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0-1594 (Ruv D305 U.5. DEPARTMENT OF COMMERCE
o omeeson O a1.0027 Umited States Patent and Trademark Office

OMB Collection 0651-0027 {axp 6/30/2003)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Director of the 1. S. Patent and Trademark Office: Pleage record the attached documents or the new addreas(es) balow.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies) Yes
{ptical Resources, Inc. Addmonal names, addresses, of GiZenship attached? ] Ne
Name:_Essilor Laporatones of Amenca, Ing.
o Intemal
{] individual(s) [] Association Agdress:
(] General Parthershp [] Limitea Fartnership Street Address. 1909 N. Church Strest,
Corporation- State: Minessta City. Gresnsporo
] Otner
. —_— State; North Cargling
Cizenship (see guidelines) Country: USA Zip: 27405
Addtional names of canveying parpes aftached? DYas Nol [ Assocation  Gizensnip
3. Nature of conveyance YExecution Data{s) : [] Gereral Pannershin ~ Cizenship
. tad Partnersh C
Execution Date(s) Decemper 31, 2001 [ v rsnip - Cazenship
IZ] Corporation  Citizenshup_North Caroting
i en &
[:] Assignment Merger [:] Other______ Citzenshp
] Security Agresment I cnange of Name It assignee is not domiciiad 10 the Linjted SIales, 8 domeshc
represantanve designaton s aftached. Yes No
D Crher, (Designaucns must be A separate dosumant fram assignment)
4. Application number(s) or registration number(s} and identiflcation or description of the Trademark.
A_Trademark Application No.(s) B. Trademark Registrafion No.(5)
2,283,468 %
1
____________ . _|Addinanat sheet(s) atiacnea? [ Yes LA N 0
C. |aentification or Descnption of Trademark(s) (and Filing Date i Apphication or Registratian Numper s unknown): 0
KOMODO N
n
)
-
5. Name & address of party to whnm‘ correspondence | g Totwm| number of applications and )
Name.say Lyn Schwarlz 0
internal Address: Gardere wynne Sewell LLP 7. Total fee (37 CFR 2.6(h)(6) & 3.41) $4000 g
Syira 3000 [] Authonzed ta be charged by credit card 3
Authorze: i
Stweer Adaress: 1691 Eyn Sioer [¥] Authonzed to pe charged 1o deposit account .
l:l Enclosed 5
City: Danas 8. Payment Information:
State: Texas Zip: 752014781 a. Credit Carq  Last 4 Numbers
p - Expiration Date
hane Number: 213-869-4702
N b. Deposit Account Number _07-0153
Fax Number 214-9983-3623

Emajl Adaress: kechwarz@paraare com Autharized User Name gay| yn Schwarz

9. Signature: )(QL? Qﬁm AN 7/i18)0%

! Signature Date
KRY hyh Someans Total numbar of pages Meuaing cover 13
NamB of Person Slgmﬂg aheet, atachment:, and aocamnant

Documents to be recorded {including COVer Anesr} should pe faxed 1o (703) 306-5385, or mailed to:
Maii Stop Assignment Recarcation Services, Director of the USRTO, P.O. Box 1430, Alexandria, VA 233131460
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%‘ate of Minnes° 'a

SECRETARY OF STATE

Certificate of Merger

I, Mary Kiffmeyer, Secretary of State of Minnesara, cerdfy thar: the documents
required 1o effectuate a merger between the entities listed below and designating the surviving
entity have been filed in this office en the date noted on this certificate; and the qualification
of any non-surviving entity vo do business in Minnesota is terminated on the effective date of
this merger.

Merger Filed Pursuant 1o Minnesota Statutes, Chaprer: 3024

State of Formation and Names of Merging Entities:

MN: OPTICAL RESOURCES, INC.
NC: ESSILOR LABORATORIES OF AMERICA, INC.

State of Formation and Name of Surviving Entity:
NC: ESSILOR LABORATORIES OF AMERICA, INC,
Effective Dute of Merger: December 31, 2001 11:59 pm
Name of Surviving Entity After Effective Date af Merger:
ESSILOR LABORATORIES OF AMERICA, INC.

This certificate has been issued on: December 20, 2001

arsy, Tootforeares

4 CAecrotary of State.
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ARTICLES OF MERGER
MERGING

OPTICAL RESOURCES, INC.,
a Minnesota corporatiop

WITH AND INTO

ESSILOR LABORATORIFS OF AMERICA, INC.,
a North Carolina corporation

¥ % % T F T Ok oW ow

Pursuant 10 Minnesota Business Corporation Act

Pursuant to the provisions of the Minnesota Business Corporation Act, the undersigned
corporations adopt the following Articles of Merger:

1. The Agreement and Play of Merger is anached hereto as Exhibit A, incorparated herein
and made a part hereof in irs entirery by this reference.

