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MERGING:

NUVISION OF FLORIDA, INC., a Florida corporation, document number 587902

INTO

NUVISION, INC., a Michigan corporation not qualified in Florida.

File date: January 21, 1998, effective January 31, 1998

Corporate Specialist: Karen Gibson

Account number: 072100000032 "~ Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

January 22, 1998

CSC
CINDY HARRIS
TALLAHASSEE, FL

SUBJECT: NUVISION OF FLORIDA, INC.
Ref. Number: 587902

We have received your document for NUVISION OF FLORIDA, INC. and the
authorization to debit your account in the amount of $70.00. However, the
document has not been filed and is being returned for the following:

The above listed entity was administratively dissolved or its certificate of authority
was revoked for failure to file the 1993 annual report. The entity must be

reinstated before this document can be filed.
The total amount due io reinstate is $1500.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 487-6880.

Karen Gibson
Corporate Specialist Letter Number: 098A00003560

ROTEYYO. YT 0 prstss

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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%.? - """ "WITH AND INTO NUVISION, INC.

Pursuant to the Florida Business Corporation Act (the "Act"), and in particular
Section 607.1105 of the Act, NuVision, Inc., as the surviving corporation in a merger, hereby
submits the following Articles of Merger.

FIRST. The name of the subsidiary corporation, which is a corporation organized
under the laws of the State of Florida, is NuVision of Florida, Inc. ("NuVision-FL").

SECOND. The name of the parent corporation, which is a corporation organized
under the laws of the State of Michigan, is NuVision, Inc. ("NuVision").

THIRD. An Agreement and Plan of Merger (the "Plan of Merger") has been duly
approved by the Boards of Directors of NuVision, NuVision-FL and the other parties listed on
the signature page thereto. The Plan of Merger provides for the merger of NuVision-FL and
three other subsidiaries of NuVision with and into NuVision, as a result of which NuVision will
be the surviving corporation. The Plan of Merger is set forth in its entirety in Appendix I hereto
and is made a part hereof,

FOURTH. The effective time and date of the merger herein provided for is
immediately after the close of business on January 31, 1998.

FIFTH. Shareholder approval of this merger was not required pursuant to Section
607.1104(1)(a) of the Act.

SIXTH. The Plan of Merger was duly adopted by the Board of Directors of

NuVision pursuant to resolution thereof on January 16, 1998, as required by Section 607.1104(b)
of the Act.
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IN WITNESS WHEREOF, I have signed my name this ‘ZQ%day of January, 1998.

CLTAX0I: 220739 1.WPD

NUVISION C.

By:
Name: David J. Shémff
Title: Secretary

NUVISIOB,; OF FLORIDA, IN

Name "bade Slflemff
Title: Secretary

By: V7 - é/:' .
Name: David J. Shémiff ~ -/
Title: Secretary

Yy
/@/
il

Namef/ Dévid J. She
Title; Secretary

NUVISION WEST, INC.

By: -
Name: éﬁwd J. Shérriff ’/I
Title: Secretary-
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Af’PENDIX I
TO
ARTICLES OF MERGER
OF
NUVISION OF FLORIDA, INC.
AND

NUVISION, INC.

Agreement and Plan of Merger



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement") is being entered into this 16th
day of January, 1998, by and between NuVision, Inc., a Michigan corporation ("NuVision" or
the "Surviving Corporation"), and the following four corporations which will be merged with and
into NuVision pursuant to the terms of this Agreement: Bell Optical, Inc., a Michigan
corporation ("Bell"); FTH Corp., a Michigan corporation ("FTH"); NuVision of Florida, Inc., a
Florida corporation ("NuVision-FL"); and NuVision West, Inc., a Michigan corporation
("NuVision-West"), (coilectively the "Merging Corporations” or, when referring to each or all

corporations involved in a particular merger, any "Merging Corporation"”).

RECITALS
WHEREAS the laws of the states under which the Surviving Corporation and the
Merging Corporations are incorporated permit the Merger; and
WHEREAS the Surviving Corporation and the Merging Corporations have agreed to
merge pursuant to the terms, provisions and conditions set forth in this Agreement; and
WHEREAS the Board of Directors of each corporation has determined that it is advisable
that the Merger occur and have adopted and approved this Agreement.

