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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to-merge the following Florida Limited
Liability Company(ies) in accordance with s. 608.4382, Florida Statutes,

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows: ((‘q y, /La ’

" Name \.,MOUUU Q\x Jurisdiction ' Form/Eitity Type
Advantica Baltimore, LLC Florida . limited liability company
Advantica Dé - Nova, LLC Florida LUQ’OU()DU&T‘ j Hlimited liability company
Advantica Southwest Florida LU()‘UUUDL\QO(\\ ﬁmited liability company
Vﬁdréﬁﬁiaa\'m;ﬁf;, LLC Flofida .\ ﬁ,U\}\ml’\b‘%:{[imited liability combany

SECOND: The exact name, form/entity type, and jurisdicﬁbn of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type

Allied EyeCare, LL.C : Florida limited liability company

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
-is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida '
Department of State:

December 31, 2011 at 11:59 p.m.

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows: '

SEVENTH: If the survivor is not formed, organized of incorporated under the laws of
Florida, the survivor agrees fo pay to any members with appraisal rights the amount, to
which such members are entities under 55.608.4351-608.43595, F.S.

EIGHTH: If the surviving paity is an out-of-state entity not qualified to transact
business in this state, the surviving éntity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 48.181, F.§., are as follows:

Street address:

Mailing address:
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b.) Appoints the Florida Secretary of State as its apent for service of process in a
proceeding to enforce obligations of each limited liability company that merged into such
entity, including any appraisal rights of its members under s5.608.4351-608.43595,
Florida Statutes. : .

NINTH: Signature(s) for Each Party:

Typed or Printed

Name of Entity/Organization: Name of Individual:

s eLrpn | GG T
WM&J&?—
ﬁ; (an L SAnedh iF+
:/pu/f%o Z. 5,6’»:/‘///:"&—

é E’é‘ ;,. n L S/ 4/;‘?-

Allied EyeCare, LLC

.Advantica Baltimore, LLC

Advantica DC - Nova, LLC

Advantica Virginia, LLC

Advantica Southwest
Virginia, LLC

Corporations: (é){éiﬁﬁ'ﬁﬁf{/i‘cé“(:hﬁiﬁaﬁ, Presideiit 6 Office?
If no directors selected, signature of incorporator.)

General partnerships: ~ Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signatare of a member or authorized represémtative
Fees: For each Limited Liability Company: $25.00

For each Corporation: $35.00

For each Limited Partnership: $52.50

For cach General Partnership: $25.00

For each Other Business Entity: $25.00
Certified Copy {optional): $30.00
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AGREEMENT AND PLAN OF
MERGER

THIS AGREEMENT AND PLAN OF MERGER, effective as of the 31* day of December, 2011,
at 11:59 p.m. is entered into by and between Allied EyeCare, LLC, a Florida limited liability company,
Advantica Baltimore, LLC, a Florida limited liability company, Advantica DC - Nova, LLC, a Florida
limited lability company, Advantica Southwest Virginia, LLC, a Florida limited liability company and
Advantica Virginia, LLC, a Florida limited liability company.

RECITALS

WHEREAS Allied EyeCare, LLC, Advantica Baltimore, LLC, Advantica DC - Nova, LLC,
Advantica Southwest Virginia, LL.C and Advantica Virginia, LLC declare it advisable and to the
advantage, welfare, and best interests of said limited liability companies, and their respective members to
merge Advantica Baltimore, LLC, Advantica DC - Nova, LLC, Advantica Southwest Virginia, LLC and
Advantica Virginia, LLC with and into Allied EyeCare, LLC pursuant to the provisions of Chapter 608
of the Florida Limited Liability Company Act upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, the parties hereto agree as
follows:

AGREEMENT

1. The names of the constituent entities proposing to merge are Advantica Baltimore, L.LC,
Advantica DC - Nova, LLC, Advantica Southwest Virginia, LLC and Advantica Virginia, LLC (the
“Merging Entities™) and Allied EyeCare, LLC (the “Surviving Entity”).

