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VISION GARE AMERICA, INC., a Florida corporation P93000063286 '




ARTICLES OF MERGER

The undersigned corporations, pursuant to Section 607.1107 of the Florida Business”
Corporation Aet hereby execute the following Articles of Merger:

FIRST: The nume of the corporations proposing to merge and the numes of the states
or countries under the luws of which such corporations are organized are ay follows:

SlutelCoumry of

Nome of Corporation - Incorporation .
Vision Cuare America, Inc. Florida

MedPartners Acquisition Corporation Delaware

SECOND: The laws of the state or country under which such foreign corporation is
organized permit such merger and such t‘oreign corporation is complying with those laws in
effecting the merger.

THIRD: The foreign corporation complies with Section .607.110.5 F.S. (as‘set forth o ]
below) if it is the surviving corporation of the merger; and each domestic corporation complies' . "0 .

with the applicable provisions of Sections 607.1101 - 607.1104 F.S. and, if it is the surviving -
corporation of the merger, with Section 607. 1]05 F.5. (as set t‘orlh below) ’

FOURTH: The plan of merger is attached as EMLLA and mcorporated herem by ST

reference.

FIFTH: The effective date of the cemﬁca!e of merger shall be. the 315: day of o

December, 1996

SIXTH: The plan of merger was adopted by the shareholder of. Vls:on Care Amenca.-‘ !
Inc. on the 26th day of December, 1996 and was adopted by the shareholder of MedPanners'; Ea

Acquisition Corporation on the 26th day of December, 1996. .
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PLAN OF MERGER

. EXHIBITA.

The terms und conditions of the following Plun of Merger were udvised, authorized and N

approved by the respective Boards of Directors and stockholders of the constituent corporutions,
in the munner prescribed by the Certificate/Articles of lncprporntion or thelr charters, the -

General Corporation Law of the State of Delaware and the Florida Business Corporation Act;

1. MedPartners Acquisition Corporation, u Delaware corporation (the
"Company") shall merge into itself Vision Care America, Inc., a Florida
corporation (the "Merged Corporation") and assume all of the Merged
Corporation’s liabilities and obligations, with the Company being the surviving
corporation, ‘

2, Upon the effectiveness of such merger, (a) the separate corporate
existence of the Merged Corporation shall cease, (b) .all outstanding shares of
capital stock of the Merged Corporation shall be canceled and no shares of capital
stock of the Company shall be issued as a result of the merger, (c) all corporate

acts, liabilities and obligations of the Merged Corporation shall become the acts, .

liabilities and obligations of the Company, and (d) the merger shall have all

effects specified in applicable provisions of the General Corporation Law of the P Sy

State of Delaware and the Florida Business Corporation Act

3. Noamendments to the Certificate of lneorporauon of the Company o SR

shall occur as a result of such merger

4. The Charrmnn of the Board, Presrdent and Chref Executwe Ofﬁcer'._'."f SRS
of the Company, any Executive Vice Presrdent, Semor Vice President or Group . "
Vice President of the Company, and the’ Secretary or any Asgistant Secretary of it
the Company, ‘are hereby. authorized and . directed . to make, -execute and.

acknowledge a Certificate of Ownership and’ MergerlAmcles of Merger and to;
~file the same in the office of the Secretary of State of the State of- Delaware and
such other publrc offices as may be necessary or advrsable to effect such merger
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IN WITNESS WHEREOF, the underslsncd hnvo hmumo CIIII;d thia Plnn nf Merger'

- This instrument was prepared by:

. Haskell Slaughter & Young, L. L C
3200 ‘AmSouth/Harbert: le"
“'; iR0Y Sixth. Avenue North
Blrmmgham Alabama 35203
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V', "' " APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
'TRANSACT BUSINESS IN FLORIDA '

IN COMPLIANCE Wit SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITIED
10 REGISTER A FOREIGN CORPORATION 1O TRANSACT BUSINESS IN THE STATE OF FLORIDA,

l. vl P 1

uulyition Corporation
(Natue of corporation: must Include the word "INCORPORATED", "COMPANY",
"CORPORATION" or words or abbrevintions of llko Import in Junguage as will clearly indlcato
that It 18 a corporation Instead of a nutural person or purtnership if not so contaned in the nume
ut present,)

2, Delaware 3._la-\l|l4422 0
. (Stute or country under the law of which It ls Incorporated) (FEInumber, ifapplicablc)
4,  Mavd, 1995 5. perpetup]
(Date of Incorporation) (Duration: Year corp, will cense to exist or "perpetual”)

6. December 31, 1996
(Date first transacted business in Florida, (Sce sections 607.1501, 607.1502 and 817,156, F.$.))

7. 2000 Gallerls Tower, Suite 1000, Birmingham, Alabama 35244
(Current mailing address)

8. tmnsnction of any lawful business i the state of Florida and the U ‘ o
(Purpose(s) of corporation authorized in hqme state or country to be carried out in the staif of <,,

m
Florlda) | 69
Dt '
9. Name and street address of Florida registered agent: - L s
' . 5'3;}“
Name: CTCO ] ; =l
| w T
Office Address:  ¢/o C T Corporation Systern, 1200 South Pine Island Road - =) =
A=
) : )

