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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursyant.to-section 6071105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
{1f kngwnd applicuble)
ICARE INDUSTRIES, INC. FLORIDA 398014

Second: The name and jurisdiction of cach merging corporation:

e C

Name Jurisdiction Document Number r/VE f>)
{if kngwny apphivable) “ 4]3

ICARE-LABS, INC. FLORIDA L4173 ~ ¢
SEAVISION USA, INC. FLORIDA PA%900004 413
Third: The Plan of Merger is attached,
Fourth: The'merger shali become effective.on the date the Articles of Merger are filed with the Florida
Department of State,
OR 2 ; 31 72016 {Enter o specific date. NOTE: An effective date cannot be pnor tothe date ofﬁhng or mare

LT T ‘than 90 days aficr merger. f'slc dme)

Fifth: Adoption of Merger'by survivipg corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Mergér was adopted by the sharcholders of the surviving corporation on

e e el A b x o nay e s s s

The Plan of Merger was adopied by the board:af directors of the surviving corporation on
12/672016 and sharehoidér approval was not required. ;

Sixth: Adoption.of Mergei by merging corporation(S}COMPLETE ONLY-ONE STATEMENT)
The Plan of Merger was-adopted by the shareholders of the merging corporation(s) on_

[N

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
12/6:2016 and sharcholder:approval was not required,

(Atrach additional sheets if iiecissary)
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Seventh: SIGNATURES FOR EACH CORPORATION

2016-12-20 11:39:25 CST

Name of Cormporation

ICARE INDUSTRIES, TNC,

Sitmature ofan Mlicer or-

Director

S

Lo |

19542080845 From: Ranae McGraw

FouEl,
SEUATTARY 'Q'F‘(t_lw‘ ;:‘rl Lo
ARIN OF CORSYINAT Tl

2016 0ZC 20 A & 50

Typed or Printed Name of Individual & Title

MIKFE NATHE, VICE PRESIDENT

ICARE LABS; INC.

MIKE NATBE, VICE PRESIDENT

SEAVISION USA, INC.

MIKE NATHE, VICE PRESIDENT
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' 'COVER LETTER
. TO: AmendmentSection - - L T U B N TR
L Dmsmn otCorparatmns Do T e e IR L S
SUBJL:CT o 'lr_:Am; INDUSTRIES. INC.
. ST ) -_xg;;m_cgf“Suryiying Cpl‘gumtiap T

o 'Thc enu]osed Amcles of \derszer and fee are: submmed for ﬁlmg _ s RN

- Please return all corrcspondence concemmg thlq matter 1o, tollowng o

EOA LEGAL
L Lomiact Persore -

" ESSILOR OF AMERICA e
o FinwiCompany 7 N e R tos

13555 N. STEMMONS !‘RLEWAY T PR B
“Address S P . E

DALLAS,TX 75234
", City/State and Zip Code” -

BOALEGAL@ESSILORUSA:COM TP
l:-max[address {lnbuusedfor Anure annual r;port nouﬁuatmn) T SRR

“

For ﬁmher mformahon LOl'!Lt.mlﬂj: thls matter please call

SUSIEMBERKEL - " e 24y 496-4146
'Nia‘mc,offC(mlacl.i_’erson,‘ A Arca Code & l}ayximeTclcphom;_Numi?cr'_”

D Cemfcd copy (opnonai} SS '75 (Plea:c send an :dditmnal cup} n!'wnr ducumem ifa :ernﬂcd copy is reques!cd) =

STREET ADDRESS: = ST - MAILING ADDRESS:
Amendment Section S - . - Amendment Section - R
. Division of Corporations -..- - .. : - . Division of Corporations ... = " - _
. 'Clifton Building ~ oo el POCBox 6327 e
" 2661 Executive Center Cm.!c ) s Tatlahassce, Flortda 323 14
. Tallabassee, Florida 32301 -7 2770~ 7
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' AGREEMENT AND PLAN OF MERGER - -

o THIS AGREEMENT AND PLAN OF MERGER. (hereinafter called this “*Agreement”),

" -dated a5 of December 6, 2016, is entered into by and among ICARIEZ INDUSTRIES, INC., a Florida

