Merging Entity, providing for the merger of the Merging Entity
with and into the Surviving Entity (the “Merger™), is attached hereto 25 Exhibit A, and is incorporated herein
by reference.

FOURTH: The Merger shall become effective on the date the Anticles of Merger are filed with
the Floridz Department of State,

FIFTH: The Plan of Merger was approved and adopted by the Board of Directors of the
Surviving Entity on June 3, 2015 in accordance with Delaware General Carporation Law.

SIXTH: The Plan of Merger was approved and adopied by the sole stockholder of the
Surviving Entity on June 10, 2015 in accordance with Delaware General Corporation Law.

SEVENTH:  The Plan of Merger was approved and adopted by the Board of Directors of the
Merging Entity on June 19, 2015 in accordance with the Flosida Business Corporation Act.

EIGHTH: The Plan of Merger was approved and adopied by the shareholders of the Merging
Entity on August 28, 2015 in accordance with the Florida Busincss Corporation Act,

NINTH: The Merger is permitted by the law of the State of Delaware, under the law of which
the Surviving Entity is incorporated, and the Surviving Entity has complied with that law in effecting the
Merger.

TENTH: The Surviving Entity hereby appoints the Florida Secrelary of State as its agent for
service of process in s procceding to enforce any obligation or the rights of dissenting sharcholders of the
Merger Entity. The Surviving Entity agrees that it will promptly pay to the dissenting shareholders of the
Merging Entity the amount, if any, 10 which they are entitled under Section 607.1302 of the Florida Business
Corporation Act.
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TN WITNESS WHEREOF, the Surviving Entity and the Merging Entity have caused these Articles of
Merger to be executed in their respective corporate names as of the 31 day of August, 2015.

aD-4U, INC,
a Florida corporation

By
Dr, Sankar Jayaram

Presidemt and ChiefExecdtive Officer

3D-4U, INC.
a Delaware corporation

oy _ Lo, Gpatprca

Dr. Sankar Jayaram, B/ uﬁ/
President and Chief Bfecufive Officer

[Signature Page — Articles of Merger]
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN QF MERGER (1he “Agreement”), dated as of June 19,2015, is
between 3D-41), Inc., a Delaware corporation (“3D-4U Delaware”) and 3D-41), Inc., 2 Florida corporation
{*3D-4U Florida®™). 3D-4U Delaware and 3D-4l} Florida are sometimes referred to herein as the
“Constituent Corporations.”

ECITALS

A 3D~ Delaware is 2 corporation duly ergamized and existing under the laws of the Siate of
Delaware with 60,000,000 shares of avthorized Commeon Stock, $0.0001 per share par value. As ofthe date
hereof, 1,004 shares of Common Stock were issued and outstanding,

B. 3D-4l Florida is a corporation duly organized and existing under the laws of the State of
Florida with 60,000,000 shares of antherized Common Stock, $0.01 per share par value, and 10,000,000
shares of authorized Preferred Swock, $0.01 per share par value. As of the date hereof, 26,362,202 shares of
Common Stock and 8,447,871 shares of Preferred Stock were issued and outstanding.

C. The Board of Directors of 3D-4U Florida has determined that it is advisable and in the best
interesis of 3D-4U Florida and its shareholder that 3D-4U Florida merge with and into 3D-4U Delaware upon
the terms and conditions herein provided.

D. The Board of Directors of 3D-4 U Delaware has determined that it is advisable and in the best
interests of 3D-4U Delaware and its stockholkder that 3D-4U Florida merge with and into 3D-44 Delaware
upon the terms and conditions herein provided.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein, 3D-
4U Detaware and 3D-4U Florida hereby agree, subject to the terms and conditions hereinafier set forth, as
follows:

1. MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Florida Business Corporation Act, 3D-4U Florida shall be merged with and into 3D-
44 Delaware (the “Merger™), the separate exisience of 3D-4U Florida shall cease and 3D-4U Delaware shall
be, and is herein sometimes referred as, the “Surviving Corporation™, and the name of the Surviving
Corporation shall be 3D-4U, Inc.

