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CAPELICATION BY FOREIGN C()RI’()I(A'I'IO‘N FOR AUTHORIZATION
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE FOLLOWING 1S
SUBMITTED TO REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

1. pRg Flovida XIT, Inc,
(Narna of corporalion: must neludo the word "INCORPORATED", "COMPANY™, "CONPURATION™ or words or
abbraviations of like Impert in {anguage as will ¢loarly Indicato that it is a corporation instead of a natural parson
or partnership if not so containad in the nama at prosont.)

=]
a :EQ
2, Delaware . 3, lalird B2 SAR
(State or country under the law of which It Is incorporated) (FEl number, If appllce;_t;[gs)
—— =7t
©parn
- 1 TN
4, September 16, 1996 5, perpatual i Rl
(Date of incorporation) (Ouration: Year corp. Wil ceasa G exist or "pp@atdg'_-'n
()3 25 e

6. Upon Qualificacdon o e
('Date irst lransacted business In Flonda. (Sae sections 607,1501, 607.1502, and 817,154, F.S.))

7. 5430 LBJ Frueeway, Suite 1540, Dallag, Texaz 7582490

(Current maillng address)

8. a o -
(Purpose(s) of corporation authorized in home state or country to be carried out in the state of
Florida)

9. Name and street address of Florida registered agent:

Name: ¢ T Corpaoration System

¢/o C T Corporation System, 1200 South Pine
Office Address: T5land Roadro . oooon “Y5=oh

Plaptation , Florida, 332324
{Zip Code)

10. Registered agent acceptance:

Having been named as registered agent and to accept service of process for the ahove stated corporation at the place
designated in this application. | hereby accept the appointment as registercd agent and agree to act in this capacity. |
further agree ta comply with the provisions of all statules relative to the proper and complete performance of my duties,
and I arn famifiar with and accept the obligation of my posilion as registered agent.

(Registered‘ggent's si ‘rigt'ure) (Officer)
© Mamie

e Speaial Asst. Somneny
(FL - 2189 - 11/16/94) (Type Name and Title of Officer)




11, Altached Is o certificate of axistonce duly authenticated, not more than 80 days prior to
dullvery of this application to the Dapartment of State, by the Secrotary of Stato or other officlal
having custody of corporate rocords in the Jurlsdiction under the law of which It is incorporated.
12, Names and addrosses of officers and/or diroctors:
A, DIRECTORS

Chairman:

Address:

Vice Chairman;
Address:

Director: pymarr 5. Moore

Address: 5410 LnJ Froaway. Suite 1540

Dallag, Texag 75240

Director:
Address!

B. OFFICERS

President: S8ea attached 1int of officers
Address:

Vice President:

Address:

Secretary:
Address:

.
.
-

1

(FLA. 2189)




Troasuror:
Addroas:

NOTE: If necessary, you may attach an addendum to the application listing additional officars
and/or directors,

'L
’ e ” _‘
i 13, A .z-'////‘ A/l cecertr
ﬂ gnature of Chialfman, Vice Chairmah, of any officer istad Th number 12 of The

application)

| 14, Richard 7. D'amdleo, vics pProanldont
‘ (Typed or ptinted name and capacity of person signing appfication)

x

(FLA. 2189)




Appendix to Florida
Application by Fgn. Corp, for Authorization to Transact Business in Florida

Officers of
PRG Florida XIl, Inc.

1. Emmott K. Mooro, Prosldent
5430 LBJ Freooway, Sulteo 1540
Dallag, Texau 75240

2. Richard J. D'amico, Vice Presldent/Secrolary

5430 LBJ l'reeway, Sulte 1540 o =2
Dallas, Taexaa 715240 Y %

3. Richard M. Owen, Vice President/Troasurar ‘o EE
5430 LBJ Freeway, Suite 1540 & SEm
Dallas, Texas 75240 el
el
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State of Delawre BAGH |

Office of the Secretary of State

1, EDWARD J. PFREEL, SECRETARY OF STATE oF 'W'HE STATE OF

DELAWARE, DO HERERY CERTIFY Y"PRG FLORIDA XII, INC." IS DULY
INCORPORATED UNDER THE LAWS OI' I'HE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AB OF THE BIXTEENTH DAY OF

SEPTEMBER, A.D. 1996.
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAX$S
ON 2

HAVE NOT BEEN ASSESSED TO DATE. 4
arpnd

2 iffud

Edward |. Freel, Secretary of State

AUTHENTICATION:
8104863

2663043 8300 DATE:
260267233 09-16-96
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j i s S D,
: ARTICLES OF SHARE EXCHANGE %y, </ ﬁ,,;"‘
OF sits, e
Melbourne Eye Assoclates, Inc., ”"e?-:f:'“ ), ‘
a Florida Corporation, e
with “
PRG FLORIJIDA XII, INC.,

_ a4 Delaware Corporation,
. a wholly owned subsidiary of Physician’s Resource Group, Inc.,
a Delaware Corporation

THESE ARTICLES OF SHARE EXCHANGE by and between Melbourne Eye Associates,
Inc., a Florida corporation ("*Acquiree”) and PRG FLORIDA XIlI, INC., a Delaware corporation
("Acquiror™), which is a wholly owned subsidiary of Physician’s Resource Group, Inc. (“PRG"),
a Delaware corporation.