" corporstion (“ICARE™), and the bllowing corporate entties (each referred to mdn'xduail} as a ;
) D«mappeanng I-nut\ fuul cctﬂecnve-l} 1eﬁerrcd 1y as the “Dn‘lppmuug l.nunc:a ') e DR

- { - N (o ;\Rl" LA.B&:, INC.,'a I*lonc!a corpr;mtlon, and
oy L - SEAY ISIO’\ U‘a\ Ine, aflonda corpomnnn, _- .
I " RECITALS U

\XHH{E xs ICARE is -a.wholly. owned subalch:u"} nf Lesslor Labomtones of \mcnc.t D
. Halding Co., Inc., a2 Flonda. cotporation (“Hu!dmg Companv" s -and eﬂch of the stappenrmg U
- '_ Lnl:mm are qubqsdsaﬂc'é ufPIc}ldmg C,ompam' Lol . ' SRR

WHI TRIZAS, all of the lssucd :md nmsmndmb '-rm.k of Huldmg - camp'mv is hcld I)y hssﬂm '
.oF -\mctu,q Inc., 2 Delaware ca-'pomnon t’“hOA”), :md s R

\\?HLRI:AD EOA has chndcd wa undcﬂake a cc-rpomrc norgm:unon wirth respect o -
_certain of its direct and indirect subsidiaries in order o sxmphh, the orgamm,ummi structure of ] OA

= and its subsidiaries lthe “bxmpltf' czmon Plan”); and

WHEREAS, as a part nf ﬂ\(_ Bimplificacion Plag, ICARL and tht, D1sappt:armg E nuttc:{ .
. “desite to enter into this Agteement 10 pmv:d(. for the merger of the Disappearing nuuu with and © -
. into I(_AR}_. aw 1lh IC_‘\R_L bmng thf_ SULVIV mb n,orpnmnon in. t}‘L mc,r;nu £ thL "Mf:rgt‘: '

. NOW, THE Rl 1"()1{1" in CUI’lbid(.mﬂ('rn of rhe premmes, and ‘of the rcpmsenmuom
| warmnties, covenants and ﬂgu.{:m(,[ltb ccmt.uned hexem the pa:ues herew .qnee s tallrzw‘; '

T HE MERGI"R CLOSING, EFF ECT lVE'. TIMI:.
1.:1. k .y hc: Merger »

e T I pon the terms and sub]mt o thc cnndmc:ns set forth in tl'm Agreemeut. st the ..o
- bffecmfe Time- (as heremafter defined), each Disappeadng Entity shall be. merged with and nro
. ICARE, 2nd che separare corporate eristence of each Disappearing Fuotity shall thereupon cease. .
-+ ICARE shall be the surviving corporation in the Merger {somenimes heteinafter referred 1o as the
- .“‘Sun'wmh Entity”), and the separate corpotate ‘existence of ICARE with all its sights, privileges,
. immunities, powers and franchises shall continue unaffected by the Merger. The Merger shall have.
" the effects specified in the Florida Business- Cmpomuou Act {the “Florida Statute”) -and, t the -
extent applicable, - thL appruprlate cnrporan. statuw of the state nf mcorporauon of ¢ach L
D.\:,appcanng Pntary , - : -
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L '_1.2..' ' (..]osmg

- The closing of' the, Mmgcr (thc “( Immg ) shalI takc placc lmmedjatcl‘y nf;r:r the I:a.st ‘
.10 .be satisfied or waived of the couditions ser forth in Section 7 hereof (other than those. condidons
-+ ... thar by their natere are to be satisfied at the Closing, but subject to the *nhsfac,uon ar \vam:t of "
L ’thoae coudmons) shall’ be aamf' f;d or waived in accordance, w1th I:h]; ,\gmemuzt - .

