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Formm PTO-1594 (Rev. 07/05) U.5. DEPARTMENT OF COMMERCE
OMEH Caojlaction 0651-0027 {exp 6/30/3008) United States Patent and Trademark Office
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Qirector of the U 5. Patent and Trademark Office: Please record the atmoned docyments or the new adaress(es) below.

1. Name of conveying party(ies): Z. Name and address of receiving party(ies)

A1
OPTICAL RESOURCES, INC. Additional names, adaressos, of ctizenship aftacheg? % N:S
Name. ESSILOR LABORATORIES OF AMERICA_ING.
_ Intemal
[ ndividual(s) [T Assocanen Address
[ General Partnership 3 Limea Parnnership Stree Address: 13815 N STEMMONS FRWY
7 ion- - Minneso )
Corparation- State: M ] Gity: DALLAS
[ otner
— _ — State: TEXAS
Citizanship (see guidelines) Country: USA Zip: 15234
Addinenal names of conveying parhies attached? Dves Na [:] Assocation  Citaenship
3. Nature of conveyance JExecutian Date(s) - D Gereral Parnersiip  Citizenship
Execution Dare(s) DECEMBER 31_2007 [ ennea Pannerstp  Cizenship
Corporation  Cuzenstup NORTH CARQLINA
[_] Assignment [V Merger )
D Other Citzensp
1 Security Agreement (] Change of Name I¥ assignes 13 not domicdad in the Unired S1ates, a comestc
"_':] representative desgnation is attached Yes L No
Other, (Designations myst oe a separate document from assignmant)
4. Application number(s) or registration number(s} and identification or description of the Trademark.
A Trademark Apphcation No.(s) B. Trademark Registration No ()

2516899
__________________________________________________________________________________ | Auditional sheets) amachea® [ ves [/] No 2
C. Identificaton or Descnplhon of Traaamanc(s) (ang Fing Date if Application or Registration Number is unknawn): 2

ARMOR .
&
0
5. Name & address of party to whom comespondence | ¢ Tatal number of applications and 0
concemning document should be mailed: registrations involved: ] 0
Narme: Kay Lyn Schwarz 5
Internal Address: GARDERE WYNNE SEWELL LLP 7. Total fee (37 CFR 2 6(h)(5) & 3.41) $40.00 8
3000 THANKSGIVING TOWER ™} Authorized to be charged by credit card ;]
Syeet Address: 1601 ELM STREET Authorized 1o be charged to deposit aceount @
(] Enclosed 6
City DALLAS 8. Payment Information:
Srare TEXAS Zip: 152014761 & Creait Card  Last 4 Numnbers
Expiration Date
Pnone Number: 214-593-4702 _
Fax Number: 214-689.3702 b. Deposit Account Number _07-0153
Email Address: ‘E@WDEE&QQM—'A Authonized User Name KAY LYN SCHWARTZ
9. Signature: F\M /__5 C_‘_,....—.....—--—- /l' IZ -0 7
[ Signature 0 Date
KAY LYN SEHWARTZ Tets) number of pages wncaing cover[ .
shaet, ANachMENIS, ARG AACumeT

Name of Person Signing

Documents 14 be recorded (INCluming cover sheet) shoold e faxed t (571} 273-0140, or mailed w:
M) Stop Assignment Recorqation Servicas, Director of the USPTO, P.0O. Box 1450, Alnxandnia, VA 22313-1450
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NORTH CAROLINA
Department of The Secretary of State

To all whom these presents shall come, Greetings:

" i, ELAINE F. MARSHALL, Secretary of State of the State of North Carolina, do hereby
certify the following and hereto attached to be a true copy of

ARTICLES OF MERGER
OF
ESSILOR LABORATORIES OF AMERICA, INC.

the original of which 13 now on file and a marter of record in this office.

IN WITNESS WHEREOF, [ have hereunto
sct my hand and affixed my official seu] at the
City of Ralaigh, this 27th day of Decernber, 2001.

