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ARTICLES OF MERGER

i

OF

1

Z-TRCH, INC. (A FLORIDA CORPORATION)
INTO

a4

Z-TECH MEDICAL INC. (A DELAWARE CORPORATION)

£€ ¢ Hd 6233050

VOI014 “3ISSYHYTIVI
BJV)_S N SO Rt

The following articles of merger are submitted in accordance with the Florida
Business Corporation Act, pursuant to section 607,1105, Florida Statutes.

First: The name and jurisdiction of the surylving corporation:

Name Jutisdiction Document Numbey _—
(€ known/ apglicatls)
Z-Tech Medical Inc. -+ Delawars _ : .

Second: The name and jurisdiction of each merging corporation:
Eﬂi:}i N !!il isii‘-!!ilil!!.il A o P

Z-Tech, Inc. . Florida

G inows applicablo)

Third: The Agreement and Plan of Merger is aftached. Shagar ar oo

Fouréh: ’IhcmugershallbecomcdfectwconthadatcfncAm::lesuchrgm:mﬁled Corar e g
with the Florida Department of State. .

Fifih: Adoption of Merger by surviving corpcsza.tton

The Plan of Merger was adopted by the sharcholﬁm of the surviving corporation on
December Jif ,2005.

Sixth: Adoption of Merger by merging curpmaticms

The Plan of Merger was adopted by the shareholders of the merging co;poranon on
December 2005.

HO50002%93838 3
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Seventh: SIGNATURES FOR BACH CORPORATIGN

e!awam corporanon
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Title:  yes” AKECQDENT

Z-TBCH, INC,, a Florida corporstion

" Bw:
Namae:

Tl e ARECIOENT

MeCarthy Tétrault LLP TDO-CORP #7153523 v. 2

slrppe oors g
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AGREEMENT AND PLAN OF MERGER
Attached hereto
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AGREEMENT AND PLAN OF MERGER
oF

Z-TECH, INC.
(A FLORIDA. CORPORATION)

AND

Z-TECH MEDICAL INC,
(A DELAWARFE CORPORATION)

THIS AGREEMENT AND PLAN OF MERGER dated as of December [, 2005 (the
" Agreement™) is between Z-Tech, Inc., a Florida corporation ("Z-Tech Florida") and Z-Tech
Meadical Ine., 2 Delaware corporation {*Z-Tech Delaware"), Z-Tech Delaware and Z-Tech
Floyida are sometimes referred to herein as the “Constitnent Corporations.”

RECITALS

A. Z-Tech Delaware is a corporation duly orgenized and existing under the laws of the
State of Delaware and has an authorized capital of _100 ghares, 100, of which are
designated "Common Stock.” §.__ Q1 par value per share. As of the date hereof, _10¢_ shares
of Common Stock were issued and outstanding, all of which weres held by Z-Tech Florida,

B. Z-Tech Florida is a corporation: duly organized and existing under the laws of the
State of Florida and has an authorized capital of _100  shares, $_1 __ par value, which are
designated as "Common Stock™, As of the date hereof, __ 90 shares of Common Stock were
igsued and outstanding,

C. The Board of Directors of Z-Tech Florida has detenmined that, for the purpose of
effecting the reincorporation of Z-Tech Florida in the Stete of Delaware, it is advisuble and in the
best interests of Z-Tech Florida and its stockholders that Z-Tech Florida merge with and into Z-
Tech Delawars upon the terms and conditions herein provided. .

D. The respective Boards of Directors of Z-Tech Delaware and Z-Tech Florids have
approved this Agreement and have directed that this Agreement be submitied (o a vots of their
respeciive sole siockholder and stockholders and executed by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth

herein, Z-Tech Delawars and Z-Tech Florida hereby agree, subject to the texms and conditions
hereinafier set forth, as follows:

1. MERGER

1.} Msreer. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Florida Business Corporation Act, Z-Tech Florida shall be

105000293838 3
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merged with and into Z-Tech Delaware (the “Mergcr“), the separate existence of Z-Tech
Flotida shall cease and Z-Tech Delaware shall survive the Merger and shall continue to
be governed by the laws of the Stats of Delawsre. Z-Tech Delaware shall be, and is
hersin sometimes referred to as, the "Surviving Corporation.” The name of the Swrviving
Corporation shall be Z-Tech Medical Inc.