13 Effccmre 'I'nne

_— . As 00N as prac.ucabk followmg the (‘losm;,, IL f\RL md cdch D]sappcm:lng T ntity © B
: l_wxu cause . »’.mnka of Murger reflecting the provisions set forth in this Agreement {the “Articles of . 7
Mezger™), and any other documents prescribed by the applicable law to effectuare the Merger, to he . ™
. executed. and delivered for filing to the Depamnent of the Secretary of State of the Smte of Florida ‘
. fthe “Florida Dcparrmcm "y as provided in the Florida Statute and the Dcpar:mcnts :of State {of S e
. other appropriaie places for filing) of each of the states in which the Disappearing Entities ace ..~ "o
.| incorporated {as provided in their respective corporate statutes) {the “Other State Agencies™). The
_Merger shall become eilecrive at the time when the Articles of Metgee have beeo duly. filed, with. the .- '
Florida Depdrumm and the Other State Agencies or at such later wme agreed to by the parties and
:provided in the Articles of Merger (the “Lffective “Time?). Unless c>thn,rw1~.¢ agrced w, bv rhj. _
part.u.b the Effc.c‘uve. Time shall ucer as Df 11:59 p m., Deccfmbcr M, 2016 :

§ 2 ARTICLES OF INCORPORATION AND BYLAWS or THE SURVIVING hNTI'I‘Y

- 2?.1! - ['h(_ AIQCILS of Iut_orpor.luml

T Thc amclr_s ofmcorpormon c:l" ICARI a5 in cffect at the [ Ffec,mt, Time shall be I.he o
- articles of incorporation of the Survwmg Entity. {the “Aruclt,s”) untﬂ duly: qmendcd as, prowdcd IR
' _"‘thcmm or by apphcablc l:xw - T S : T

2, ] . l’hc By‘lnws

P Ihc b»laws oF I(JAJU' in. LfTr.m at rhe T ffectwc T:mc shall be. th(, b}laws of the - .
- Sunrmng I nnt}r (the “Bz hws”) unnl thercnftcr qmcnded as ptovided thexem or by apphcable }aw v

OFFICERS AND DIRECl ORb UF 'I HE SURVIVING ENTITY
- 31 : Dn-ectorb . L

e - The d.trcctor-, of {CARE at- rhe er(cnve 'ﬁme shall fmm fmd aftcr the Fffecme S

: ...] ime, bc the dxrcctora of the Suiviving Entty. until their successors have ‘been. duly elected or .. ° T ‘
.-~ .appointed and qualified or untl ‘their earlier, death, N:Slglldﬂ()ﬂ or temoval 1.n ﬂCcurd'mcc vur.h the Ce e
e Amcles and r.h:, B»lawa 3 in cffx.cr from umc 1o time. - ' : : :

‘3,_“2 ‘ OEﬁcm:a

SR “The otﬁcuw of I'C '&Rb -at thc Fffcctwr_ 'lime bh'iu from ﬂnd nfmt thc Effective.. S ,
. Time, be the officess of the Surviving Entity uaril their successors have been duly clected or© - = 70
» appointed. and qualified or unnil the:r earlier death rc.sxgnatton ot rcmnval in m.mrdmcc thh the .
"'srtxc[cs and thc B}]aw:. ' : e . . T
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__4 EFFECT OF THE MERGER ON OWNERSHIP XNTERFSTS TRANSFER% or_ |
- OWNERSHIP INTFRFSTS - : Lo a

L At xhx. E.ffccmc Func as a xesult of the Merger and \uthout an} acnon on thc pa:r_. T
- of the hn]dur of any’ owncnhxp interest of 1C; \RI" or thc Dnsappcmng l" nnms, L a '