1.2 Filing and Effectiveness. The Merger shall become effective when the following aciions
shall have been completed:

() This Agrecment and Merger has been adopted and approved by the stockholders
of each Constituent Corporation in accordance with the requirements of the Delaware Generat Corposation
Law and the Florida Business Corporation Act;

{b) An executed Certificate of Merger meeting the requirements of the Delawzare
General Corporation Law shall have been filed with the Secretary of State of the Swate of Delaware; and

(c) The executed Articles of Merger meeting the requiremems of the Florida
Busincss Corporation Act shall have been filed with the Secretary of State of the State of Florida.
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The date and time when the Merger shatl become effective, as aforesaid, is herein called the
“Eifective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the separate existence of
3D-4U Florida shall cease and 3D-4U Delaware, as the Surviving Corporation, (i) shall continue to possess all
of its assets, rights, powers and property as constituted immediately prior 1o the Effective Date of the Merger,
(ii) shall be subject to all actions previously taken by its and 3D~4U Florida's Board of Direclors, (jii) shall
succeed, without other transfer, 1o all of the asscts, rights, powers and property of 3D-4U Florida in the
manner more fully set forth in Section 259 of the Delaware General Corporation Law, (iv) shall continue to be
subject (o all of the debts, liabilities and obligmtions of 3D-40 Delaware as constituted immediately prior 1o
the Effective Date of the Merger and (v} shall suceeed, without other transfer, 10 all of ihe debts, labilities
and obligations of 3D-4U Fiorida in the same manner s if 3D-4U Delaware had itself incurred them, 21 as
more fully provided under the applicable provisions of the Delaware General Corporation Law and the
Florida Business Corporation Act,

The Merger is intended to be a “reorganization™ within the meaning of Scetion 368(a)(1)(F)
of the intemal Revenue Code of 1986, as amended (the *Code™)., and this Agreement is hereby adopted as a
“plan of reorganization’ for purposes of the Section 368(a) of the Code.

2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Cenificate of Incorporation. The Certificate of Incorporation of 3D-4U Delaware as in
effect immediately pricr to the Effective Date of the Merger shall continue in full force and effect as the
Certificate of Incorporation of the Surviving Corporation until duly amcnded in- accordance with the
provisions thereof and applicable [aw.

2.2 Bylaws. The Bylaws of ID-4U Delaware as in effect lmmcd:ale]y prior o the Effective
Date of the Merger shall connnue in full force and ¢ffect as the Bylaws of the' Survivmg Corporation until
duly amended in accordance with the provisions thercof and applicable law.

2.3 Birectors and Offigers. The directors and officers of 3D-4U Delaware immediately prior
to the Effective Date of the Merger shall be the directors and officers of the Surviving Corporation until their
successors shall have been duly elected and qualified or until as otherwise provided by law, the Certificate of
Incorporation of the Surviving Carporation or the Bylaws of the Surviving Corporation.

3. MANNER OF CONYERSION OF STOCK

3.1 3D-4U) Florida Common Shares. Upon the Effective Date of the Merger, cach share of
3D-4U Florida Common Stock, $0.01 per share par value, issued and omstanding immediately prior thereto
shall by virtue of the Merger and without any action by the Constituent Corporations, the hoider of such
shares or any other person, be canceled and extinguished and be convened automatically into the right to
receive 0.10 fully paid and nenassessable shares of Common Stock, $0.0001 per share par value, of the
Surviving Corporatian (the * Delaware Common Stock™). Any fractional shares of Delaware Common Stock
resulting from such conversion shall be rounded down 10 the nearest whole share, on a certificate-by-
certificate basis without any paymemt thevefor.

3.2 3D-4U Florida Preferred Stock. Upon the Effective Date of the Merger, cach share of
3D-4U Florida Preferred Stock issued and outstanding immediately prior thereto shall convert as follows:

(a) Each share of 3D-4U Florida Preferred Stock designated Series A-1a(the “Series
A-1a Preferred Stock™), $0.01 per share par value, shall by virtue of the Merger and without any action by

-2-
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the Constituent Corporations, the halder of such shaves or any other person, be canceled and extinguished and
be converted automarically into the right to receive (i) 0.50 filly paid and nonassessable shares of Series A
Preferred Stock, $0.0001 per share par value, of the Surviving Corporation (the “Series A Preferred Stock”),
and (i} 0.8662 shares of Defaware Common Siock;