The parties hereto agree as follows:

CLTAXO!: 220686_1.WPD



ARTICLEI
THE MERGER
1.1 Merger; Surviving Corporation. At the Effective Time (defined below), the

corporations set forth below are to be merged with and into NuVision (the "Merger™) in
accordance with the lav"zs of the state in which each corporation is incorporated, whereupon the
separate existence of the corporations set forth below will cease, and NuVision will be the
Surviving Corporation and will continue to exist ander and be governed by the Michigan
Business Corporation Act (the "MBCA"):

(a) Bell Optical, Inc., a Michigan corporation;

(b) FTH Corp., a Michigan corporation;

(<) NuVision of Florida, Inc., a Florida corporation; and

(d)  NuVision West, Inc., a Michigan corporation.

12 Articles or Certificates of Merger. NuVision and the corporations listed in
Section 1.1(a)-(d) of this Agreement will file articles or certificates of merger with the Secretary
of State or the appropriate office of each state in which a corporation involved in this merger is
incorporated and make all other filings or recordings required in connection with the Merger by
the MBCA or the Iaws of the states in which any Merging Corporation is incorporated.

13  TEffective Time. The Merger will become effective at the close of business on
January 31, 1998 (the "Effective Time").

; ARTICLEIT
THE SURVIVING CORPORATION
2.1  Certificate of Incorporation. At the Effective Time aﬁd without any further action

on the part of NuVision or the Merging Corporations, the Certificate of Incorporation of

CLTAXOL: 220686_1LWPD



NuVision in effect at the Effective Time will be the Certificate of Incorporation of the Surviving
Corporation until amended in accordance with applicable law.

2.2  By-Laws. ]_At the Effective Time and without any fqrther acti__(_)_n on the part of
NuVision or the Merging Corporations, the By-Laws of NuVision in effect at the Effective Time
will be the By-Laws of the Surviving Corporation until amended in accordance with applicable

faw.

23  Directors and Officers. From and after the Effective ':I"imef?_unj:il SUCCEssOrs are
duly elected or appointed and qualified in accordance with the Surviving Corporation’s
Certificate of Incorporation and By-Laws and applicable law, (i) the directors of NuVision at the
Effective Time will be the directors of the Surviving Corporation, and (ii) the officers of
NuVision at the Effective Time will be the officers of the Surviving Corporation.

2.4  Statutory Agent. The designated statutory agent for service of process for
NuVision at the Effective Time will be the statutory agent for service of process for the
Surviving Corporation.

ARTICLE LII

CAPITALIZATION

31 Capitalization of NuVision. The entire authorized capital stock of NuVision
consists of 10,000 shares of Class A common stock, $.50 par value per share, of which 100 .
shares are issued and outstanding. All issued and outstanding shares are owned by American
Vision Centers, Inc., a Delaware corporation. All of the shares are free and clear of liens, and
other than those that may be set forth in this Agreement, no authorization or consent of any

person is required to consummate the transactions contemplated hereby.
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3.2 Capitalization of Bell. The entire authorized capital stock of Bell consists of

50,000 shares of common stock, $1.00 par value per share, of which 100 shares are issued and
outstanding. The issued and outstanding shares are owned by NuVision. All of the shares are
free and clear of liens, and other than those that may be set forth in this Agreement, no
authorization or consent of any person is required to consummate the transactions contemplated
hereby.

3.3  Capitalization of FTH. The entire authorized capital stock of FTH consists of
60,000 shares of common stock, $1.00 par value per share, of which one share is issued and
outstanding. The issued and outstanding share is owned by NuVision. All of the shares are free
and clear of liens, and other than those that may be set forth in this Agreement, no authorization
or consent of any person is required to consummate the transactions contemplated hereby.

34  Capitalization of NuVision-FL. The entire authorized capital stock of NuVision-
FL consists of 7,500 shares of common stock, $1.00 par value per share, of which one share is
issued and outstanding. The issued and outstanding share is owned by NuVision. All of the
shares are free and clear of liens, and other than those that may be set forth in this Agreement, no
authorization or consent of any person is require to consummate the transactions contemplated
hereby.

3.5  Capitalization of NuVision West. The entire authorized capital stock of NuVision

West consists of 50,000 shares of common stock, $1.00 par value per share, of which one share
is issued and outstanding. The issued and outstanding share is owned by NuVision. All of the

shares are free and clear of liens, and other than those that may be set forth in this Agreement, no
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aui‘:horization or consent of any person is required to consummate the transactions contemplated
ARTICLEIV
EFFECT OF THE MERGER _

4.1 Effect of Merger. At the Effective Time, the effect of the Merger will be as
provided by this Agreement and by the applicable provisions of the laws of the states under
which the Surviving Corporation and the Merging Corporations are incorporated.

