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ARTICLES OF MERGER

(Prufit Corporations)

The foliowing anicles of meiger are submitted in accordance with the Flonda Business Comaoration Acr,
pursuant to section 607.11905, Flonida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdicuon Document Number
{if known/ applicablz)

Essiior Laboratories of Amrerica Holding Co., lae.  Flerida PS6O00026082

Sceond: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Nurnber
(If known/ upplicable)
Apex Optical Company, 1ne, Flarida 418743
NEA Optical, LLC Arkansas 30023601
. =
Eye Came Express Lab, Inc. Texas ) 100931700 L, S0
ooim
Precision Optical Laboratery, Inc. _ Tennesses COp048311 -0 o
o T
1
-

THHY

Third: The Plan of Merger is attached. S

S

: B
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 12 7 31 [ 2018 (Lnter a specific date. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days afler merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on 12/612018

The Plan of Merger was adopted by the board of dircetors of the surviving corporation on
e and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on 120172048

‘the Plan of Merger was adopted by the board of directors of the merging corporation(s) on
_and sharchotdcr approval was not required.

fAitach additional sheets if necessary)

CON PO EIRER S LTl 2t N v N



To.

Fage 4 of 12 2018-12-1909 01 06 CBT 12122023573 From. Kimberly Laughrey

Seventh: SIGNATURES FOR EACH CORPORATION

Name ol Cornoralon Signature of an OfMicer or
Director

Essilor Leboratories of America

Tvped or Prinded Name of Individual & Title

.
Hoiding Co., Inc. ‘i’,’éj CZA*"’
3

Kevin Rupyp, Vice President

"/ A,

Apcx Oprical Campany, Iuc. LA David J. Milan, Sccretary
Eye Care Express Lab, Inc. /Z(g(fg_N Mike Nathe, Vice President
NEA Optical, LLC TP Mike O'Neil, President

5
Precision Optical Laboraiory, Inc. %é_&,&\

Mike Nathe, Viee President

EPAVE . O AINN 7 Y Samtiy Mot
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PLAN OF MERGER

{Merger of subsidiary corporation(s})

The tollowing plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

‘The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding sharcs of ecach
class of the subsidiary corporation:

Name Jurisdiction
Essilor Lubaratonies of America Heolding Co., Inc. Florida

The name and jurisdiction oi cach subsidiary corporation:

Name Jurisdiction
Apex Opticai Company, Irc. Florida

Eve Care Fxpress Lab, Inc. Texas

NEA Optical, LLC Arkansas
Precision Optical Laboratory, [ne. Tennessee

The manncr and basis of converting the shares of the subsidiary or parent into shares, obligations. or other
securities of the parent or any other corporation or, in whale or in part, into cash or other property, and the
manncr and basis of converting rights (o acquire shares of cach corporation into rights to acquire shares.
obligations, and other securities of the surviving or any othcr corporation or, in whole or in part, into cash or
other property are as follows:

Please sec attached Agreement and Plan of Merper

(Antuch additional sheets if necessary)

WYL AN AR S T o aliee
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER thercinafter called this “Agreement'™,
dated as of December 1, 2018, is entered into by and among ESSTLOR LABORATORIES OF
AMERICA HOLDING CO., ITNC., a Fionda corporanon (“Holdiy Company™, and the following
corporate entities {each referred to individually as a “Disappearing Eatity’* and collectively referred to
a3 the “Disappearicg LEndities™):

) Apex Oprical Company, Ine. a Florida corporaton;

115 Liye Care Fxpress Lab Inc., a Texas corporation;

fun NIZA Optical, 11L, an Arkansas limired labilicr company; and

av) Precision: Optical Labomrory, luc., a Tennessee corporadon;
RECITALS

WHERFAS, cach of the Disappearing [intitics are subsidiaries of Helding Company;

WHEREAS, all of the issued ané outstanding stock nf Holding Company is held by Essilor
of Americs, Inc., a Delaware corporation {*[30A™); and

WHERFAS, EOA has decided to undentake a corporate reotganivation with respect to cerrain
of its indirect subsidiarics in arder to simplify the organizadonal stracrure of HOA and its subsidiaries
{the “Simplificaton Plan'™): and

WHEREAS, ax a part of the Simplification Plan, Holding Company and the Disappearing
Entities desire to enter into this Agreement to provide far the merger of the Disappesrting Fnritics
with and into Holding Company, with Holding Company being the surviving corporation in the
merger (the “Merger™).