2, Pursuant to the provisions of the Florida Limited L1ab111ty Company Act, the Mergmg Entities
shall be merged with and into the Surviving Entity.

3. The terms and conditions of the merger are as follows:

(a) Upon the merger becoming effective, the separate existence of the Merging Entities
cease. The Surviving Entity will thereupon and thereafier possess all rights, privileges, immunities,
powers and franchises possessed by each of the Merging Entities and the Surviving Entity and will be
subject to all restrictions, disabilities and duties of both the Merging Entities and the Surviving Entity to
the extent such rights, privileges, immunities, powers, franchises, restrictions, disabilities and duties are
applicable to the form of existence of the Surviving Entity.

(b Upon the merger becoming effective, all rights, causes of action, property and assets of
whatsoever kind or description {(whether real, personal, tangible or intangible} of both the Merging
Entities and the Surviving Entity, and all debts due on whatever account to either of them (including
subscriptions for shares, promises to make capital contributions and all other causes of action belonging
to either of them) is taken and is deemed to be transferred to and vested in the Surviving Entity.

(© Upen the merger becoming effective, the Surviving Entity will be responsible and liable
for all liabilities and obligations of both the Merging Entities and the Surviving Entity. Any claim
existing or action or proceeding pending by or against the Merging Entities or the Surviving Entity may
be prosecuted as if such merger had not taken place, or the Surviving Entity may be substituted in the
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action for the Merging Entities.

(d) The officers of the constituent entities are hereby authorized to execute all deeds,
assignments and other documents of every nature which may be needed or desirable to effectuate a full
and complete transfer of ownership as herein authorized.

(e) The officers of the Surviving Entity will remain as the officers until their successors are
appointed as provided under the organizational documents of the Surviving Entity.

4. The manner and basis of converting the interests of the Merging Entities into interests or other
securities or obligations, as the case may be, of the Surviving Entity, in whole or in part, into cash or
other property are as follows: The interest in the Merging Entities shall be extinguished without the
issuance of any further securities.

5. The organizational documents of the Surviving Entity shall not be amended or changed as a
result of this merger.

6. The Merging Entities and the Surviving Entity stipulate that they will cause to be executed and
filed any document or documents prescribed by the laws of the State of Florida, and that they will cause
to be performed all necessary acts therein and elsewhere to effectuate the merger.

7. Other provisions of the merger are as follows: The merger shall become effective as of

December 31%, 2011 at 11:59 p.m.

[The remainder of this page intentionally left blank]
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IN WITNESS WHEREQF, the parties to this Agreement, pursuant to the approval and authority
duly given by the Member of each of the Merging Entities and the Member of the Surviving Entity have
caused this Agreement and Plan of Merger 1o be executed by an authorized officer of each of the
Merging Entities and of the Surviving Entity as the respective act, deed and agreement of each
constituent entity with an effective date of the 31* day of December, 2011.

ALLIED EW

RJcha?/ L. Sanchez, President

ADVANTICA BALTIMORE, LLC

By: ALLIED EWLC sole member

chardL Sanchez, President

ADVANTICA DC - NOVA, LLC

By: ALLIED E ¢ LLC, sole member

chardL Sanchez, President

ADVANTICA SOUTHWEST VIRGINIA, LLC

By: ALL[EWC sole member

]}fchﬁ/ L. Sanchez, President

ADVANTICA VIRGINIA, LL.C

By: ALLIED EYE , é, sole member

By: ; -
}%hard L. Sanchez, President
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WRITTEN CONSENT OF
THE SOLE MEMBER OF
ADVANTICA BALTIMORE, LLC
ADOPTING AN AGREEMENT OF MERGER

AGREEMENT OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, effective as of the 31¥ day of
December, 2011,( at 11:39 p.m. is entered into by and between Allied EyeCare, LLC, a Florida
limited liability company, Advantica Baltimore, LLC, a Florida limited liability company,
Advantica DC - Nova, LLC, a Florida limited liability company, Advantica Southwest Virginia,
LLC, a Florida hmited liability company and Advantica Virginia, LLC, a Florida limited liability
company.