Gllrire b Hffpuadntt

Secretary of State

Centfiemtion Number: 58432841 Page: 1af 11 Ref.® 4725580
Verify this crmtificaie oniine 8t www.secretary. state ne osiVerification
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State of North Carnling
Department of the Secretary of State

Attachment to the
ARTICLES OF MERGER

FOREIGN AND mmmg ?USMBS CORPORATION

ESSHOR LABORATORIES OF AMERICA, INC. (Sarviving corperation)

Fhe naie and the state of oreanimtion of the merged corporations are:

NAME STATEOF ORGANIZATION
Optogenics of Syracisse, Inc. NEW YORK

Heard Opticsl Company CALIFORNIA

FDK Optical, In¢. CALIFORNIA

ProVision, Inc. CALIFORNIA

Bristow Optical Co,, Inc ARIZONA

Custom-Eyes, Inc, MINNESOTA

Optical Resources, Inc. MINNESOTA

Certificate Number: 58432641  Page: 3 of 1
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£051D: 0186434
Pate Flled: 1224/2001 10;36 AM
l Effective: 12/31/2001
Elaine F. Marshail
North Caraling Fecetary of Stats

21 355 901%
' Sicre of North Caroling
Bepartnunl of the Secratary of State
ARTICLES OF MERGER
FOREIGN AND DOMESTIC BUSINESS CORPORATION
Pt 1 Sectiom 551105 snd 551307 of the Guloma! Saturs af Nosth Camtim, te cpamtion dos Berhy
sotoeyiy e Astichon of the mAvivh
o Soliowizg Merger s the mmviving couponzion tn 2 SEper bwoes & bwsineay oorpetinn &l o o
L The semsof the Mvivieg corpoeicais_ESSFOR LABORATORIES OF AMERICA, INC.
& corpamation onganined under the lrwy of NORTH CAROLINA :ﬁnmdﬁmmmm
%__are (Ses arvached lise) . , A Forpartion oxgwskoxd wdes the fowe of

{(Heg AtLachad 1.‘..51:3 N
2. Aunchod is acopy of the Plan of Mevgse that
m Bievge that wax doly appeoved in thy: memner prescribed by Liw by each of the corpoptios
3 With sespals o the surviving conpiation (check sither @ or 5, a1 applicabidl,
merger and the gl of degor
by Chgmer 35 o the Nonh Carolins Geaeral SGRIET. a TR R by e Harinides wgand
4. Walh Tapect 1 the urged corpararian Covec: xidher o7 b, o applienabley;
‘MMHMW?:&IMW,
‘ e ' i
;«mm wpimd wmmmwdmmmwmmum
5, m’wummﬁwummumﬂmwmaﬂmwmm

. Eack ~ i
%ﬁﬂ-amhmwmmmmWEMMEmuwmﬂ

o Thee akcles will be effociivg wpo RIERg, unkesn s delayd dats andior v is specified:_11:85 pen Deceenber 31, 2081
Thistydx .m/ day o Devember . 2001

-

Mok
L Fiingfecis 0. This decumer sad one #xact Or canfomued of thesr articizs with the Secrotmyy
3 mmxmmmwmmumm@%dMMMﬁﬁu ™ s

mm:vwmw B Fom 8- 17
, ©. BOX 29672 RALEIGE, NC 276250523

NN - TS X By Chdiers

Cemificate Number; 55432641 Page: 2 of 11
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hercinafter called this “Agreemen”),
dated as of December 1, 2001, is entersd into by and among BSSILOR LABGRATORIES OF
AMERICA, INC., a Nonth Caraling corporation formerly known 25 Southern Opticel Company
{"ELOA"), and the following corporstions (gech referred w individually as 8 “Dissppearing
Corpnration™ and collectively referred w as the “Disappearing oRions”);

AN T

(i Optoganics of Syracuse, Inc., 3 New York corporation;

Gi} Heard Qptical Company, 8 California corporation;

{fif) FOX Optical, Inc., 3 California carpotation;

(iv) ProVision, Inc., & Califorme corporation;

{v) Bristew Optical Co., Inc.. an Arizona corporarion;

