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Articles of Merger
For
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

The following Articles ol Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporationis) in sccordance with s. 6071109, 617.0302 or 605.1025.

Florida Statutes.
FIRST: The exact name, formyentity type. and jurisdiction tor cach merging party arc as

follows:
Name Jurisdiclion Formy/Enuty Tvpe
ClearSight Ince. Haorida Corporation
New York [.1.C

ClearSighs 1L.1.C

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

as lollows:
Jurisdiction FornvEntitv Type

Name
Florida Corporalion

ClearSight Inc.

TIHIRD: The attached plan of merger was approved by cach domustic 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, 603, 617, and/or

620, Flonda Statutes,
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FOURTH: The attached plan of merger was approved by cach 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: ! other than the date of tiling. the eflective date of the merger, which cannot be
prior to nor more than 90 days after the date this document 1s fited by the Florida

Department ol State:
October 25, 2018

Note: [ the date inserted in this block does not meet the applicable statutory filing
requirements, this date witl not be listed as the document’s effective date on the

Department of State’s records.

SIXTH: Ifthe surviving party is not formed. organized or incorporated under the aws of
Florida. the survivor’s principal oflice address in its home state. country or jurisdiction is

as follows:

NAA

SEVENTH: If the surviving parly is an out-o{-state entity, the surviving entity:

a.) Appoints the Florida Sceretary of State as its agent for service of process m a
proceeding 1o enforee any obligation or the rights of dissenting sharcholders of cach

domestic corporation that is party o the merger.

b.} Agrees to promptly pay the dissenting sharcholders of cach domestic corporation that
is a party to the merger the amount, if any, to which they are eniitled under s. 6071302,

F.S. o
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EIGHTH: Signature(s) for Each Party:

Tyvped or Printed

Name of Entity/Organmzation: Signaturc(s): wName of Individual;
: S - .
ClearSight Ine. fie L/é/:{vﬁ;U;_ Ori Carmel. President
~ .. . 4 ? - -
ClearSight LEC -,;.‘;-A e Ori Carmel, Member

Corporations: Chairman, Vice Chairman, President or Officer

(If no directors selected, signaiure of incorporator.)
Signature of a general partner or authonized person
Signatures of all general partners

Signature of a gencrai pariner

Signature of a member or authorized representative

General Partnerships:

Florida Limited Partnerships:
Non-Florida Linited Partnerships:
Limited Liability Companics:

Fees: $35.00 Per Panty

VLY
|

Certified Copy (optional): $8.75

1
A

Tyl '~

Jof 7

T

gt
I l
T

e



Exhibit A

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this Agreement) s entered into on October 20, 2019
and cfftctive as of Qctober 25, 2019 (the Effective Date). by and between ClearSight LLC, a
New York imited Fabilty company (ClearSight NY). and ClearSight Inc.. a Florxla corporation

(ClearSight FL).
Recitals
ClearSight NY was formed on June 7. 2018 under the lws ol the Siate of New

A
York.
3. ClearSight FL. was lormmed on Qctober 8. 2019 under the bws of the Stae of

Florda.
and Florida. be merged into a single corporation, and it is deemed to be in the best interests of

C.
ClearSight NY and ClarSight FL that they merge pursuant o the provisions of the New York
Limited Liability Company Law and the Florkla Business Corporation Act.
Pursuant to this Agreement of Merger. ClearSight NY shall be merged with and

ClearSight NY and ClearSight FL may. under the faws of the States of New York

D
into ClearSight 1.
I ClearSight NY and ClearSight L. intend that the merger shall be a tax-free
reorganization within the meaning of Scetion 368(a)(1)F) of the Inlernal Revenue Code of 1986,
as aimended (the Crde).

Therefore. i consideration of the muiual covenants contained in this Agreement, the
herehy agree as follows:

hereby merges with and  into ClearSight FLL

1. ClearSight NY
ClearSight FL shall survive the Merper (in such capacity, the Surviving Corporation).

2 The Merger shall be effective for accounting purposes as of the Effective Date.

-

3.
ClearSisht NY's Articles of Organiation shall be of no further force or eficet.

4,
Companyv Agreement as it exisied immediately before the Efiective Date shall be of no further
o
r e
5

force or ctleet.

receipt and sufliciency of which arc hereby acknowledged. ClearSight NY and ClearSight FL
{the AMerger).

ClearSight F1.'s Bvlaws as in effeet on the Effective Date shall continue m full
force and effeet as the Surviving Corporation’s Bylaws, and ClearSight NY's Limited  Liability

ClearSight FI's Articles of Incorporation as in cfiect on the Lffective Date shall
comtimue m full force and effect as the Surviving Corporation's Artickes of Incorporation. and



3, ClearSight FL's officers and dmwectors m oflice on the Effcctive Date shaii be the
Surviving Cerporation’s oflicers and directors.

6. Immedmtely belore the Merger. Ori Carmel was the sole member of ClearSight
NY. Upon the Eficctive Date. all of the membership wnterests o ClearSight NY  shall be
cancelled in conmection with the Merger, and the sole member of ClearSight NY shall receive.
exchange. 50 shares of stock i ClearSight FL. The sole member of ClearSight NY shall have
the sanw rights (o acquire shares of stock i ClearSight L as & had to acquire membership
mterests in ClearSight NY.

7. Upon the Effective Date. the Surviving Corporation and  ClearSight NY  shall
cause: (a) an approprizte Certificate of Mcerger o be exccuted and filed with the Secretary of
State of the State of New York in such form as required by the New York Limied iability
Company Law: and (b)) appropriatc Anrticles of Merger w0 be execeuted and filked with the
Seerctary of State of the Swwe of Florida in such form as required by the Florida Business
Corporation Act.

8. Upon the Effective Date, (a) the separate existence ol ClearSight NY shall cease:
(b) all of ClarSight NY's property, rights, privileges. franchises. licenses.  registrations,  and
other asscts of every kind and description shall be vested in the Surviving Corporation. without
further act or deed; and (¢) the Surviving Corporation shall be lable for all debts, liabilities,
oblications. and dutics of ClearSight NY.
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In witness whereol! the partics have duly executed this Agreement and Plan of Mcrger as
ol'the daie first written above.

CrLEarSiGHT LLC
ANEW YORK LIMITED LIABILITY COMPANY

By

O Carr
Tue:  Soke MEmber

CrrarSicnr INC.
A FLORIDA CORPORATION

Bwv:

> O Car
the: President