RECITALS

WHEREAS Allied EyeCare, LLC, Advantica Baltimore, LLC, Advantica DC - Nova,
LLC, Advantica Southwest Virginia, LLC and Advantica Virginia, LLC declare it advisable and
to the advantage, welfare, and best interests of said limited Lability companies, and their
respective members to merge Advantica Baltimore, LL.C, Advantica DC - Nova, LLC, Advantica
Southwest Virginia, LLC and Advantica Virginia, LLC with and into Allied EyeCare, LLC
pursuant to the provisions of Chapter 608 of the Florida Limited Liability Company Act upon the
terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, the parties hereto agree
as follows: '

AGREEMENT

K The names of the constituent entities proposing to merge are Advantica Baltimore, LLC,
Advantica DC - Nova, LLC, Advantica Southwest Virginia, LLC and Advantica Virginia, LLC
(the““Merging Entities”) and Allied EyeCare, LLC (the “Surviving Entity”).

2. Pursuant to the provisions of the Florida Limited Liability Company Act, the Merging
Entities shall be merged with and into the Surviving Entity.

3. The terms and conditions of the merger are as follows:

(a) Upon the merger becoming effective, the separate existence of the Merging
Entities cease. The Surviving Entity will thereupon and thereafter possess all rights, privileges,
immunities, powers and franchises possessed by each of the Merging Entities and the Surviving
Entity and will be subject to all restrictions, disabilities and duties of both the Merging Entities



and the Surviving Entity to the extent such rights, privileges, immunities, powers, franchises,
restrictions, disabilities and duties are applicable to the form of existence of the Surviving Entity.

(b) Upon the merger becoming effective, all rights, causes of action, property and
assets of whatsoever kind or description (whether real, personal, tangible or intangible) of both
the Merging Entities and the Surviving Entity, and all debts due on whatever account to either of
them (including subscriptions for shares, promises to make capital contributions and all other
causes of action belonging to either of them) is taken and is deemed to be transferred to and
vested in the Surviving Entity.

(c) Upon the merger becoming effective, the Surviving Entity will be responsible and
liable for all liabilities and obligations of both the Merging Entities and the Surviving Entity.
Any claim existing or action or proceeding pending by or against the Merging Entities or the
Surviving Entity may be prosecuted as if such merger had not taken place, or the Surviving
Entity may be substituted in the action for the Merging Entities.

(d) The officers of the constituent entities are hereby authorized to execute all deeds,
assignments and other documents of every nature which may be needed or desirable to effectuate
a full and complete transfer of ownership as herein authorized.

(¢) .The officers of the Surviving Entity will remain as the officers until their
successors are appointed as provided under the organizational documents of the Surviving Entity.

4. The manner and basis of converting the interests of the Merging Entities into interests or
other securities or obligations, as the case may be, of the Surviving Entity, in whole or in part,
into cash or other property are as follows: The interest in the Merging Entities shall be
extinguished without the issuance of any further securities.

5. The organizational documents of the Surviving Entity shall not be amended or changed as
a result of this merger.

6. The Merging Entities and the Surviving Entity stipulate that they will cause to be
executed and filed any document or documents prescribed by the laws of the State of Florida, and
that they will cause to be performed all necessary acts therein and elsewhere to effectuate the
merger.

7. Other provisions of the merger are as follows: The merger shall become effective as of
December 31%, 2011 at 11:59 p.m.

[The remainder of this page intentionally left blank]



IN WITNESS WHEREOF, the parties to this Agreement, pursuant-to the approval and
authority duly given by the Member of each of the Merging Entities and the Member of the
Surviving Entity have caused this Agreement and Plan of Merger to be executed by an authorized
officer of each of the Merging Entities and of the Surviving Entity as the respective act, deed and
agreement of each constituent entity with an effective date of the 31¥ day of December, 2011.