2, The Agreement and Plan of Merger has been approved by Optical Resources, Inc., z
Minnesata corporation (the “Merging Comorarion™ and by Essilor Laboratories of America,
Inc., a North Caralina carporation (the “Surviving Cormporation™) purenant {o Chapter 3024 of
the Mimmesota Statutes,

3. The Surviving Corporation agrees that:

Irmay be served with process in the State of Minnesota in any
proceeding ior the enforcement of an ebligation of a constituent
corporatien and in any proceeding for the enforcement of the righss
of a dissenting shareholder of a constiruent corporation against it;
and

The Secretary of State is irevacably appainted as its agent to 7
accept service of process in any such praceeding; and the address
to which process may be forwarded is:

1509 North Church Srreet -~
Greensboro, North Caralina 27405 020332

and

B TRADEMARK
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The Surviving Corporarion will promptly pay 1o the dissenting
sh?:eholdm of any carporation organized under the laws of
Minnesota which is a party to the merger the amoun, if any, to
which they are entitled under Section 302A.473 of the Business
Corporation Act.

4. The effective date of the merger is 11:59 PM op December 31, 200}.

Dated: December 4 , 2001 OPTICAL RESQURCES, INC.
a Minnesota corporation

By:

Gretghen “WValsh, Assistant Secrerary

Dased: December -L‘L 2001 FSSILOR LABORATORIES OF AMERICA, INC.
a North Carolina corporation

By: WY/V

Greiwhen Walsh, Assistant Secretary

205.223102.7 2 TRADEMARK
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter called this “Agreement™),
dated as of December 1, 2001, i1s entered inta by and amang ESSILOR LABORATORIES OF
AMERICA, INC., a North Carolina corporation formerly known as Southern Optical Company
("ELOA™), and the following corporations (each referred to individually as a "Disappearing

Corporation™ and collecuively referred 1o as the “Ihs ing Corporations™):
(1) Optogenics of Syracuse, Inc., a New York corporation;
(ii) Heard Optical Company, 2 California corporation;
(iii) PDK Onprical, Inc., a California corporation;
(v) ProVision, Inc., 2 Califorma corparation;
(v) Bristow Optical Co., In¢., an Arizona corporation;
(vi) Custom-Eyes, Inc., a Minnesota corporation; and
(vii) Optical Resources, Inc., 2 Mimesota corperation.
RECITALS

WHEREAS, ELOA is a wholly owned subsidiary of Essilor Laboratories of America

Holding Co., Inc., 2 Florida corporation (“Holding Company™), and each of the Disappearing
Corporations are direet ar indirect subsidiaries of Holding Company; and

WHEREAS, all of the issued and outstanding stock of Holding Company is held by
Essilor of America, Inc., a Delaware corporation (“EQA™); and

WHEREAS, EQA has decided 1o undertake 2 corporate reorganization with respect to
certain of its direct and mdirect subsidianiss in order 1o simplify the orgamzational structure of
EQA and irs subsidiaries (the “Simplification Plan™); and

WHEREAS, as a part of the Simplification Plan, ELOA and the Disappearing
Corparations desire fo enter into this Agreement to provide for the merger of the Disappearing
Corporations with and into ELOA, with ELOA being the surviving corporation in the merger
(the “Merger™).

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained herein, the paries hereto agree as follows:

TRADEMARK
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1. THE MERGER; CLOSING; EFFECTIVE TIME

1.1.  The Merger.

Upon the terms and subject 10 the conditions set forth in this Agreement, at the
Effective Time (as hercinafter defined), ¢ach Ihsappearing Corparation shall be merged with and
imto ELOA, and the separate corperate existence’ of each Disappearing Corporation shall
thereupon cease. ELOA shall be the surviving corporation in the Merger (sometimes herejnafier
referred to as the “Surviving Cormporation™), and the separate corparate existence of ELOA, with
all its rights, privileges, immunities, powers and franchises shall continue unaffected by the
Merger. The Merger shall have the effects specified in the North Carolina Business Corporation
Act (the “North Caroling Act™) and, to the extent applicable, the appropriate corporate statute of
the state of incorporation of each Disappeanng Corporation.

1.2. Closing,

The closing of the Merger (the “Closing™) shall take place immediately after the
last 10 be satisfied or waived of the conditions set forth in Section 7 hereof (other than those
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or
waiver of those conditions) shall be satisfied or waived in accordance with this Agreement.