, T4 (‘l} D151ppt.armtr lem.b Anv and all ow ncrsiup interests, of thé Dxbappeanng
. Enddes, includm;., withouyt imitation, any commuon stock, membushjp interests ot any other class or -
.. type of stock, interest or orherwise of the Disappearing Fntitics, issued and ourstanding immediiately
.. pror ro the Lffective Time shall no. longet'be outstanding and shall be cancelled and, retired -and
.. shall cease to exist, without.any conversion ot exchange in any manner, and each ccruﬁcatc formerly-
. representing any of auLh uwnm'shlp mte.r(.::.t‘i shall be cancclied and n:tn-ed \mthout }n\mcm cf any
-_Lonaidcmuon t_hcrcfor . . - s

T - 4 1. (b) TCARE. hach aha:c ot common stoc.L, par yalue 30 50 pet share, of ICAR.E _l O )
»-._"muc.d and out::,t'mdmg immediately prmr ‘to the Effective Time shall remain outstanding and shall - >
_-_conrtnue o copstmite: ove shace of [ commaon stock, par va!uc §. 050 pet sharu, nf the Hu.wwmg x L

o T 42 Transfers. Afrer the Tiffective 71 'jmc, there shall be no trangfers on the ownership
..o regisrers of the Disappoating Lntmca of thc ow ncre}up interests that were ouu,mndmg arrunedxatclv
: .-_pnor to thL Lf&-cuw jum - SRR . L

. 5 REPRESENTATIONS AND WARRANTIEb OF ]CARE
IC ARL hcnbv n:]m_acnts and WALIADTS 10 thu Dibapprarmg Entmn.z. tlmr
B 51 - ; Org'lmzauuu (:ood Srfmdm;a .md Qualxﬁcwon .

. ILARE is o corporatxon duh organm.d whdls eustmg nnd in grmd emndmg or nf .
- active. starus, as applicable, under the, laws of its jurisdiction of organizattion and has all requisite - -
| corporate ot similar power and authority to own. and opc,mre 1Eh pmperues :md assefs. and fQ-canry -
K on 1ts busmez-s as prescnth conducred. o P :

52. o Cm’pnrate j\u.lt_hmlq,,:‘\l')prc:‘wtl . s

T “ICARE hns all requisite Corpomtt_ powct .md authontu 'md has rakcn a.il corporate | ..
. .action neccsszu-v in order 10 execute, deliver-and perform its obltgauom under this Agreementand to" -+
" . consummaie the. Merger.. - This Agreement has been. duly executed and delivered by ICARE, and
aysuming due authorization, execution and delivery of this Agrrccrnent by the: Disappeaning Eotities,

s a'valié and legally binding agreement of ICARE enforceable against ICARE i accordance with its |

- terms, subject to bankrupecy, insolvency, fraudulent tansfer, reotganizadon, moratotium and similar

- laws of general applicability relating to or.affecting creditors’ rights and to general equity principles. - -
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RE.PRESEN’IAT[ONS AND WARRANT IES OF DISAFPEA_RING ENTITIES .
o Lach Dzsappmunq Lntny her&.b; rr.pn.m_uu. and watrants to ](‘.AR?* thar
- C ] Orgam/at:« n, (mod St:mdmg and Qtuhﬁcanon o

S L buch Dl%appcanng L.m:m 15 an. entty duly. otgamzcd \.ahdl\r cmsu.ng 'md 1n good T
L qtand;ng of- ot ACHYE SATUS, B ﬂpphuahle under ithe Taws of its jurisdiction of orgattizatdon and has !

. all requisite corpuraic or simitar power and nuthont\ to’own and uperatt. irs propf:mes and assets
o and to.carty on its busmuﬂ as presentiv conductcd : : '

S 62 C or.pomtc ‘mthonr},dpprm'nf

- ~ Such stappcarmg ]*.m:tt} has all n.qms;rc t.orpumte pr)uu aud wuthority and has ..
“taken all cotporate action. necessary in order to execute, deliver and perform i obligatons under ©
- this Agreement and. 1o .conswmmais the Merger. “This Agreement has ‘been dul; ‘executed and ’
. delivered by such Disappearing Entity, and assuming’ due authorization, .execurion and delivery. of - L
. this Agreement by ICARE and. the other. Dzsﬂppcanng Endties, is. n valid and legally binding .