By: y

Rjg}f’ar&' L. Sanchez, President

ADVANTICA BALTIMORE, LLC

By: ALLIEDE , LLC, sole member

By:

R‘)'éh_arrd/L. Sanchez, President

ADVANTICA DC - NOVA, LLC

By: ALLIEDE ? LLC, sole member

By:

Richard L. Sanchez, President

ADVANTICA SOUTHWEST VIRGINIA, LLC

By: ALLIED EYE éLC, sole member

By:

Rl}?ﬁarc‘lr L. Sanchez, President

ADVANTICA VIRGINIA, LLC

By: ALLIED EYEC ¢ YLC, sole member

By:

Richdrd L. Sanchez, President



WRITTEN CONSENT OF
THE SOLE MEMBER OF
ADVANTICA DC-NOVA,LLC
ADOPTING AN AGREEMENT OF MERGER

AGREEMENT OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, effective as of the 31% day of
December, 2011, at 11:59 p.m. is entered into by and between Allied EyeCare, LLC, a Florida
limited liability company, Advantica Baltimore, LLC, a Florida limited liability company,
Advantica DC - Nova, LLC, a Florida limited liability company, Advantica Southwest Virginia,
LLC, a Florida limited liability company and Advantica Virginia, LLC, a Florida limited liability
company.

RECITALS

WHEREAS Allied EyeCare, LLC, Advantica Baltimore, LLC, Advantica DC - Nova,
LLC, Advantica Southwest Virginia, LLC and Advantica Virginia, LLC declare it advisable and
to the advantage, welfare, and best interests of said limited liability companies, and their
respective members to merge Advantica Baltimore, LLC, Advantica DC - Nova, LLC, Advantica
Southwest Virginia, LLC and Advantica Virginia, LLC with and into Allied EyeCare, LLC
pursuant to the provisions of Chapter 608 of the Florida Limited Liability Company Act upon the
terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, the parties hereto agree
as follows:

AGREEMENT

1. ' The names of the constituent entities proposing to merge are Advantica Baltimore, LLC,
Advantica DC - Nova, LLC, Advantica Southwest Virginia, LLC and Advantica Virginia, LLC
(the “Merging Entities”) and Allied EyeCare, LLC (the “Surviving Entity™).

2. Pursuant to the provisions of the Florida Limited Liability Company Act, the Merging
Entities shall be merged with and into the Surviving Entity.

3. The terms and conditions of the merger are as follows:

(a) Upon the merger becoming effective, the separate existence of .the Merging
Entities cease. The Surviving Entity will thereupon and thereafter possess all rights, privileges,
immunities, powers and franchises possessed by each of the Merging Entities and the Surviving
Entity and will be subject to all restrictions, disabilities and duties of both the Merging Entities



and the Surviving Entity to the extent such rights, privileges, immunities, powers, franchises,
restrictions, disabilities and duties are applicable to the form of existence of the Surviving Entity.

(b) Upon the merger becoming effective, all rights, causes of action, property and
assets of whatsoever kind or description (whether real, personal, tangible or intangible) of both
the Merging Entities and the Surviving Entity, and all debts due on whatever account to either of
them (including subscriptions for shares, promises to make capital contributions and all other
causes of action belonging to either of them) is taken and is deemed to be transferred to and
vested in the Surviving Entity. :

(c) Upon the merger becoming effective, the Surviving Entity will be responsible and
_ liable for all liabilities and obligations of both the Merging Entities and the Surviving Entity.
Any claim existing or action or proceeding pending by or against the Merging Entities or the
Surviving Entity may be prosecuted as if such merger had not taken place, or the Surviving
Entity may be substituted in the action for the Merging Entities.

(d) The officers of the constituent entities are hereby authorized to execute all deeds,
assignments and other documents of every nature which may be needed or desirable to effectuate
a full and complete transfer of ownership as herein authorized.