NOW, THEREFORE, iu consideradon of the premises, and of the [epresentations,
warranties, covenants and agreements contained herein, the parties hereto agree as follows:

i. THE MERGER; CLOSING; EFFECTIVE TIME
1.1, The Merger.

Upon the terms and subject o the conditions set forth in this Agreement, a1 the
Effective Time (as hereinafrer defined), cach Disappeadng Fndry shall be merged with and into
Holding Company, and the sepurate corporate existence of vach Disappearing Endty shall thereupon
cease. Holding Company shall be the surviving corporation in the Murger (sometitnes hereinafrer
teferred to as the “Surviving Entity™), and the separate corporate existence of Holding Company with
all its oghts, prvileges, immunites, powers and tranchises shall continue unaffected by the Merger.
The Merger shall have the effects specified in the Florids Business Corporation Act (the “Flonda
Statute™) and, to the exteat applicable, the appropriate corporate staruie of the state of ycorporaden
of each Disappearing Entity.
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1.2, Closing.

The closing of the Merger (the “Closing™) shall rake place immodiately after che last 1o
be satisfied or waived of the conditions set forth in Section 7 hereof (other than those conditions thart
by their nature are w be sansfied at the Closing, bur subject o the satisfacuion or waiver of those
conditions) shall be sarisfied or waived in accordance with this Agreement.

[.3. Fffective T'ime.

As soon as pracncable following the Closing, Holding Company and each
Disappearing Entty will cause Arricles of Merger reflecting the provisions set forth in this Agreement
(the “Articles of Merper”}, and any other documents presceibed by the applicable law to cffecruate the
Merger, to be executed and dclivered for filing to the LDepartment of the Secretary of State of the
Stare of Florida {the “Flonida Department””) as provided in the Florida Stacute and the Departments
of State (or other appropriate places for filing} of each of the states :n which the Disappearing Entities
are incorporated (as provided in their tespective cotporate stzrates} (the "Orther State Agencies”). The
Mereger shall become cffective at the tnie when the Artdes of Merger have been duly filed with the
Flotida Department and rhe Other State Agencies or at such later time agrecd to by the parties and
provided in the Articles ol Merger (the “Effective Time”). Unless otherwise agreed to by the parties,
the Hffective Time shall occur as of 11:5% p.am., December 31, 2018,

2. ARTICLES OF INCORPORATION AND BYLAWS OF THE SURVIVING ENTITY
2.1, The Arricles of Tncorporation,

The aracles of incorporaaon of Holding Compeany as in effecr ar the Yfective Time
shall be the arficles of incorporauon of the Surviving Lintity (the “Articles”), until duly amended as
provided therein or by apphcable law.

2.2, The Bylaws.

‘The brlaws of 1olding Company in cffect at the Llfective "ime shall be the bylaws
of the Surviving Fndry {the “Bylaws”), untl thereafier amended as provided thercin ot by applicable
law,

3. OFFICERS AND DIRECTORS OF THE SURVIVING ENTITY
31, Directors.

"The directors of Holding Company at the Effective Time shall, from and after the
Effecdve lirne, be the directors of the Surviving Endry undl their successors have been duly elecred
or appuinted and quabified or undl their earlier death, resignation or removal in accordance with the
Articles and the Bylaws as in cffecr from time 1o tme.

32 Officers.

The officers of Holding Company ar the Effective ‘lime shall, from agd after the
Effective Time, be the officers of the Surviving Endty undl their successors have been duly clected or

I
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appotnted and qualified or unul their cardier death, resignation or removal in accordance wirh the
Articles and the Bylaws.

4. EFFECT OF THE MERGER ON OWNERSHIP INTERESTS; TRANSFERS OF
OWNERSHIP INTERESTS

+.1.  Lifect oo Ownerskip Interests.