1.3. Effective Time.

As soon as practicable following the Closing, ELOA and each Disappearing
Corporation will cause Articles of Merger reflecting the provisions set forth in this Agreement
(the “Articles of Merger™) 10 be executed and delivered for filing to the Department of State of
the State of North Carolina (the *North Caroli ent”) as provided in the North Carolina
Act and the Deparmments of State (or other appropriate places for filing) of each of the states in
which the Disappearing Corporations are incorporated (as provided in their respective corporate
statutes) (the “Other State Agencies™). The Merger shall become effective at the ime when the
Arvicles of Merger have been duly filed with the Narth Carolina Department and the Other State

Agencies or at such later time agreed 1o hy the parries and provided in the Articles of Merger (the
“Effective Time™). Unlcss otherwire agreed to by the pasties, the Effective Time shall ocour as
of 11:59 p.m., December 31, 2001.

2. ARTICLES OF INCORPORATION AND BYLAWS OF THE SURVIVING
CORPORATION

2.1. e Articles of Ineo fi

The articles of incorporation of ELOA as in effect immediately prior to the
Effective Time shall he the articles of incorporation of the Surviving Corporation (the
“Agticles™), until duly amended as provided therein or by applicable law.

2 TRADEMARK
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2.2 & Bylaws.

The bylaws of BLOA in effect at the Effective Time shall be the bylaws of the
Surviving Corporation (the “Bylaws™), until thereafier amended as provided therein or by

applicable law.
3. OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1. Direciors.

The directors of ELOA at the Effective Time shall, from and after the Effective
Time, be the directors of the Surviving Corporation wntil their suecessors have been duly elected
or appointed and qualified or until their earlier death, resignation or removal in accordance with
the Avticles and the Bylaws as ir effect from tine to tine,

3.2. Officers.

The afficers of FLOA at the Effective Time shall, from and after the Effective
Time, be the officers of the Surviving Corporation until rheir successors have been duly elected
or appointed and gualified or until their earlier death, resignarion or removal in accordance with
the Articles and the Bylaws.

4. EFFECT OF THE MERGER ON CAPITAL STOCK; TRANSFERS OF CAPITAL
STOCK

4.1.  Effect on Capital Stock.

At the Effective Time, as a result of the Merger and without any action on the pant
of the holder of any eapital stock of ELOA or the Disappearing Corporations:

4.1.(a) Disappeanine Comorations, Bach share of the common stock of the

Disappearing Corporations, and each share of every other class of capital stock of the
Disappearing Carporations, issued and outstanding immediately prior io the Effective Time shall
no longer be outstanding and shall be cancelled and retired and shall cease 1o exist, and cach
certificate formerly representing any of such shares shall be cancelled and retired without

payment of any consideration therefor.

4.1.(b) ELOA. Each share of common stock, par value $1.00 per share, of ELOA
issued and outstanding immediately prior to the Effective Time shall remain outstanding and
shall continne to constitute one share of common stock, par value $1.00 per share, of the

Surviving Corporation.

TRADEMARK
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472. Transfers, After the Effective Time, there shall be no trznsfers on the stock
wansfer books of the Disappearing Corporations of the shares that were outstanding immediately

prior to the Effective Time.
5. REPRESENTATIONS AND WARRANTIES OF ELOA

ELOA hereby represents and wamrants 1o the Disappearing Corporations that:

5.1.  Organization Goad Standine and Qualification.

ELOA is 2 carporation duly organized, validly existing and in goad standing or of
active status, as applicable, under the laws of s jurisdiction of erganizarion and has all requisite
corporate oy similar power and authority to own and operate its properties and assets and to carry

on its business as presently conducred.

5.2. Corporate Anthonty: Approval

ELOQA bhas all requisite corporate power and authority and has taken all corporate
action necessary in order to execute, deliver and perform its obligations under this Agreement
and 10 consummate the Merger. This Agreemem has been duly execuled and delivered by
ELOA. and assuming due authorization, execution and delivery of this Agreement by the
Disappearing Corporations, is a valid and legally binding agreement of ELOA enforceable
against ELOA in accordance with its terms, subject 1o bankruptcy, insolvency, frandulent
wansfer, reorganization, moratorium and similar laws of general applicability relating 1o or
affecting creditors’ rights and to general equity principles.

6. REPRESENTATIONS AND WARRANTIES OF DISAFPPEARING CORPORATIONS
Fach Disappearing Corporation hereby represents and warranis to ELOA that:
6.1.  Organizatio 0 i alification.