(e) The officers of the Surviving Entity will remain as the officers until their
successors are appointed as provided under the organizational documents of the Surviving Entity.

4. The manner and basis of converting the interests of the Merging Entities into interests or
other securities or obligations, as the case may be, of the Surviving Entity, in whole or in part,
into cash or other property are as follows: The interest in the Merging Entities shall be
extinguished without the issuance of any further securities.

5. The organizational documents of the Surviving Entity shall not be amended or changed as
a result of this merger.

6. The Merging Entities and the Surviving Entity stipﬁlatc that they will cause to be
executed and filed any document or documents prescribed by the laws of the State of Florida, and
that they will cause to be performed all necessary acts therein and elsewhere to effectuate the
merger.

7. Other provisions.of the merger are as follows: The merger shall become effective as of
December 317, 2011 at 11:59 p.m.

[The remainder of this page intentionally left blank]



IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by the Member of each of the Merging Entities and the Member of the
Surviving Entity have caused this Agreement and Plan of Merger to be executed by an authorized
officer of each of the Merging Entities and of the Surviving Entity as the respective act, deed and
agreement of each constituent entity with an effective date of the 31* day of December, 2011,

ALLIED EYECARE C

By:

o
Richa.lﬂ' L. Sanchez, President

ADVANTICA BALTIMORE, LLC

ALLIED %@é LLC, sole member

1chardL Sanchez, President

ADVANTICA DC - NOVA,LLC

By: ALLIED EY, , LLC, sole member

By:

)Rﬁch\aéi L. Sanchez, President -

ADVANTICA SOUTHWEST VIRGINIA, LLC

By:  ALLIED EY ', LLC, sole member
By:
Bﬁhard L. Sanchez, President
ADVANTICA VIRGINIA, LLC
By:  ALLIED EY , LLC, sole member
By: : d

Be(cha.rde. Sanchez, President



WRITTEN CONSENT OF

THE SOLE MEMBER OF
ADVANTICA SOUTHWEST VIRGINIA, LLC
ADOPTING AN AGREEMENT OF MERGER

AGREEMENT OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, effective as of the 31% day of
December, 2011, at 11:59 p.m. is entered into by and between Allied EyeCare, LLC, a Florida
limited liability company, Advantica Baltimore, LLC, a Florida limited liability company,
Advantica DC - Nova, LLC, a Florida limited liability company, Advantica Southwest Virginia,
LLC, a Florida limited liability company and Advantica Virginia, LLC, a Florida limited liability
company.

RECITALS

WHEREAS Allied EyeCare, LLC, Advantica Baltimore, LI.C, Advantica DC - Nova,
LLC, Advantica Southwest Virginia, LLC and Advantica Virginia, LLC declare it advisable and
to the advantage, welfare, and best interests of said limited hability companies, and their
respective members to merge Advantica Baltimore, LLC, Advantica DC - Nova, LLC, Advantica
Southwest Virginia, LLC and Advantica Virginia, LLC with and into Allied EyeCare, LLC
pursuant to the provisions of Chapter 608 of the Florida Limited Liability Company Act upon the
terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, the pames hereto agree
as follows:

AGREEMENT

1. The names of the constituent entities proposing to merge are Advantica Baltimore, LLC,
Advantica DC - Nova, LLC, Advantica Southwest Virginia, LLC and Advantica Virginia, LLC
(the “Merging Entities”) and Allied EyeCare, LLC (the “Surviving Entity”).

2. Pursuant to the provisions of the Florida Limited Liability Company Act, the Merging
Entities shall be merged with and into the Surviving Entity.

3. The terms and conditions of the merger are as follows:

(a) Upon the merger becoming effective, the separate existence of the Merging
Entities cease. The Surviving Entity will thereupon and thereafter possess all rights, privileges,
mnmunities, powers and franchises possessed by each of the Merging Entities and the Surviving
Entity and will be subject to all restrictions, disabilities and duties of both the Merging Entities



and the Surviving Entity to the extent such rights, privileges, immunities, powers, franchises,
restrictions, disabilities and duties are applicable to the form of existence of the Surviving Entity.