At the Effectve T'rme, as a result of the Merger and without any acrion on the part of
the holder of anv ownership interest of Holding Company or the Disappeanng lntides:

4.1.(a) Disappearing Fntities. Any and all ownership intezests of the Disappeating
Enrities, including without limiration, any common stock, membership interests or any other class or.
type of stock, iterest or otherwise of the Disappearing Entitics, issued and outsranding immecdiately
prior o the Effecnve Lime shall no longer be outstanding and shall be cancelled and retired and shall
cease to exast, withour any conversion or exchange in any manner, and each certificate formerly
representing any of such vwnershin interests shall be caneclled and retited without pavinent of any
cunsideration therefor.

4.1.{) Holding Company. Each share of common stock, no par value per share, of
Holding Company issued and outstanding immediately prinr w the Effective Time shall remain
outstanding and shall continue to consutute one share of common stock, no pac value per share, of
the Surviving Entity.

4.2, Transfers. After the Iffecove “L'ime, thete shall be no transfers on the ownership
tegisters of the Disappearing Fntities of the ownesship interests thar were ourstanding immediately
prior wo the Effecove ‘lime,

5. REPRESENTATIONS AND WARRANTIES OF HOLDING COMPANY
Holding Company hereby represents and wacrants to the Dhisappeuaring Entities thar:
51 Organization, Good Sranding and Qualification.

Holding Company is 2 corporation duly urganized, validly existing and in good
standing or of active status, s applicable. under the laws of its jurisdiction of organization and has all
requisite corpotare or similar power and authority to own and operate its propertes and assets and 10
carry on its business as presently conducted.

52, Corporate Authority; Approval.

Holding Company has all requisite corporate power and authotity and has mken all
COIpOFALe ACLON hecessary in order to execute, deliver acd perform its obligations under this
Agreement and ro consummate the Merger. This Agreement has been duly executed and delivered
by Holding Company, and assuming due suthosization, exccuron and delivery of this Agreement by
the [Disappearing Entities, is a valid and legully binding agreement of Holding Company enforceable
against Holding Company in accordunce with its terms, subject to bankruptey, mnsolvency, fraudulent
transfer, reorganization, moratorivm and similar laws of general applicability telating to or affecting
creditors’ rights aed 1o general equity principles.
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6. REPRESENTATIONS AND WARRANTIES OF DISAPPEARING ENTITIES
Lach Disappuaring Eotigy hereby represenes and watrants to Flolding Company thac:
6.1 Organizauon, Geod Srnding and Qualification.

Such Disappearing Entity i un endry duly orgaaized, validhy exising and in good
standing or of acuve status, as applicable, under the laws of its jurisdicdon of organizaton and has all
requisite corporate or similar power and authortty 10 own and opurate its pruperties and assers and 10
carey an its business as presently conductzd.

6.2, Cotporate Authority; Approval.

Such Disappeaning Endty has all requisite corporate power snd authoriry and has taken
all corparate acrion necessaty in order 1o execute, deliver and perform: its abligatons under this
Agreemenr and to consummate the Merger. This Agreement has been duly executed and delivered
by such Iheappearing Entiy, and assuming duc authotizason, execution and delivery of this
Agreement by Holding Compuny and tite other Iisuppearing Endties, is 2 valid and legally binding
agreement of such Disappeanng Entry enforceable against such Disappearing Fntity in accotdance
with its ferms, subject to hankrupiey, insolvency, fraudulent ransfer, rec wpatizagon, morarorium and
similae laws of general applicability relating 10 or affecting creditors’ rights and 1o general cquine
principles.

7. CONDITIONS

The respecdve obligation of cach party 1o effect the Merger is subject o the
satisfaction or waiver ar or prioz 1o the Effective Lime of cach of the tollowing condiriong:

71 Owner Approval. This Agreement shall have been duly approved and authorized by
the sole sharcholder of Holding Company and sole shareholder or soie member each of the
BDisappearing Entny, as applicable, i accordance with applicable law.

72 Lingadon. No coutt or governmental entity of competent judsdicdon shall have
enacted, issued, promulpated, enforced or entered any stame, law, ondinance, rule, reguladon,
judgment, decree, imunceion or other order that s 1o effect and permanentiy enjoins or ntherwise
prohibits consumunadon of the Merger.

3. OTHER MERGER AUTHORIZATIONS

R.i The direcrors and the proper officers of Holding Company and each of the
IDisappeanny Fnuty(les), respectively, are hercby authorized, empowered, and dirccted to Jo any and
2ll acts and things, and 10 make, execure, deliver, file, and/or record anv and all struments, papers,
and dncuments which shall be or become necessary, proper, or convenieat o carry out ur puC 161G
effect any of the provisions of this Agreement or uf the merger herein provided for.