Such Disappearing Corporation is a corporation duly organized, validly existing
and in good standing or of active starus, as applicable, under the laws of its jurisdiction of
organization and has all requisite corporate or similar power and authority 10 own and operate its
properties and assets and 1o carry on its business as presently conducted.

6.2. Corporate Authority; Approval

Such Disappearing Corporation has all requisite corporate power and authority
and has taken all corporale action necessary in order to execute, deliver and perform its
obligations under this Agreement and to consummate the Merger. This Agreement has been
duly execured and delivered hy such Disappearing Corporation, and assuming due authorization,
execution and delivery of this Agreement by ELOA and the other Disappearing Corporations, is
2 valid and legally binding agreement of such Disappearing Corporation enforceable against such
Dicappearing Corporation in accordance with its terms, subject to bankyuptcy, insolvency,
fraudulent rransfer, rearganization, moratorium and sumilar laws of general applicability relating
to or affecting creditors’ rights and to general equity principles.

f
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7. CONDITIONS

The respective obligation of each party to effect the Merger is subject to the
sarisfaction or waiver at or prior to the Effective Time of each of the following condirions:

7.1.  Shareholder Approval This Agreement shall have been duly approved by the
sole shareholder of ELOA and each of the Disappearing Corporations.

7.2. Litgation. No cowr or governmental entity of competent junsdiction shall have
enacted, issued, promulgated, enforced or entered any statute, [aw, ordinance, rule, regularion,
judgment, decree, injunction or other order that is in effect and permanently enjoins or otherwise

prohibits consummarion of the Merger.

8. MISCELLANEOUS AND GENERAL
8.1. Modification or Amendment.

Subject 1o the provisions of applicable law, at any lime prior 10 the Effective
Time, the parties hereto may modify or amend this Agreement by written agreement executed
and delivered by duly authorized officers of the respective parties.

2.2. Waiver of Conditions.

The conditions to each of the parties’ abligations to consummate the Merger are
for the sole benefit of such party and may be waived by such party in whole or in part o the

extent permitted by applicable law.

83. Counterparts
This Agreement may be executed in apy pumber of connterparts, éach such
counterpart being deemed to be an original instrument, and all such counterparts shall together
constitute the same agreement.

24. Goavepnnz Law,

THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL
RESPECTS SHALL BE INTERFRETED, CONSTRUED AND GOVERNED BY AND IN
ACCORDANCE WITH THE LAW OF THE STATE OF NORTH CAROLINA WITHOUT
REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF.

8.5. FEnnre Agreement.

This Agresment constinites the entire agreement among the parties hereto with
Tespect o the subject matter hereof, and supersedes all ather prior agreements, understandings,
represeniations and warmranties both written and oral, among the parties, with respect fo the
subject matter hereof.

TRADEMARK
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8.6, No Third Party Beneficiaries.

This Agreernent is not intended to confer upon any person other thas the parties
hereto any rights or remedies hereunder.

8.7.  Severability.

The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any person or
any circumstance, is invalid or unenforceable, (a) 2 suitable and equitable provision shall be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and

¢ of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application of such provision 1c ethier persens or wircwmstancas shall not be affected by such
invalidity or unenforceability, nar shall such invalidity or unenforceabilivy affect the validity or
enforceahility of such provision, or the application thereof, in any other jurisdiction.

[N WITNESS WHEREQF, this Agreement has been duly sxecuted and delivered
by the duly authorized officers of the parties hereto as of the date first wrinen abave,

ESSILOR LABORATORIES OF AMERICA,
INC., a Nerth Carolina corporation #/x/a
Southern Optical Company

By:

Gretchen Walsh, Assistant Secretary

OPTOGENICS QF SYRACUSE, INC., a New
York corporation

By: ﬂﬂjﬁ/‘-/

Gretchen , Assistant Secretary
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HEARD OPTICAL COMPANY, a Califormia

corporation

By:

Gretcheyl Walsh, Assistant Secretary

FDK OPTICAL, INC., a California corporation

By:__wm
Gretchen Walsh, Assistant Secretary

PROVISION, INC., a California corporation

Gretehen Walsh, Assistant Secretary

BRISTOW QPTICAL CQ,, INC., an Arizona
corporation

N/

Gretcbenﬁfalsh Assistant Secretary
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CUSTOM-EYES, INC., 2 Mmnesota
corporation

By

Gretchery/Walsh, Assistam Secretary

OPTICAL RESOURCES, INC., a Minnesota
corparation

By; -
Grercan Walsh, Assistant Secretary

ESOTA
ST Rh e B S
FILED

DEC 20 2001
ﬁmw of State Tf\
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