feect] g. The Merger shall become effective when the following actions
shall have been completed:

(#)  This Agreement and Merger shall have been adopted and approved by the
stockholders of each Constituent Corporation in accordance with the requirements
of the Delaware Genesral Corporation Law and the Florida Business Corporation
Act; ‘

(b}  All of the conditions precedent to the consummation of the Merger specified in
this Agreement shall have bem saﬂsﬁcd or duly waived by the party entitled to
satisfaction thereof;

(€}  Anexcouted Certificate of Merger or an ac'oéuted conterpart of this Agreement
meeting the requiresnents of the Delaware General Corporation Law shall have
‘been filed with the Secmtary of State of the State of Delaware; and

@ . . An exacuted Artzcles of Msrga" o an execufed counterpart of this Agroement
" meeting the requirements of the Florida Business Corporation Act shall have been
filed with the Scoretary of State of the State of Fltmda

ER S

- The date and time when the Mnrger shall Become affecuve,as afnmmd u; hmn caned
the "Effective Dite of the Mergetr

Upon the Effective Date of the Merger, the separate existence of Z-

Eifect of the Merger.
. Tech Florida shall cease and Z-Tech Delaware, as the Surviving Corporation, (i) shall

continue to posscss all of its. azsets, ngh!s, powers and property as constituted
immediately prior to the Effective Date of the Merger, (if) shall be subject to all actions
previously taken by its and Z-Tsch Flotida's Board of Directors, (fii) shall succeed,
without other transfer, to all of the assets, rights, powers and praperty of 2-Tech Florida
in the manner more fully set forth in Section 259 of the Delaware General Corporation
Law, (iv} shall continue to be subject to all of the debts, Tiabilities and obligations of Z-

“Tech Delaware as constituted immediately prior te the Effective Date of the Merger, aud

(v) shall suceeed, without other transfer, to all of the debis, liabilities and cbligations of
Z-Tech Florida in the same manner as if Z-Tech Delaware had itself incuured them, all is
more filly provided under the applicable provisions of the Delaware Genersl Corporation

Law and ths Florida Business Corporation Act.
II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

Thae Cerlificate of Incorporation of Z-Tech Delaware as in

Segtifieate of Incorporation.
effect immediately prior to the Effective Date of the Merger shall continue in full foree

AP R

¥05000293838 3
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and cffect 2s the Certificate of Inmsporatibn of the Surviving Corporation unti! duly
amended in accordance with the provisions thereof and applicable law,

Bylaws. The Bylaws of Z-Tech Delaware as in effect immediately prior to the Effective
Date of the Merger shall continue in full force and effect as the Bylaws of the Smviving

Corporation until duly amended in accordance with the provisions thereof and applicable
law.

Directors and Officers. The directors and officers of Z-Tech Florida immediately prior to
the Effective Date of the Merger shall be the directors and officers of the Surviving
Corporation unti] their successors shall have been duly elected and qualified or until as
otherwise provided by law, or the Cestificate of Incorporation of the Surviving
Corporation or the Bylaws of the Surviving Corporation.

HI. MANNER OF CONVERSION OF STOCK

The manner and basiz of converting the shares of the capital stock of Z-Tech Florida and the
nature and ameonnt of secrnities of Z-Tech Delaware which the holders of shares of Z-Tech
Cos e '-'Flondaarctorcccwumcxchmcfo:suchsharesmasfoﬂawa

31

3.3

' “ . holder of such shares or smy other person, be converted into and exchanged for one (1)

Z-Tech Florida Common Stack. Upon the Effective Date of the Merger, ® each share
of Z-Tech Plorida Common Stock issued and outstanding immedistely prior thereto shall,
by virtue of the Merger and without any action by the Constituent Corporations, the.

fully paid and nonassessable share of Common Stock, no. par value of the Surviving
Corporation.

-. P a. v . = -
L R Lol
D T Y S ¥,

Z-Tech Florida Optmns md Employce Bmeﬁts.