Pursuant to § 607.1105 of the Florida Business Corporation Act (the “Act™) Acquiree,
PRG, and Acquiror adopt the following Articles of Share Exchange:

1. The Plan of Share Exchange dated even date herewith between Affquiree and
Acquiror was approved and adopted by the shareholders of Acquiree on October _ff_. 1996 and
was adopted by the Board of Directors of Acquiror on October _§ , 1996, since shareholder
approval of the Plan of Share Exchange is not required by the shareholders of Acquiror by §
607.1103(7) and § 607.1103(1) of the Act.

2. Pursuant to the Plan of Share Exchange, all issued and outstanding shares of
Acquiree’s stock will be exchanged for shares of Physician’s Resource Group, Inc. stock and
Acquiree will become a wholly owned subsidiary of Physician’s Resource Group, Inc.

3. The Plan of Share Exchange is attached as Exhibit "A* and incorporated herein by
this reference.

4, Pursuant to § 607.1105(1)(b) of the Act, the date and time of the effectiveness of
the Share Exchange shall be on the filing of these Articles of Share Exchange with the Secretary
of State of Florida, or any date specified in these articles that is after such filing date (the
“Effective Date").

IN WITNESS WHEREOQF, the parties have set their hands this f]% day of October,
1996,

CAWPDOCS\1996196-1 I08NSHARE-X. ART
030c196 / 3:48 PM




ACQUIROR: ACQUIREL:
PRG FLORIDA XII, INC. MELBOURNE EYE ASSOCIATES, INC,

'
o
By: ‘;Efg;'.{crf//’ﬂ//é’““ By
its Authorizéd Representative
Richurd J. D'Amico, Vicu Prusident

Dated: octabew 9, 1994 Dated:

den, its President ™
OuL?- K/{, (79

PHYSICIAN'S RESOURCE GROUP, INC,

; 2.7 9l -

By: y’&{:‘aéa:d/ // /{]édude

its Authorized/Representative
Richard J. D'Amico, Senlor Vice President

Dated: __ Oc-Adnee 9, 1994

C:\WPDOCS [996195-1 108 NSHARE-X. ART
030196 7 3:45 PM 2
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‘ PLAN OF SHARE EXCHANGE

This Plan of Shate Bxchange ("Plan”) is ndopted by and between PRG Florlda XII, Inc.,
a Delaware corporation, (“Acquiror”) which is a wholly owned subsidiary of Physlcian's
Resource Group, Inc., a Delaware corporation ("PRG"™) and Melbourne Eye Assoclates, Inc., a
Florida corporation (*Acquiree”).

1. Distribution to Shareholders, On the Effective Date, all of the sharcholders of
Acquiree not dissenting from the Plan shall exchiange all of the outstanding stock of Acquirce for
shares of Physician's Resource Group, Inc, pursuant to tne terms and conditions of that Share
Exchange Agreement (the "Agreement”) attached hereto and incorporated by this reference herein,
and Acquiree shall become a wholly-owned subsidiary of Physician’s Resource Group, Inc,

2. Supplemental Action. If at any time after the Effective Date, Acquiror shall
determine that any further conveyances, agreements, documents, instruments, and assurances or.
any further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of Acquiror or Acquiree, as the case may be, whether past or remaining in office, shall
execute and deliver any and all proper conveyances, agreements, documents, instruments, and
assurances and perform all necessary or proper acts to carry out the provisions of this Plan.

3. Filing with the Florida Sccretury of State and Effective Date. Upon the
Closing, as provided in the Agreement of which this Plan is a part, Acquiror and Acquiree shall
cause their respective President (or Vice President) to execute Articles of Share Exchange (the
*Articles") in the form attached to this Plan and upon such execution this Plan shall be deemed
incorporated by reference into the Articles as if fully set forth in the Articles and shall become an
exhibit to such Articles. Thereafter, the Articles shall be delivered for filing to the Florida
Department of State. In accordance with § 607.1105 of the Florida Business Corporation Act (the
“Act™), the Articles shall specify the Effective Date. The Effective Date shall be the ﬁlmg date
of the Articles or any date thereafter, as specified in the Articles.

4. Acquiror’s Representations. Acquiror hereby represents as follows:
4.1  Agent for Service of Proeess _Acquiror hereby appoints the Depafmlent.of_ State”

as agent for service of process in any proceeding to enforce any obligation or rights

of dissenting shareholders of each domestic corporation that is a party to the Plan
contemplated by this Agreement.