{b) each share of 3D-4U Florida Preferred Stock designated Series A-1b (the “Series
A-1b Preferred Stock™) 50.01 per share par value, issued and ouvistanding immediately prior thereto shall by
virtue of the Merger and without any action by the Constituent Corporations, the holder of such shares or any
ather person, be canceled and extinguished and be converted automatically into the right te receive (i) 0.50
shares of Series A Preferred Stock of the Surviving Corporation; and (i) 2.57395 shares of Delaware
Common Stock;

(c) eachshare of 3D-41) Florida Preferred Stock designated Series A-2a (the “Series
A-2a Preferred Stock™) $0.01 per share par value, issued and outstanding immediately prior thereto shall by
virtue of the Merger and withowt any action by the Canstituent Corporations, the holder of such shares or any
other person, be canceled and extinguished and be converted automatically into the right to receive (i) 0,373
shares of Series A Preferred Stock of the Surviving Corporation; and (ii) 0.725 shares of Delaware Common
Stock;

(d) each share of ID-4U Florida Preferred Stock designated Series A-2b (the “Series
A-2b Preferred Stock™) 30.0) pershare par value, isswed and outstanding immediately prior thereto shall by
virtue of the Merger and without any action by the Constitzent Corporations, the holder of such shares orany
other person, be canceled and extinguished and be converted putomatically into the right 1o receive {(3)0.375

- shares of Series A-Preferred Stock of the Surviving Corporation; and (ii) 2.10 shares of Delaware Common

Stock;

(e) each share of 3D-4LF Florida Preferred Stock designated Series A-2¢ (the “Series

A2 Prcl‘errcd Stock™) $0.01 per share par value, issued and outsianding immedintely prior thereto shall by

_ virtue of the Merger and without any action by the Constituent Corporations, the holder of such shares or any

other person, be canceled and extinguished and be convened automatically into the right 10 receive (i) 0.373
shares of Scries A Preferred Stock of the Surviving Corparation; and (ii) £.55 shares of Delaware Common
Stock; and

D

(f) each share of 3D-4U Florida Preferred Stock designated Series A-Ja(the “Serjes
A-3n Preferred Stock™) $0.01 per share par value, issued and outstanding immediately prior thereto shall by
virtue of the Merper and without any action by the Constituent Corporations, the holder of such shares orany
ather person, be canceled and extinguished and be convened automatically into the right to receive (1) 0.375
shares of Series A Preferred Siock of the Surviving Corporation; and (ii) 1,275 shares of Delaware Commen
Stock.

{g) Any fractionat sharss of Commen Stock or Serics A Preferred Stock of the
Surviving Corporation resulting from the conversions described in this Section 3.2 shall be rounded down 1o
the nearest whole share, on a certificate-by.certificate basis without any payment therefor.

3.3 3D-4U Florida Oplions. Upon the EfTective Daw of the Merger, the Surviving
Corporation shall assume the outstanding options and equity incentive plan of 3D-4U Florida. Each
outstanding and unexercised oplion to purchase shares ol 3D-4U Florida Common Stock as of the Effective
Date shall become an option to purchase 0,10 shares of Delaware Common Stock, on the same terms and
condilions, and at an exercise price per sharc equal to the original exercise price applicable to any such
option.

.3-
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3.4 3D-4U Florida Warrants. Upon the Effective Date of the Merger, the Surviving
Corporation shall assume the outstanding warrants of 3D-4U Florida. Each owstanding and uncxercised
warrant to purchase shares of 3D-4U Florida Common Stock as of the Effective Date shall become a warrant
to purchase 0.10 shares of Delaware Common Stock, on the same 1erms and conditions, and at an exercise
price per share equal 1o the original exercise price applicable 10 any such warrant.

3.5 Formation Shares. Upon the Effective Date of the Merger, ¢ach share of 3D4U
Delaware Common Steck, $0.0001 per share par value, issued and outstanding immediately prior thereio
shal), by virtue of the Merger and without any action by 3D-4U Delaware, the holder of such shares or any
other person, be cancelled and returned lo the status of authorized but unissucd shares.

3.6 Exchange of Cenificates. After the Effective Date of the Merger, each holder of an
outstanding certificate representing 3D-4U Florida stock may be asked to surrender the same for cancellation
10 an exchange agent, whose name will be delivered 1o holders prior to any requested exchange (the
“Exchange Agent™), and each such holder shall be entitled 1o receive in exchanpe therefor a cenificate or
certificates representing the number of shares of the Surviving Corporation's stock into which the surrendered
shares were converted as herein provided.