(vi) Custom-Eyes, [nc., 2 Minnesota corperation; and

(i) Optical Resmuees, Inc., 2 Minnesats eorporgtion,
RECITALS

_ WHEREAS, misawhuyyomnd_ﬂubsidiwoffiﬁaﬂwhhﬁrm“ of America
Holding Co., Inc., a Florida corpotation (“Holding Compsny™), and each of the Dhseppenring
Corporations are direct oy indirect subsidiaries of Holding Company; and

WHEREAS, all of the ssued and outstanding stock of Holding Company is held b
Essilor of Americs, Inc,, & Delawsre corporerion (“EOA™; and o Y

WHEREAS, FOA has decided to undoriske @ corporsts veorganization with respect 1o
certain of its direct and indivect subsidiaries in order to simplify the organizationa! struchure of
EQA and its subsidinries (the “Simplifieation Plm™:;

WHERFAS, 85 2 pant of the Simplification Plan, ELOA and the Diseppearing
Corporations dowire to enter inta this Agreemens 1o provide for the merger of the Disappearing
Corparations with and inta ELOA, with ELOA being the surviving corporation in the merger
(the “Marger”)-

NOW, THEREFORE, i considerstion of the pramises, and of the represenzations,
WaITRONSS, Covenants zd agreements contained heredrs, the parties hereto agres as follows:

Certificate Number: 5343264-1  Page: 4 of 11
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{. THE MERGER; CLOSING; EFFECTIVE TIME

1.1 The Merger
Upan the terms and subject to the conditions set fath in this Agreement, &1 the

Bﬁme(mmmmmxmnwmmmmmMmmmm
o BLOA, and the saparatp corporatd existénee of sach Disappearing Corporation shall
mmncmmwlmmEngwmmmumfmmwhmﬂm

ving Lomperation™), and e separate corporets existence of ELOA with
all ite rights, pzmlqgss mmﬁm,pmmdﬁmcmmﬂmmmdwm
Merger. mwasthavam#MMﬁﬂmmNMMBw&mm
Act (the “Narth Carolina Act”™) and, to the extent applicable, the appropriate corporate statute of

the state of corporation of cach Dissppearing Corparation.

1.2 Clogipg
The closing of the Mevger (the "Closing”) shall take place immediately afier the
las 1o be satisfied or waived of the conditions set forth in Seetiop 7 bereof (other than those
zonditions that by their naturs are t be satisfied at the Closing, bt subject o the satisfacrion or
walver of those condinons) shall be satisfied or waived in accordance with this Agrecment.

1.3, Effective Time.
As soon a5 practicable following e Closing, ELOA and each Digsppesring

Commmuammmaofmmﬂmw:wﬁmmﬁnnhmmw
(the “Art nracy” mbnxmuwdmddulwmﬂfaxﬁlmmthcmpmnﬁmuf
ﬂwSmmanmmmlm&b: NOTHL LAPnnE Lengrimen ﬂmmﬁhmwmcmm

Act and the Departments of Siae (mnthﬂwpﬂmnm for fiing} of cach of the slates in

which the Disappearing Corporations are incorporated (as provided m their respective corparate
jate Agencres™). The Merger shall become effective at the time when the

sramtes) (the “Othe
mmaumwhmmmmmmwmcmmmmmmmomwsm
agmmwatmhh&rmwhbymspmumdmdadmmmuufum(m
“Bligetive Tima"). Unless otherwise agreed w by the parties, the Effective Time shall pacur as
of 11:39 p.m., Decamber 31, 2001,

2. ARTICLES OF INCORPORATION AND BYLAWS OF THE SURVIVING

CORPORATION
2.1

Th#n:ﬁdnso!wmmmmnfﬂl.ﬁ&mmtﬁ'mmmmlymwmm
Effecive Time shall be the articles of incorporstion of the Surviving Cotporation (the
“Arficles"), until duly amended as previded therein or by applicable law,

Certificate Nurnber: 8543264-1  Page: 5 of 11
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2.2.  TheByiaws
The bylaws of RLOA in effect at the Effecrive Time shall he the bylaws of the

Swrviving Corporation (e “Bylaws"), et thereafler amended as provided therein or by
appiicahle faw.
3. OFFICERS AND MBECTORS OF THE EURVIVING CORPORATION

3.1.  Directom.

The directors of BLOA 2t the Effective Time shall, from and afer the Effective

Tiras, be the dirsstory of the Surviving Corporation until thair succassors bave been duly elected
or appointed and qualificd or until thewr carlier death, resignarion or removal in accordance wity

the Articler and the Bylaws as in effect from time to time.