4.2  Further Action by the Merging Corporations. If after the Effective Time the
Surviving Corporation considers it advisable that any further conveyances, agreements,
documents, instruments, assurances or any other actions are necessary or desirable to vest,
perfect, confirm or record in the Surviving Corporation the title to any property, rights, interest,
privileges, powers or franchises of any Merging Corporation or otherwise to carry out the
provisions of this Agreement, the directors and officers of any Merging Corporation last in office
shall execute and deliver, upon the Surviving Corporation's request, any and all proper
conveyances, agreements, documents, instruments or assurances, and shall do and perform all
other acts necessary or proper. If a sufficient number of the directors or officers of any Merging
Corporation last in office are not able or available to execute such documentation or perform
such acts, the directors and officers of the Surviving Corporation will be authorized to act on
behalf of the Merging Corporations.

4.3  Capital Stock of NuVision. At the Effective Time, each share of capital stock of
NuVision that is issued and outstanding at the Effective Time will remain unchanged and will
continue to be one share of such capital stock.

4.4 Capital Stock of the Merging Corporations. At the Effective Time, each share of

capital stock of any Merging Corporation that is issued and outstanding immediately prior to the
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Ef;fective Time will be canceled. All such shares, by virtue of the Merger and without any action
on the part of the holders thereof, the Surviving Corporation or any Merging Corporation, will no
longer be outstanding and will cease to exist. The Board of Directors q_f}h_g Merging
Corporations will cause their shareholders to surrender all issued and outstanding shares to the
Surviving Corporation= at or immediately after the Effective Time.

45  Tnapplicability of Florida's Dissenters' Rights Statute. All issued and outstanding

shares of capital stock of NuVision-FL are owned by the Surviving Corporation, which approved
the Merger by unanimous written authorization of its Board of Directors.” Consequently, no
shareholders who would be entitled to approve the Merger but for the operation of Section

6077.1104 of the Florida Business Corporation Act will be eligible to exercise dissenter's rights.

46  Assets and Liabilities of the Merging Corporations. At the Effective Time, the
Surviving Corporation will for all purposes possess all assets and property of every description,
and every interest therein, of the Merging Corporations and all rights, privileges, immunities,
interests, powers, franchises, and authority of a public as well as a private nature of the Merging
Corporations. At the Effective Time, the Surviving Corporation will assume for all purposes all
liabilities or obligations belonging to or due to the Merging Corporations. . -

ARTICLE V
MISCELLANEOUS

5.1 Abandonment or Amendment. At any time prior to the filing of the certificates or

articles of merger with the appropriate state offices, the Board of Directors of either the
Surviving Corporation or any Merging Corporation may abandon the proposed Merger or may

amend this Agreement to the extent permitted by law.
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52 Counterparts; Signatures. ‘This Agreement may be executed in one or more
counterparts each of which will be deemed an original, but all of which together will constitute
one and the same instrument. A photocopy or facsimile of any signature necessary to authorize,
adopt, or execute this Agreement or any other document necessary to effect the Merger will be
treated for all purposes as an original signature.

5.3  Headings. The headings of articles and sections heref1_1_1 are for convenience of
reference only, are not a part of this Agreement, and are not to be deemed to limit or affect any of
the provisions hereof.

54  Complete Agreement. This Agreement contains the complete agreement among
the parties with respect to the Merger and supersedes all prior agreements and understandings
with respect to the Merger.

55  Third Parties. Nothing herein expressed or implied is intended or is to be
construed to confer upon or give to any person, other than the parties to this Agreement or their
respective successors and assigns any rights, remedies, obligations or liabilities under or by

reason of this Agreement.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed

by their respective officers duly authorized on the day and year first above written.

NuVISION, INC., a Michigan corporation NuVISION OF FLORIDA, INC.,, a Florida
corporation

By: %ﬂ{f%ﬁ . _ By =~ N

Name: David J. SHerriff Name; David I. S’ﬁemi\'f /

Title: Secretary Title: Secretary

BELL OPTICAL, INC., a Michigan NuVISION WEST, INC., a Michigan

corporaﬁ% % / corporatio %

Name: David J. Sherriff | Namé/ Dav1d 3’ Sherriff

Title: Secretary Title: Secretary

FTH CORP., a

By:
Name: David J. Sheriff <
Title: Secretary
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