Each centificate representing stock of the Surviving Cerporation sa issued in the Merper shall bear the
same legends, i any, with respect (o the restrictions on transferability as the centificates of 3D-4U Florida so
converied and given in exchange therafore, unless otherwise determined by the Board of Directors of the
Surviving Corporation in compliance with applicable faws.

If any cenificate for shares of the Surviving Corporation’s stock is to be issued in a name other than
that in which the certificate surrendered in exchange therefor is registered, it shall be a condition of issuance
thereof that the certificate so surrendered shall be properly endorsed and otherwise in proper form for transfer,
that such transfer otherwise be proper and comply with applicable securities laws and 1hat 1he person
requesting such transfer pay to the Exchange Agent any transfer or other taxes payable by reason of issuance
of such new cenificate in » name other than that of the registered holder of the certificate surrendered or
establish to the satisfaction of the Surviving Corporation that such tax has been paid or is not payable.

4. GENERAL

- * ar

4.1 Further Assurances. From timetotime, as and when required by 3D-4U Delaware orby
Its successors or assigns, there shall be executed and delivered on behalf of 3D-4U Florida such deeds and
other instruments, and there shall be taken or caused to be taken by it such further and other actions as shall
be appropriate or necessary in order to vest ar perfect in or conform of record or otherwise by 3D-4U
Delaware the title 1o and possession of all the property, interests, assets, rights, privileges, immunities,
powers, franchises and authority of 3D-4U Florida and otherwise to carry out the purposes of this Agreement,
and the officess and directors of 3D-41) Delaware are fully anthorized in the name and on behalf of 3D-4U
Florida or otherwise 1o take any and all such action and 1o exccute and deliver any and all such deeds and
other instruments.

4.2 Abandonment. Atany time before the Effective Date of the Merger, this Agreement may
be terminated and the Merger may be abandoned for any reason whatsoever by the Board of Directors of
cither 3D-4U Florida or of 3D-4U) Delaware, or of both, nolwithsianding the approval of this Agreement by
the sole shareholder of 3D-4t} Flosida or by the sole siockholder of 3D-4U Delnware, or by both.

4.3 Amendment. The Boards of Directors of the Constituent Corporations may amend this
Agreemem at any time prior 1o the filing of this Agreement {or certificate in liew thereof) with the Sccretary of
State of the State of Delaware, provided that an amendment made subsequent to the adoption of this

-4-
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Agreement by the stockholders of cither Constituent Corporation shall not: (1) alter or change the amount or
kind of shares, securities, cash, property and/or rights to be received in exchange for or on conversion of ) or
any of the shares of any class or series thereof of such Constituent Corporation, (2} alter or change any term
of the Cenificate of Incorporation of the Surviving Corporation to be effected by the Merger, or (3) alter or
change any of the terms and conditions of this Agresment if such alteration or change wauld adversely affect
the holders of any class or series of capital stock of any Constituent Carporation.

4.4 Repisiered Office. The registered office of the Surviving Corporation in the State of
Dclaware is Corporation Trust Center, 1209 Orange Street, Wilmington, New Castie County, Delaware
19801. The name of its registered apemt at such address is The Corporation Trust Company,

4.5 Agrcement. Executed copics of this Agreement will be on file a1 the principal place of
busiress of the Surviving Corporaticn at 1610 NE Eastgate Blvd, Suite 440, Pullman, Washington 99163, and
copies thereof will be furnished to any stockholder of cither Constituent Corporation, upen requesy and
without cosl.

4.6 Governipg Law. This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Washingion.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, this Agreemem having first been approved by the resolutions of the Board of
Directors of 3D-4U Delaware and 3D-4U Florida is hereby executed on behalf of each of such nwo corporations
and attested by their respective officers thereunto duly authorized.

3D-4U, loc.,
& Delaware corperation

NP TR

Dr. Sankar Jayargh, President and
Chief Executive Officer

ATTEST:
Una Jagarar

Dr. Uma Jayaramcgccrclary

. 3D-4U, Inc.,
2 Florida corporation

By:
Dr, Sankar Jaysfam/President and
Chief Executiyé Officer

ATTEST:

Dr. Uma Jayamgi Secretary

Signature Page 10 Agresment and Plan of Merger