4.2 Payment to Dissenting Shareholders. Acquiror hereby agrees that it will
promptly pay to the dissenting shareholders of each domestic corporation, a party
to the Plan, the amcunt, if any, to which they are entitled to under § 607.1302 of
the Florida Statute:.

C:AWPDOCS\1990\96-1 I0BNSHARE-EX.FLN
Q30c196 / 3:49 PM




4,3 Adoptlon of Plan. The Board of Dircotors of the Acquiror adopted this Plan, set
forth above, on the _m day of October, 1996,

5. Amendmont and Walver. Any of the terms or conditions of this Plan may be
waived at any time by Acquiror or Acquirco by oction taken by the Board of Directors of such
party, or iy be amended or modified in whole or in part at any time before the vote of the
sharcholders of Acquiree by an agreement in writing executed in the same manner (but not
necessatily by the same persons), or at any time thereafier so long as such change is In accordance
with § 607.1103 of the Florlda Statutes.

6. Aerminntion. At any time before the Effective Date (whether before or after filing
the Articles of Share Exchange), this Plan may be terminated and the shate exchange abandoned
by mutual consent of the Boards of Directors of the corporations, notwithstanding favorable action
by the shateholders of Acquiree.

Executed by each of the undersigned on the date set forth below:

ACQUIROR: ACQUIREE:
PRG FLORIDA XII, INC, MELBOURNE EYE ASSOCIATES, INC.

By: __ 7% éﬁré“f/ //ﬂ tdél:dﬁt';

its Authorized Representative
Richard J. D'Amico, Vice President

Dated: Ocdaber MY Dated: 0’.‘2‘ Y 4 { 9?6

e

PHYSICIAN'S RESOURCE GROUP, INC.

By: ﬂfi’/ e’ //ﬁz%

iis Authorized Representative
Kichard J. ‘D'Amico, Senior Vice President

Daed: __ Ordaee %129\,

CAWPDOCS\996\96- 1 I0BTSHANE-EX.PLN
O0c196 7 3:49 PM 2




CAPITOL CORPORATE SERVICES, INC.

FALO00004TA0

January 30, 1997

FLORIDA DEPARTMENT OF STATE

P, 0. Box 6327
Tallahassee, FL 32314 P
Smmgﬁgﬁ%’a-ﬁaﬂ 16=~003

NN | kw35, 00
Attn: Corporate. Filing Dept, HONNNS
Re: PRG FLORIDA X1l INC,

Dear Fiting Clerk:
Enclosed please find a Statement of Change of Registered Office/Agent, for the llbiov?l
referenced name, which is to be filed in your office, I have enclosed checllc # 1062 in the
amount of $ 35,00 for the filing fee. After filing please return to me the file-stamped copy
in the enclosed self-addressed envelope, If you have any questions please contact me at

800-472.0544,
Thank you, -
: =) e
' i W
I M
Delanie Lundgren }/ g;g;? &5 =
M7 fe = n
enclosures D 2
i a" E%E_’;' i
. {l E r <N

'P.O. Box 1831  Austin, Texas 78767

(800) 345-4647




Florida Department of State, Jim Smith, Sacratary of State

QE OF REGISTERED QFFICE OR REQISTERED.
Purauant to the provialons of sections 607.0602,
Fl‘"'ﬂ Statutes, the underaignad corporation orga
Florida submits the folio
or registered agant, or both, in th

817.0502, 807.1 508, or 817,1508,
nized under the laws of the State of
wing statemant in order to change Its ragistarad office
# State Florida,

1a. The name of the corporation in:

PRO FLONIDA XII, INC,

1b. Date of incorporation; °9/18/96

Document number 796000004750
2. The name and address of the current registered agent and office:
C T CORPURATION SYSTEM
. s ]
1200 south Pine Island Road, Plantation, P 33324 ?_-‘;“J;{ '-'«";\1
3. The name and addrass of the new ragisterad sgent and office: T l, "r%
{P.O. Box Not Accapitable) 46 L, m
NRAI Services, Inc. R
e WY
526 East Park Avenue, Tallahases, Florids 32301 23 o
The streat addreas of its re
of ite registered agent as ¢

Gistered agent and the strest addrass of the business office
hanged will ba identical.

Such change was authorized by resolution duly adopted by its
an officer so authorizad by the board,

%

Richard ., D'Amico, Viee President
Jan. 28, 1997

Typed or printed name and titie
DATE

board of directors or by

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, I H ENT AS REGISTERED
AGENT AND AGREE TO

LIAR WITH AND ACCEPT
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.
NRAI Services, Inc.

SIGNATURE By:

{Ragistered Agant} o,
DATE _(-20-D

CR2E045 (7-91)

FILING FEE: $35.00




