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Delaware

The First State

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:

"OPTIMEDICA CORPORATION'", A DELAWARE CORPORATION,

WITH AND INTO "AMO DEVELOPMENT, LLC" UNDER THE NAME OF "“ZAMO
DEVELOPMENT, LLC”, A LIMITED LIABILITY COMPANY ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE ON THE TWENTY-THIRD DAY OF DECEMBER,
A.D. 2019, AT 10:20 O CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTIETH DAY OF

DECEMBER, A.D. 2019 AT 8 O'CLOCK A.M.

N A

\\w&m 5 T, iR AT B Y

Authentication: 204303028
Date: 12-27-19

2763596 8100M
SR# 20198811633

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State -of Delaware
Secretary. of State
Divisien of Corporations
Delivered 16:20 AM 12232013

FILED 10:20 AM 12:2372019 STATE OF DELAWARE
SR 20198811633 - File Number 2763306 CERTIFICATE OF MERGER
OF
OPTIMEDICA CORPORATIOR
INTO

AMO DEVELOPMENT, LLC

Pursuant to Titde 8, Section 304(0) of the Delaware General Corporation Law and Title 8, Section 18-
209 of the Limited Linbilty Company Act, the undersigned himited Hability company sxecated the
following Cenificats of Mergen;

PIRST: The name of the suwrviving fisited Habillty company s AMO Development, LI and the
marme of the corporstion being merged toto s surviving Himited Hability company is Optimedica
Lorporation,

SECOND: The Agrmement of Merger hus been approved, adopted, certifiod, executed and
sckaowledged by the sarviving lhmited BabilRty company and the merging corporation.

THIRD: The same of the surviving linsted lisbility company is AMO Developiment, LLL,

FOURTH: The Ceniificate of Formation of the surviving emopany shall be ity Certificate of
Formation.

FIFTH: The merger 1w beoorne effective st B8 am Bastern Standard Time on December 30, 2018,

SIXTH: The Agrecment of Morger is on file ar 1700 B, Bt Andrew Place, Santa Ang, €4 X705, the
offive of the srviving company.

SEVENTH: A copy of the Agresment of Mergee will be furnished by the surviving Bmbted Hability
company on sequest, withont cost, f any venber of any constitueny Hinited Bability company or
stovkholdor of any vonstitent corpormion,

N WITNESS WHEREOF, sald s.e:;wixix}g Himited Hability company has cansed this cestificate o e
signed by an suthovized person, this (8 day of Decembey 2018,

{mgnature page follows)
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AMO DEVELOPMENT, LLC

’?i:g&fiﬁ;gsyﬁéé’ %jg%‘mmi*;; Assistant Seoatary

) %_;;.m#‘"
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER (this “Agreement™) is made by and between
Optimedica Corporation, a Delaware corporation (“Optimedics™) and AMO Development, LLC,
a Delaware limited liability corapany (the “Surviving Company™},

WHEREAS, Optimedica iy desirons of merging with and into the Surviving Company;
ard

WHEREAS, pursnant to the Centificate of Incorporation and By-Laws of Optimedica and
the Cettificate of Formation and Qperating Agreement of the Surviving Company, the Board of
the Directors and Member of each of Optimedica and the Surviving Company have approved and
adopted this Agreement providing for the merger (the “Merger™) of Optimedica with and info the
Surviving Batity in accordance with the laws of each party's respective jurisdiction of
organization and upon the texms and subject to the conditions set forth herein.

NOW THEREFORE, in considerstion of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound, Optimedica and the Surviving
Company herelyy agres as follows:

Section L. The Merger. Al the Effective Time (as defined hevein, and subject to and
upaut the terms and conditions of this Agreement and applicable law, Qptinedica shall be
merged with and into the Surviving Company, the separate legal existence of Optimedica
shall coase, and the Surviving Company shall continue as the surviving company.

Section 2. Effective Time, Unless the Agreement shall have been terminated, the parfies
hereto shall canse the Merger to be consummated by filing a certificate of merger as
conternplated by the laws of cach party’s respeciive jurisdiction of organization (the
“Certificates of Merger™), with the Secretary of State of Delaware, as appropriate, in such
forms as required by, and executed in gccordance with the relevant provisions of
applicable law. The merger provided for in this Agreewent shall be effective in the
State of Delaware at 8:00 am Baster Standard Time on December 30, 2019
{the “Effective Time).

Section 3. Effect of the Merger. At the Effective Time, the effoct of the Merger shall be
as provided in this Agreoment, the Contificate of Merger, and the provisions of applicable
faw. Without limiting the generality of the foregoing, and sabject thereto, at the Effective
Time all the property, rights, privileges, powers, and franchises of Optimedica shall vest
in the Surviving Company, and all debts, liabitities, and duties of Uptimedica shall
bepome the debts, Habilities and duties of the Surviving Entity.

Section &, Effect on Securities, Ete. At the Effective Time, by the Merger and without
any action on the part of the Surviving Entity and Optimedica, the capital stock of
Optimedica issued and outstanding immediately prior to the Effective Time shall be
canpeled and cease to exist without any consideration being payable therefor.
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Section 8. Cerdficate of Formation and Opevating Agreement

{a) At the Effective Thng, the Certificate of Formation of the Surviving Compay, as in
effect inyrnediately prior to the Effective Thne, shall be the Centificate of Fotmation
af the Surviving Company until thereatier amended as provided by the law and such
Certificate of Formation of the Surviving Company.

{by At the Effective Time, the Operating Agresmnent of the Company, in effect
immediately prior to the Effective Tiie, shall be the Operating Agreement of the
Surviving Compay,

Section & Offivers. The officers of the Surviving Company imnmediately prior & the Bffsotive
Tione shall be the mm.ﬁ officers of the Surviving Company until thelr tespective suvcessors ave
duly appotsted snd qualified,

Section 7. Governing Laws. This Agreement shall be governed by and construed in accordance
with the laws of the State of Delaware, wubhout regard to conflicts of law principles.

Section 8, Taking of Necessary Activa; Further Action. Bach of the Sarviving Company and
Optimedica will take all such reasonable and lawful actions a8 may be necessary or sppropriate to
effectvate {he Merger and the other transactions conteraplated by this Sgreement in accordance
with this Agreement as prowmptly 85 possible. I, at any time after the Bffective Time, any sugh
further action is necessary or desivable to carey out the purpose of this Agresment and to vest the
Surviving Company with full rights, title and possassion o all assets and property nights,
privileges, powers, and franchises of Optimedica, the officers of the Surviving Company and
Optimedica invaediaely prior to the Bifective Time are fally aothorized in the nane of their
respective companies to take, and will take, afl such lawiul and necessary setion.

Section 8. Teeminarion of Merger. Al any time after filing of the Certificats of Merger with the
Secretary of State of Delaware, but prior to the Effective Time, the Surviving Company and
Optimedica may tenninate this Agreement by agresment and the {iling of a centifivate of
termunation in acomdance with the laws of their reapective jurisdictions,

signature page follows]
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IN WITNESS WHEREQF, this Agreement has beey executed by the duly authorized
representative of cach of the above-namied companies, effective as of the Effective Time.

OPTIMEDICA CORPORATION

Name: Tina Sayer Preach
TilE: Aasistarit Secretary

AMO DEVELOPMENT, LLC

._}\

Names Ting Suyder French
Title: ﬁsa;gggmt“ﬁiecmtary

&
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