32 Officer
The officers of ELOA at the Effective Tims shall, from and after the Effecrive
Time, be the officers of the Surviving Corperation ua] their sccessors have been duly elosicd
or appointed and quahfied or unil their earlier death, resignation or remeval in accordance with
the Articles and the Bylaws,
4. EFFECY OF THE MERGER ON CAPITAL STOCK; TRANSFERS OF CAPITAL

At the Effactive Time, as 3 result of the Merger and without any action on the part
of the holder of any copital stook of BLOA or the Disaspearing Corperations:

' . 4l@m iggppeaning Corporations.  Bach share of the commen stock of the

Disappearing Corporations, and share of cvery othrr class of capial steck of the
Disappraving Corpomtions, issued and ontstanding immediarely prior 1o the Effoctive Time shell
no longer be owtstanding and shall be cancelled and vetired and shall gease 1o cxist, and cach
certificate fonmerly veprescuting any of spch shares shafl be cancelled and retired without
payment of any congideration therefor.
_ %.1.(0) ELOA. Bach share of common stock, par value 51.00 per share, of ELOA
iswied and outstanding immediaicly prior o the Effective Time shall remsin outstanding and
shall cootinue o consttute one share of common stock, par velns $1.00 per share, of the
Surviving Corporation.

Cantificate Number: 58432641  Page: 6 of 11
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4.2, Trpafirs. After the Effective Time, thers shall be no tapsfers on the stock
transfer books of e Dizeppeanng Corporations of the shares that ware culstendmg immediately
pricr 1o the Effective Time.

5. REPRESENTATIONS AND WARRANTIES OF ELOA
ELOA hexeby represents and warrants w the Disappsaring Carporations that:

1

- ELOA i3 a corporarion daly organized, validly existing and in good standing or of
aCLIve stutus, as applicable, under the laws of its iriadiction of arganization and has 2ll requisite
carperale of similar pawsr and anthority io own and operatc its properties and assels and to carry
ra its businesy as presently conduoted.

i

‘ ELOA bas all requistte comparate power and authority and has taken all corparate
amrmnmasaarymurdmtncxmm,flaﬁwrmdpm:fnmimobﬁmﬁmmmmmm
ad 1o consummate the Merger.  This Aprecment hag becn duly exocmicd and delivered by
FLOA, ad associng duc enthorization, execution and delivery of this Agresmen by the
Diseppearing Corporations, is 8 valid and logelly binding sgreement of ELOA mforceable
against ELOA. in accordgnce with its terms, subject %o benkruptey, insolvensy, frandnlon
wansfer, reorganization, moratorium and similar laws of genem! ppplicability relating to or

TEADIZATt
affecting crediors” rights and to general equity principles.
6. REFRESENTATIONS AND WARRANTIES OF BISAPFEARING CORPORATIONS
Each Disappeaning Corporation herehy represents and warrants 1o BLOA thar:

& 1.

' Such Disappeating Corporstion is & corporatian duly organized, validly existing
and in good standing or of active stats, ay ypplicable, wnder the Jaws of its jurisdiction of
OTERMZANIOR and hag all requisits sorperme or similar power and suthority to own and operate its
propatties and aspets and w carry on fs business 25 presently condacted.

6.2.

mnmmgmmmmmwmmmammaumm
2nd hes Wian all corporaic Rotion pecessary in onder o execute, deliver aud perform its

txcoution and delivery of this Agresment by ELOA 2ud the otber Disappearing Corparatioas, §
a valid end logally binding agreement of such Disuppearing Corporation unfmcihl: agaimzn:'ucﬁ
Disappearing Cotperation in smcordame with its terms, subject o bankrupicy, msaivency,
frendulent tranafer, reorganization, maratorinm and similar laws of general applicsbility relating
10 or afferting creditors® vights and t general equity principles,