(2)  Upon the Effective Date of the Merger, the Surviving Corporation ahali assume

and continue the stock option and related plans (including without limitation the
Stock Option Plan) and ali other smployes benefit plans of Z-Tech Florida,
Eech outstanding and unexercised option or other right to purchase Z-Tech
Florida Common Stock shall become an option or right to purchase the Surviving
Corporation’s Common Stock on the basis of one share of the Surviving
Corporation's Cornmon Stock for egch share of Z-Tech Florida Common Stock
issuable pursuant to any such option or related right, on the same terms and
conditions and at an exercise price per shave equal to the exercizs price applicable
to any such Z-Tech Florida option or related right at the Effeciive Date of the
Merger.

(b) A number of shares of the Surviving Corporation's Common Stock shall be
reserved for issuance upon the sxercise of eptions and related rights equal to the
number of shares of Z-Tech Florida Cormon Stock so reserved immediately
prior to the Effective Date of the Merger.

Upon the Effective Date of the Merger, each share of

ZTech Delaware Cotmon Stock.
Common Stack, §_0,0] _ par value, issued and cutstanding immediately prior thereto

05000263838 3
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shal}, by virtue of the Merger and without any action by Z-Tech Delaware, the holder of
such shares or any other person, be canceled and refurned to the status of avthorized but
unigsued shares.

34  Exchange of Certificates. After the Effective Date of the Merger, each holder of an
ountstanding certificate representing shares of Z-Tach Florida Common Stock may, at
such stockholder's option, surrender the same for cancelation to an exchange agent,
whose name will be delivered to such holders prior to any requested exchmge (the
"Exchange Agent™), and each such holder shall be entitled 1o receive in exchange therefor
a certificate or cextificates ropresenting the number of shaves of the Surviving
Corporation's Common Stock jnto which the surrendered shares were converted as herein
provided. Unless ard imtil so surrendered, each outstanding certificate theretofore
representing shares of Z-Tech Florida Common Stock and/or Z-Tech Florida Preferred
Stock shall be deemed for all prrposes o represent the number of shares of the Sarviving
Corporation's Common Stock into which such shares of Z-Tech Florida Conmnon Stock
wers converted in the Merger. '

The registered owner on the books and records of the Surviving Corporation or the Exchmmge
Agent of any shares of stock represenied by such ountstanding certificate shall, until such
certificate shalt have been surrendered for transfer or conversion or otherwise accounted for to
the Surviving Corporation or the Exchangc Agent, have and be entitled 10 exarcise any voting
and other rights with respect to and to receive dividends and other distributions upon the shares

R T 2e T R K T s vop kb, e

Each certificate representing stock of the Sumwng Comomnon 5O 1ssucd in the Merger shall
bear the same legends, if any, with respect to, the resteictions on transfersbility as the certificates
of Z-Tech Florida so converted and given in etxchmge thersfore, unless otherwise determined by
the Board of Directors of the Surviving Corporstion in compliance with applicable laws, or other

_ such additional legends as agreed upon by the holder and the Surviving Corporation.

w1 e el

If an¥ certificate for shares of Z-Tech Delaware stock is.to be issued in & name other than that in
which the certificate surrendered in exchange therefore is ragistered, it shall be a condition of
issusnce thepeof that the cestificate so surrendered shall be properly endorsed snd otherwise in
proper form for transfer, that such transfer otherwise be proper and corply with applicable
securities Inws and that the person reguesting such transfer pay to Z-Tech Delawsays ar the
Exchangs Agent any transfer or other taxes payable by reason of issnance of such new certificate
in a nams other than that of the registered holder of the certificate surrendered or establish to the
satisfaction of Z-Tech Delaware that such tax has been pald or is not payable.