{b)  Upon the merger becoming effective, all rights, causes of action, property and
assets of whatsoever kind or description (whether real, personal, tangible or intangible) of both
the Merging Entities and the Surviving Entity, and all debts due on whatever account to either of
them (including subscriptions for shares, promises to make capital contributions and all other
causes of action belonging to either of them) is taken and is deemed to be transferred to and
vested in the Surviving Entity.

(c) Upon the merger becoming effective, the Surviving Entity will be responsible and
liable for all liabilities and obligations of both the Merging Entities and the Surviving Entity.
Any claim existing or action or proceeding pending by or against the Merging Entities or the
Surviving Entity may be prosecuted as if such merger had not taken place, or the Surviving
Entity may be substituted in the action for the Merging Entities.

(d) The officers of the constituent entities are hereby authorized to execute all deeds,
assignments and other documents of every nature which may be needed or desirable to effectuate
a full and complete transfer of ownership as herein authorized.

(e) The officers of the Surviving Entity will remain as the officers until their
successors are appointed as provided under the organizational documents of the Surviving Entity.

4, The manner and basis of converting the interests of the Merging Entities into interests or
other securities or obligations, as the case may be, of the Surviving Entity, in whole or in part,
into cash or other property are as follows: The interest in the Merging Entities shall be
extinguished without the issuance of any further securities.

5. The organizational documents of the Surviving Entity shall not be amended or changed as
a result of this merger.

6. The Merging Entities and the Surviving Entity stipulate that they will cause to be
executed and filed any document or documents prescribed by the laws of the State of Florida, and
that they will cause to be performed all necessary acts therein and elsewhere to effectuate the
INErger.

7. Other provisions of the merger are as follows: The merger shall become effective as of
December 31%, 2011 at 11:59 p.m.

[The remainder of this page intentionally left blank]



IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by the Member of each of the Merging Entities and the Member of the
Surviving Entity have caused this Agreement and Plan of Merger to be executed by an authorized
officer of each of the Merging Entities and of the Surviving Entity as the respective act, deed and
agreement of each constituent entity with an effective date of the 31% day of December, 2011.

ALLIED EYEC LLC

S/

Rif)f/ardr. Sanchez, President

ADVANTICA BALTIMORE, LLC

By: ALLIED EYE , LLC, sole member

By:

,l(ichM L. Sanchez, President

ADVANTICA DC - NOVA, LLC

By:  ALLIED EYE , LLC, sole member

By:

' Fichard L. Sanchez, President

ADVANTICA SOUTHWEST VIRGINIA, LLC

By: ALLIED EY, , LLC, sole member

4

By: A
Aichard L. Sanchez, President
ADVANTICA VIRGINIA, LLC
By: ALLIEI%& LLC, sole member
By: '

ARich4rd L. Sanchegz, President



WRITTEN CONSENT OF
THE SOLE MEMBER OF
ADVANTICA VIRGINIA, LLC
ADOPTING AN AGREEMENT OF MERGER

AGREEMENT OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, effective as of the 31% day of
December, 2011, at 11:59 p.m. is entered into by and between Allied EyeCare, LLC, a Florida
limited liability company, Advantica Baltimore, LLC, a Florida limited liability company,
Advantica DC - Nova, LLC, a Florida limited liability company, Advantica Southwest Virginia,
LLC, a Florida limited liability company and Advantica Virginia, LLC, a Florida limited liability
company.