] "ag:ccmr.,nt of auch Dlsappr.anng Loty enforceable agnmst such Disappearing F;nntv in accordance . ‘,: _—
.. with ity terms, subject. to bmktuprq, msolvency, fraudulent transfer, reorganization, moratorium - " -
- -.aid similar faws of gc.ncral applicability relatmg to or nffecu% crcdltors ‘tights and to guwmi eq_um'_’._ L
o punc:plc:a . o Lo _ . -

: j 7. CONDITIONS -

. “The tt.:.pcc:uvc obhguuon of cach patty ‘to- efﬁ-ct Lhr: '\Ic.rgtr is’ sublu:c to thc' C
e kansfacuon -or \talvel: 4t or. prlnr to tht, i:ffectlu hmr. of cach of the futloumg, LODdll'lon'i .

. AN bhamht)ldu :\ppmw,l T}us _Agrr.:utmnr -shall h'wr “been duly approwd and e
. “authopzed b) the sole shaxcholdcr of 1C.<\Rl“ and cach of the Dﬁappcnnng ['.mmr in accorc!ancc e
©with apphcahlr: iaw ' . - . - -

S 72 Jm&,mon Nc) court- or gow.rnmcntai ennry of compet«.nt }umdtctmn shall have
. cnacted, 1ssuc_d, promu]gnted enforced or entered any stamute, law, ordinance, mile, regulation,
Ce v judgment, decree, injunction or other, ordcr thar js-in effec:t and pcrmam.nrly Lmoms or- orhetw:s;_ s
R _pmlubus consummauon of the Mm:ge ' L . ,

:'_'-_--s OTHER MERGER AUTHORIZATIONS

SR 81 'I'hc dm.uorq and the propet c.sfﬁccrr. nf L ARL and each of thc Dlsappca.nng o
T Hﬂﬂh’(l‘.‘-b) respectively, are hereby sutharized, empowered, and direcied 1o do any-and all acts and - 7 7"
“'things, and to .make, execute, deliver, file, and/ot record any.and all instuments, papers, and . -
- documents which shall be ur become necessary; proper, or convenient to cazry ogr o put into effect
. any of thc provismns of this Ag,r@emem or of the: mvcgu hert.m pwnda.d fmr ' '

: 8 2 IC J\RI" agrees. that ir may be scrw.d with proccss in the state of cach L)xsappcatmg ’
.- Entity's incotporation. in a proceeding for, the enforcement of an obligaton of a a Diisappearing
N Entity, as. applicable. . ICARE 'hereby. ll‘l:L‘.fD&ll)ll,’ ;ppomrs chc Sccrctan’ of .Stare in each SIate o:
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s _Dmppe'umg bnuty, as apphcabh, .13 its agcm to ﬂcccpk sepvice of proa.ss in any- such pIOLCCdmg.
-oand. suc.h pmceﬁs may be fnr\vardcd to thc foﬂowmi_, addrcss ' . o

P S S

SR TL E%dot Labomtoma of \mcnca Haldmg (‘o hlc " S

Am: Legal Depattment - S :
7. 13555 N, Stemmons Frwy N LT e
Dalla‘; L\75”34 T S T

R T LT T

: 5. MISCELLANEODS AND GENERAI

‘-F).] . lcrm.mamm Mod:ﬁcquon or -\mcndmem,

R e e LAY SR IAT%  p y

e Qub;ecr to the provisions of apphrablc Taw, at any time. prot 1o the P:,ffccu\re ’hmc _ :
o thc_ parties hereto may terminate, modify- or-amend this Agreement by ‘weitten agreement executed - L -
.~ . and.delivered by action taken by the respective directors of ICARE and earh of -the: Dlsappe.um;,_' EPCICEEE
. Lnnues ot by thL rd.spccnve ofﬁccrb 'mrhnnwd bv 5uch chtectors LT e e T