IV. GENERAL

4.1  Covepanis of Z-Tech Delaware. Z-Tech Delaware covenants and agrees that it will, on
or before the Bffective Date of the Merger:

05000293838 3
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Ry ()  qualify to do business as a foreign corporation in the State of Florida and in
’ connection therewith irrevocably appoint an agent for service of process as
required nnder the provisions of Florida Business Cozporation Act;

() file any and al) documents with the Florida Franchise Tax Board necessary for the
assumption by Z-Tech Delaware of all of the franchise tax, liabilities of Z-Tech
Florida; and

{cy ‘take such other actions as may be reqmred by the Florida Business Corporatien
Act

4.2  Puther Assurances. From time to time, as and when reguired by Z-Tech Delaware or by
ity BuCcessoTs or assigns, there shall be executed and delivered on behalf of Z-Tech
Florida such deeds and other mstruments, amd there shall be taken or cansed to be taken
by Z-Tech Delaware and Z.Tech Florida such further and other actions as shall be
appropriate or necessary in order to vest or perfect in or conform of record or otherwise
by Z-Tech Delaware the title to and possession of all the property, interests, assets, rights,
: ~ privileges, immunities, powers, franchises and anthority of Z-Tech Florida and otherwise
PR o carry out the purposes of this Agreement, and the officérs and directors of Z-Tech
N Delaware are folly suthorized in the name and on bohalf of Z-Tech Florida or otherwise
‘o take any and all such action mdtonxecuteand deliv:ranyandal] guch deeds and
other mstmnents. ..

L ,-J- *a Tortot -

T a3 Ahmdmm Atmyhm:hcfomtheﬁffecﬁveDateoftheM&‘gc:,thtsAg:c&nmtmay
) be terminated and the Merger may be abandoned for any reason whatsaever by the Board
L of Directors of either Z-Tech Fiorida or of Z-Tech Delaware, or of both, notwithstanding
i iieum . ihogpproval of this Agreement by the stockholders of Z-Tech Florida or by the sole
g tane e, Stockholder of Z-Tech Behwm, or by both.

4.4 Amm;. The Boards of Du'sctm's ofthe Comtrtumt Corporations may amend this
Agreement at any time prior to the filing of this Agreement (or certificate in lien thereof)
with the Secretaries of State of the States of Delaware and Florida, provided that an
amendinent made subsequent to the adoption of this Agreement by the stockholders of
either Constituent Corporation shali not: {g) alier or change the amount or kind of shares,

- secuyities, cash, property andfor rights 1o be received in exchange for or on conversion of
all or any of the shares of any olass or series thereof of such Constituent Corporation; (b)
alter or changs any term of the Certificste of Incorporation of the Surviving Corporation
6 be effected by the Merger; or (c) alter or change any of the terms and conditions of this
Agreement if such alteration or change would adversely affect the holders of any class or
series of capital stock of any Constituent Corporation.

45  Regigtersd Qffice. The registered offics of the Surviving Corporation in the State of
Delaware is st 2711 Centrevitle Road, Suite 400, Wilmington, Delawars 19801, County
of New Castle and Corporation Service Company is the registered agent of the Surviving
Corporation at such address.

405000293838 3
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Agresment. Executed copies of this Agreement will be on file at the principal place of
business of the Surviving Carporation at 234 Littleton Rd., Unit 2H, Westford,
Masgachnsatts 01866, USA and copies therenf will ke furnished to any stockholder of
either Constituent Corporatian, upon request and without cost.

Goverping Law, This Agreement shall in all respects be construed, interpreted and
exforced in accordance with and governed by the laws of the State of Delaware and, so
fir ae applicable, the merger provisions of the Florida Business General Corporation Act.

Gounterparts, In order to facilitate the filing and recording of this Agreement, the same
may be execnted in any number of counterparts, each of which shall be deemed to be an
originat and a¥i of which together shall constitute ope and the same instrument.

IN WITNESS WHEREQF, this Agreement having birst been spproved by the resolutions

of the Board of Directors of Z-Tech Medical Inc., 8 Delaware corporation, and Z-Tech, Inc., a
Florida corporation, is heneby executed on behalf of each of such two corporations and attested
by their respective officers thereunto duly suthorized.

1050060293838 3
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a Delawsre corporation

Name ¢ncyeny MFCHSHRGE

_ T PNy
o
Toome: Lone K, - . -
Title: Secretary
ZTRCH,INC,
Florida Corporation _
Name gypyen/ SHEHEE
) _ : : Tide petieny
ATTEST.,. - '
Name: FZ 4
Tiﬂe:Sguetuy

MoCurthy Tétrveul LLP TDO-CORP #7138327 v. 2
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