Certificate Number: 53843284-1  Page: 7 of 11
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7. CONDITIONS
The respective obligation of each party to effect the Merger is mbject to the
satisfaclion or waiver 3t or prior tn the Effective Tims of cach of the following conditions;
proval. This Agreement shali have boon duly approved by the
each of the Disappearing Oorporations.
7.2 Litigatioy. No court or governmental entity of competent jurisdiction shall have

enacted, issued, promulgated, enforced or emtered qny stamte, law, ondinance, rls, regulation,
judgment, decres, injumetion ot other order that iz in effect and permanently enjoing ar otherwise

prohibsts consinmmation of the Mrerger,
8. MASCELLANEOUS AND GENERAL

_ Snbject 1o tho provisions of applicablc law, ot any time prior to the Bffective
Time, the partics hereia may modify or amend this Agesement by written agremment execmed
and delivered by duly antherized officers 0f the respective parties,

8.2.  Waver of Condions.

The conditions to cach of the parties’ obligations to consummate the Merger are
for de sole benefit of suck pirty and may be waived by such pavty in whale or in pan to the

exteni permitted by applicable law.

83.  Copgepants
This Apreemnent may be executed in any cumber of counterparts, each such
counlerpart being decmed to bo an oniginal instrument, md all such cownterpants shall wopsther
constinge the same agreement.

84. Goyeming Law

THIS AGREFMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL
RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN
ACCORDAMCE WITH THE LAW OF THE STATE OF NORTH CAROLINA WITHOUT

REGARD TO THE CONFPLICT OF LAW PRINCIPLES THEREOF.
85. Enie Agrecment
This Agrecruent conshitates the entize agresmam ameng the partics hereto with

fespedt 1o the subject mater horeaf, and supersedes all other prior agreements, understandings,
represepations and warrenties both wrinen md oval, @ipang the parties, with Tespect to the

snbject roatter hereof,

Certificate Number: 5843264-1  Page: 8 of 11
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This Agreepent is not infended to confer upon &ny person other than the parties
bereto any rights or remedies heremnder

87 Severshility.

The provisions of this Agreement shall be desmed severable and tha invabidity or
unenforcesbility of any provieion shall not affice the validity or enforceability of the other
proviions berdol. H eny provimon of this Agreement, or the spplication thereof o any pezson or
any cirenmstance, is invalid or upenforceable, (s) 2 suilable and cquitable provision shal} be
substitutod therafoy in order to carry o, 0 fiar as may be valid and enforcesble, the intent and
porpass of such ivalid or unenforceabls provision and (b) the remainder of this Agreement and
the appiicetion of such provision to other persons or circimsianses shall not be affected by such
invahdity or npenforeeahihity, nor sball such invalidity or unenforceghility affect the validity aor

enforccability of soch provision, or the gpplication thereaf, in any other jorisdiction.

IN WITNESS WHEREQF, this Agresment has boen duly executed and delivered
by the dily authorized afficors of the partics hereto 23 of the date first wnities above.

ESSHL.OR. LABORATORIES OF AMERICA,
INC., 2 North Careling corporation fk/a
Southern Optical Company

B}C ; "
Gretchen Aszisrant Secretary

OPTOGENICS OF SYRACUSE, INC., a New
York carporation

Certificate Nomber: 58432641  Page: Sof 11

TRADEMARK
REEL: 003660 FRAME: 0420



11=-12-07  15:54 From=-GARDERE +2148994178 T-011  P.12/13  F-BIT

PEC—1522a 17:28 C 7 CORPORRATIHON F.18-11

HEARD QOPTICAL COMPANY, a California
carporation

By: G /
Gretcheyl Walsh, Assistant Secretary
PDE OPTICAL, INC,, a California corporation

Greichen Walsh, Assistant Secretary

PROVISION, INC., a Califormia corporation

Grevchen Walsh, Assistant Sccretary

BRISTOW OPTICAL CO., INC., an Arizona
CREpOrAticn

Cerntificate Number: 5343254-1  Page: 10 of 11
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CUSTOM-EYES, INC,, 2 Minmesot3
. covporation

BF_%M-/
Gre Walsh, Assigtant Secretary

Cemificata Number: 88432641  Page: 11 of 11
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