RECITALS

WHEREAS Allied EyeCare, LLC, Advantica Baltimore, LLC, Advantica DC - Nova,
LLC, Advantica Southwest Virginia, LL.C and Advantica Virginia, LLC declare it advisable and
to the advantage, welfare, and best interests of said limited liability companies, and their
- respective members to merge Advantica Baltimore, LLC, Advantica DC - Nova, LLC, Advantica
Southwest Virginia, LLC and Advantica Virginia, LLC with and into Allied EyeCare, LLC
pursuant to the provisions of Chapter 608 of the Florida Limited Liability Company Act upon the
terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements herein contained, and intending to be legally bound hereby, the parties hereto agree
as follows:

AGREEMENT

1. The names of the constituent entities proposing to merge are Advantica Baltimore, LLC,
Advantica DC - Nova, LLC, Advantica Southwest Virginia, LLC and Advantica Vlrglma, LLC
(the “Merging Entities”) and Allied EyeCarc LLC (the “Surviving Entity”).

2. Pursuant to the provisions of the Florida Limited Liability Company Act, the Merging
Entities shall be merged with and into the Surviving Entity.

3. The terms and conditions of the merger are as follows:

(a) Upon the merger becoming effective, the separate existence of the Merging
Entities cease. The Surviving Entity will thereupon and thereafter possess all rights, privileges,
immunities, powers and franchises possessed by each of the Merging Entities and the Surviving
Entity and will be subject to all restrictions, disabilities and duties of both the Merging Entities



“.:.-and the Surviving Entity to the extent such rights, privileges, immunities, powers, franchises,
restrictions, disabilities and duties are applicable to the form of existence of the Surviving Entity.

(b)  Upon the merger becoming effective, all rights, causes of action, property and
assets of whatsoever kind or description (whether real, personal, tangible or intangible) of both
the Merging Entities and the Surviving Entity, and-all debts due on whatever account to either of
them (including subscriptions for shares, promises to make capital contributions and all other
causes of action belonging to either of them) is taken and is deemed to be transferred to and
vested in the Surviving Entity. '

(c) Upon the merger becoming effective, the Surviving Entity will be responsible and
liable for all liabilities and obligations of both the Merging Entities and the Surviving Entity.
Any claim existing or action or proceeding pending by or against the Merging Entities or the
Surviving Entity may be prosecuted as if such merger had not taken place, or the Surviving
Entity may be substituted in the action for the Merging Entities.

(d) The officers of the constituent entities are hereby authorized to execute all deeds,
assignments and other documents of every nature which may be needed or desirable to effectuate
a full and complete transfer of ownership as herein authorized.

(e) The officers of the Surviving Entity will remain as the officers until their
successors are appointed as provided under the organizational documents of the Surviving Entity.

4, The manner and basis of converting the interests of the Merging Entities into interests or
other securities or obligations, as the case may be, of the Surviving Entity, in whole or in part,
into cash or other property are as follows: The interest in the Merging Entities shall be
extinguished without the issnance of any further securities.

5. The organizational documents of the Surviving Entity shall not be amended or changed as
a result of this merger.

6. The Merging Entities and the Surviving Eﬁtity stipulate that they will cause to be
executed and filed any document or documents prescribed by the laws of the State of Florida, and
that they will cause to be performed all necessary acts therein and elsewhere to effectuate the
Tnerger.

7. Other provisions of the merger are as follows: The merger shall become effective as of
December 31, 2011 at 11:59 p.m.
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IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval and
authority duly given by the Member of each of the Merging Entities and the Member of the
Surviving Entity have caused this Agreement and Plan of Merger to be executed by an authorized
officer of each of the Merging Entities and of the Surviving Entity as the respective act, deed and
agreement of each constituent entity with an effective date of the 31* day of December, 2011.

ALLIED EYECARE

By:

Richgd L. %chez, President

ADVANTICA BALTIMORE, LLC

By: ALLIED EY , LLC, sole member

By: -
)ﬁchard L. Sanchez, President

ADVANTICA DC - NOVA, LLC

By:  ALLIEDE LC, sole member

By:

}:{chErYL. Sanchez, President

ADVANTICA SOUTHWEST VIRGINIA, LLC

By: ALLIED EYE LC, sole member
By: .
Richard’L. Sanchez, President
ADVANTICA VIRGINIA, LLC
By: ALLIED EYE ALC, sole member

Ny

Rechardt.. Sanchez, President