02, \vaet uf (,ond‘nonq
S “The Londmons 10 uch of the parties” obligations 1o consummste thc Mcrgcr are for .
the wulc benefit of such party. and may be wa.wed b) 5m.h pam in whn!e ot m part o Lhe e‘m:m: ol

- _pcxnnttcd by apphcab]e Luv
e 9’! (uun.erparrs o

. lh'i '\;,Jlecmcm may be f:kccutcd in ‘any:number GL cotmtuparrq, mclud!ng bv way o _
T oi electronic «.opm@, each such counterpart being decmed to bean ougmnl instrument, and a]l such X Lo
: '.munterparta bhﬂu tuyethcr constitare: thc same agreement.. o T T

B 9._4, (10& ermng Lu\?-; ._' B

L CTHIS AGRLLMI N ‘?H'ALL Bf— DEEMED TO BE \L&DI:. IN AND IN ALL Lk
- RESPECTS .SHALJ. BLINTERPRETED, CONSTRUED AND GOVERNED BY AND IN Sl
- . ACCORDANCE WITH THE LAW OF THE STATE OF '\TORT[I C.:’LROLIN"\ W’I'I H()L‘T
' '."'REGARD 'IO'IHF (‘O\}]f}’ 1(‘T OI* LAW l’Rj\'LlPLE\ THL RLOi« o . .

g f 95 L.rmrc Ag1 ccmcnt

l'h:s Agrr.'_ement kand the other: dncuments refe:red to ht.tem or ddu ered pmsuam-.’. o
. herero).constitutes the endre aglﬂ:m(mt among the parties hercto with respect to the subject mawer .
- ... hereof, and. supcisedes all other. prior agreements, underseandings, tepresentations and” wa:tanm.b S
C both written and oral, among the pames, \\’lr.h Lespt.ct to: tha sub]cct matict hcrcof. A

-9, 6 Nu Thmi Parry Bcneﬁcmm,s

. f'hlb Agtccmmt is not mtcuded to confer upon ANy pusnn mher than th(, pamc;«. L
-.. hereto any nghrs or remedies he:rumder : ~ Co - -
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=
I

AN bcvuthtliry e T
The provisions of ﬂm Ahretmcnt sh'dl be det.mcd scverabh: and Lbr.' _mvahdmr or. .. - R

-..uncnforcmbthr} of any pmvlsmn shall ‘noc affect the walidity of enforceability .of the other -
-provisions hergof. - If any provision of this f\.gn:emcnt or the apphcation thereof 10 any person or.
any ‘cisgumstance, s invalid. or unenforceable, - (3) ‘2 suitable .and ‘equitable ptovnsmn shall be ™ - -
. substitured therefor in order to carry out, so fat.as may-be valid and enforceable, the intentand - "< - i
. putpose of such invalid ot unenfotceable provision and (b) the remainder of this Agreemene and.the
.. application of such provision 1o other persons or citcumstances shall not be affected by such = "
- wvalidity or. unmforccablhq,, nor shall such invalidity ‘or ‘uncnforceability- affect the vahd.lry or
‘-cnforu.qbllm of uch pm\nemn ‘or the apphcanon thcrcnf in any.. cuhcr leﬂbd!CUOﬂ oo S
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B DEC20 &AM 8 059

e

IN WITNESS WHEREQF; this Ageéement and Plan of Merger Las been duly
execated zad delivered by the duly awthorized officers of the parties hereto as of the date first

written above.

ICARE INDUSTRIES, INC-,~.
2 Florida corporation

s :
,@5) !
By: ;

Alike.Nathe, Vice President

H
[CARE L:\BS Inc af ]uud'l ‘corporation ;

\lxkc Nathc Vice President i

SEAVISION USA, INC., 2 Florida corporation

Mike Nuthe—Vice President