8.2 Holding Compay agrees that it may be served with process in the state of each
Disappeariag Fntiey's incorporation in a proceeding for the enforcement of an obligatton of a
Disappearing Erdiry, as applicable. Holding Company hereby irrevocably appoints the Sccretary of
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State in each state of a Disappearing Entity, as applicable, as irs agent t accept service of process in
any such proceeding, and such process may be forwarded to the following address:

Fassilor Labortories of America [Hulding Co., Iie.
At Legal Department

13555 N, Stemmons Hrwy

Dallas, TN 75234

9. MISCELLANEQUS AND GENERAL
9.1, Tenninaron, Modification or Amendment.

Subject 10 the provisions of applicable Liw, at apy 1ime prior t the Effective Time,
the parfies herers miy erminate, modify or amend this Agreement by wrirten agreement execured
and delivered by action mken by the sespective directors of Holding Company and cach of the
Disappearing ladities or by the respecave officers authorized by such directars.

9.2, Waiver of Conditions.

The conditions 1o each of the parties” obligaions 10 consummace the Merger are for
the sole benefit of such party and may be waived by such party in whole or tn part to the extent
permitted by applicalle law.

93, {ounterparts.

This Agreement mmay be executed in any number of counterparts, including by way of
clecuonic copies, cach such counterpart being decmed to be an original instrument, and sll such
counterpacts shall together constitute the same sgreement.

.4, (_'ru\‘cnl.i.ng law,

THIS AGREEMENT SHALI BE DEEMELD TO B MADE TN AND IN ALL
RESPHCTS SHALL BE INTERPRETED, CONSTRUFD AND GOVERNED BY AND IN
ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA WITHOUT REGARL: TO
TIH CONFLICT QF LAW PRINCIPLES THEREGHE.

9.5. Endre Agréement.

This Agreement (and the other documents referred 1w heran or delivered pursuaat
heteto) constitutes the entire agrecement amony the pardes herero with respect to the subject matter
hereof, and supersedes all other prior agreements, undersmandings, representations and warrantes
both wiitea and oral, among the purties, with respeer w the subject tmatter hereof.

9.6. Na Third Party Bencficiaries.

This Agreement is not iatended to confer upon any person other than the parues
hercto any righes or remedies hereander.
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9.7. Severability.

The provisions of this Agreermnent shall be deemed severable and the invalidity or
unenforceabiliry of any provision shall not atfect the validity or enforceability of the other provisions
hercof. 1§ any provision of this Agteement, or the application thereof to any person ot any
circurnstance, is invalid or unenforceable, (2) a suitable and equitable provision shall be substinited
therefor in order to carry out, so fat as may be valid and enforceable, the intent and purpose of such
wvakd or unenforceable provision and () the remainder of this Agreement and the application of
such provision to other persons or circumstances shall not be affected by such mvalidity or
unenforceability, nor shall such invalidity or unenforceability affect the validity or cnforceabiity of
such provision, or the application thereof, in any other jurisdiction.

G



To: Page120f12 2018-12-15 05:01.06 CST 12122023573 From Kimberly Laughrey

IN WEINESS WHERLEOF, this Agreement acd Plan of Merger has been duly
exvcuted and delivered by the duly authorized officers of the parries herero as of the date fiest wrirten
above.

HOLDING COMPANY:

ESSILOR Li\‘B()RA'l?ORI ES OF AMERICA
HOLDING CO. INC, a Floride corporauon

By:

Rick (zadd, President /_

DISAPPEARING ENTTIES:

APLEX OPLITCAL COMPANY, INC,, a Florida
corporation

PR

By: cxo—r

Eduarde Marins, President

BYE CARE EXPRESS LAB, INC,, 4 Texas
COrporaton ;

By: %{Sﬁi\‘if‘

Mike Nathe, Vice President

NEA OPTICAL, L1.C, an Arkunsas hmited
liabiliry company

by e
Wike O’'Neil, President

PRECISION OI'I'ICAL IABORATORY, INC,,

a Tentiessee corporys

By ot

Mike Nathe, V ice President

hts




