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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”™) is made as of April 2§,
2013, by and betwesn SPACELABS HEALTHCARE, INC., a Delaware corporation {the
“Disappearing Corporation™), and SPACELARBS MEDICAL, INC., 8 Delaware corporation (the
“Surviving Corporation”).  The Surviving Corporation and the Disappesring Corporation are
sometimes collectively referred to in this Agreement as the “Constituent Entities.”

RECITALS
A DHsappearing Corporation organized and existing under the laws of the State of
Delaware.
B. Surviving Corporation is a corporation organized and existing under the faws of
the State of Delaware.
C. The Boards of Directors of the Constituent Entities have deemed it advisable and

in the best interests of the Constituent Entitics and thelr respective stockholders that
Dissppearing Corporation be merged with and into Surviving Corporation as authorized by the
laws of the State of Delaware and pursuant to the terms and conditions of this Agreement.

AGREEMENT

In consideration of the foregoing recitals and of the covenants and agreements hereinafer
set forth and for the purpose of prescribing the terms and conditions of such merger, the parties
agree a3 follows:

1. Parties. The name of the Disappearing Corporation is Spacelabs Healtheare, Inc.,
a Dielaware corporation. The name of the Surviving Corporation is Spacelabs Medical, Inc., a
Delaware corporation.

2. Merger.

{a) Effectiveness. The Dicappearing Corporation shall be merged with and
into the Surviving Corporation pursuant to the applicable provisions of the Delaware General
Corporation Law (the “DGCLY) and in accordance with the terms and conditions of this
Agreement {the “Merger™). The Merger shall become effoctive on July 12, 2013 at 12:80 am.
EDT {the “BEffective Time"),
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{b} Certificate of Incorporation.  The Certificate of Incorporation of the
Surviving Corporation in effect at the Effective Time shall continue in full foree and effect and
remain the Certificate of Incorporation of the Rurviving Corporation until the same shall be
altered, amended or repealed in acvordance with their torms and as provided by law, except that
paragraph 1 thereof shall be amended and changed by reason of the merger, and shall therealier
read as bllows:

. The name of this corporation is Spacelabs Healtheare, Inc. {the “Corporation”).

<} Bylaws. The Bylaws of the Surviving Corporation in effect at the
Effective Time shall continue in full force and effect and remain the Bylaws of the Surviving
Corporation unitil the same shall be altered, amended or repealed in accordance with is terms and
the terms of the Certificate of Incorporation and as provided by law.

() Birectors and Officers. Upon the Effeciive Date, the divectors and
officers of the Surviving Corporation shall be as set forth below, until such time as they resign or
are replaced in accordance with the Surviving Corporation’s Bylaws.

Dhirectors: Deepak Chopra
MNichelas Ong
Officers: Deepake Chopra, Chief Executive Otficer

Nicholas Ong President

Alan Edrick, Chief Financia! Othicer
Patrick Ip, Treasurer

Victor Sze, Secretary

Kathleen Callaghan, Asst. Secretary

Merger and without any action on the part of the holders thereoft

{e} Conversion of Shares., At and as of the Effective Time, by virtue of the

{1} Bach outstanding sharve of Common Stock of the Surviving
Corporation immediately pricy to the Effective Time shall be cancelled.

(it}  Fach outstanding share of Common Stock of the Disappearing
Corporation shall be canceled and converted into, and represent the right to receive, 0.5 shares of
Common Stock of the Swrviving Corporation.

{fy Effect of Merger. Ad the Effective Time, the separate existence of the
Disappearing Corporation shall cease, and the Disgppearing Corporation shall be merged, in
accordance with the provisions of this Agreement and the Merger Agreement, with and into the
Surviving Corporation, and the Surviving Corporation shall continue ifs corporate exisience
ander the lews of the Stale of Delaware, and thersupon and thereafter all the rights, privileges,
properties and franchises of each of the Constituent Entities shall vest in the Surviving
Corporation. The Surviving Corporation shall be responsible and Hable for all liabilities and
obligations of the Constituent Entities, all other property, rights, privileges, powers and
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franchises of the Constituent Entities shall be vested in the Surviving Corporation, and all other
effects of the Merger specified in the DCGL shall result therefrom.

3. Miscellansous.

{a) Further Assurances. Bach of the Constituent Entities hergby agrees that, at
any time or frony time to time as and when requested by the Surviving Corporation, or by its
successors or assigns, it will so far a5 it is legally able, execute and deliver, or cause to be
exsecuted and delivered in its name all such convevances, gssignments, transfers, deeds or other
instruments, and will take or cause to be taken such further or other actions as the Surviving
Carporation, its successors or assigns, may deem necessary ot desirable in order to evidence the
transfer, vesting and devohution of any property, right, privilege, power, immunily or franchise to
vest its successors of assigns, with title fo and possession of all the property, rights, privileges,
powers, inmunities, franchises and interests referred to in this Agreement and otherwise to camry
out the intent and purposes hereoll

{b) Complisnce with Applicable Laws. Bach of the Constituent Entitics shall
take, or cause to be taken, all action or do, or cause to be done, all things necessary, proper ot
advisable under the laws of the State of Delaware to consummate and make etfective the Merger.

{¢} Termination. This Agreement may be terminated for any reason at any

time before the filing of the Certificate of Merger with the Secretary of Niate of the Sate of
Delaware by action taken by the Constituent Entities for any reason deemed appropriate by them.

{d) Amendment, This Agresment may, to the extent permitted by law, be
amended, supplemented or injerpreted gt gny time by action taken by the Constituent Entities,

{¢) Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Delaware.

[Stgnature puge follows]
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Drated as of the date fivst writtens above.

4833-3000-1830.01
B40LESA4ETRO0065

RECORDED: 01/28/2019

SPACELABS HEALTHCARE, INC.
¢"\3 ;- ;S,.'."

By i :

Mame: Deepak Chopra i

Title: CRO and President

SPACELABRS MEDICAL, INC,

Fa \{ i3
| &

Name: Deepak ﬁfﬁ{}m’a

Title: CEG and President
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