___Plamtation___, Florida, 33324
‘ {Zip Code)

10.  Registered agent acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation. .. .
at the place designated in this application. [ hereby accept the appointment as registered agent and agree

to act in this capacity. I further agree to comply with the provisions of all statutes relative to the proper -
and complete performance of my duties, and I am familiar with and accept the obligations of my position

as registered agent. ' _ ‘ S

C T CORPORATION SYSTEM

R o

. - SPECIAL ASSISTANT SECRETARY
{Type Name and Title of Officer)




LR il Attched I8 o certifiente of exisience duly suthenticated, not more than 90 days prior to dellvary
of this application t the Depurtiment of Stts, by the Seeretary of State or other officinl having
custody of corporate reconds In the jurisdiction under the law of which it Is Incorporated,

12, Niuties and addresses of officers and/or directors:
A, DIRECTORS

Hurold O, Knight, Jr,
3000 Gullerin Tower, Sulte 1000
Birminghum, Alabumn 35244

Lurry R, House
3000 Gallerin Tower, Sulte 1000
Birmingham, Alabuma 35244

Trucy P. Thrasher
3000 Gallertn Tower, Suite 1000
Birmingham, Alabama 35244 g

B. OFTICERS

President: Larry R, House
3000 Galleria Tower, Suite 1000
Birmingham, Alabama 35244

Vice President:  Harold O. Knight, Jr.
3000 Galleria Tower, Suite 1000
Birmingham, Alabama 35244

Secretary: Tracy P. Thrasher
3000 Galleria Tower, Suite 1000
Birmingham, Alabama 35244

Treasurer: Harold O. Knight, Jr.
3000 Galleria Tower, Suit: 1000 -
Birminghatn, Alabama 35244
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State of Delaware PAGE 14

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE or
DELAWARE, DO HEREBY CERTIFY YMEDPARTNERS ACQUISITION
CORFORATION" IS DULY INCORFORATED UNDER THE LAWS OF THE BTATE 01“'
DELAWARE AND I8 IN GOOD IBTE\NDING AND HAS8 A LEGAL CORPORATE
EXISTENCE B0 FAR AB ’I'HE RECORDS OF’ THIS OFFICE BHOW, AS OF THE

TWENTY-SEVENTH DAY OF DECEHBER, A.D. 1996. ‘
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED '1‘0 DATE. ‘
AND I DO HEREBY FURTHER CER'I'IFY THA’I‘ THE F‘RANCHIBE TAXES

o

HAVE BEEN PAID TO DA'I‘E.‘
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Edward |, Freel, Secretary of State
2501528 300 AUTHENTICATION: 8262290
DATE:

960385042 12-27-9¢
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INT OF CHANGE OF REGISTERED OFFICE OR RIGGIS‘I'EIRED AGENT

S‘I‘A'I‘E&
' OR BOTH FOR CORFORATIONS
Pursuont to the provisivns uf suctions 6070602, G17.0602, 6027, 1608, yr G17, 1600, Fluridn Statutes,

the undorsigned comporation organized under the fows of the State ofDulnwnre
submits the following statomont in ordor te changu its 1egistarad office or rogistored agent , or both, in

the State of Florida,
10, Tho nomo of tho corporation fo: Medpatiners Acguisitun Corporation

1b. The malling address of the corporation (9:30K) Calletin Tower, Suile 1000,
Blrminghnim, Al 35244
1c. Date of incorporation: 12-31-96 Document numbaer; 96000006900
2. The name ond address of tha current registered agent and offico: 5;‘0
; [
CT Corporation System — ’ ;_%1 . E?
: 2
1200 §. Pine Island Road - - . 25 '%.' '"m
. _ ) vy,
Plantation, Florida 33324 - -- M= N e
sae) - 77
25 o

3. The name and a'ddross of the new reglutéted agqnt and office:(P.0, Box Not Acce
o f..’l"l

The Prentice-1all Corporation Systems, Inc,

1201 Hays Stteet, Sulte 105
88 office of its .

g Tollahassee, Florida 3230
The street address of its registered office and the street address of the busine

registered agent, as changed, will be identical.
solution duly adopted by its board . : drectors or by an officer

" such change »ds auttrogized by re
- so authorize the bogrd. : 7 S , .
o '\,( ' » g . A=a0-97
: : .. .. \Date)

oo (Signature.df an officer, chairman or
S ce chairman of the board) .
{Printed or typed name and title)

Having been named as registered ag Dt 5 :

corporation, | hereby accept the appointment as rag.-stered agent and agree to act in this

capacity. I further agree to comply with the provisions of all statutes refative to the proper and
nd | am familiar with and accept the obligation of my

ent and to accept service of process for the above stated

L
.. complete performance of my duties, a
. position as registered agent. - e _ , _ _
The Prentjce. Systems, Inc. o ' o S
. By: L . ‘ . I - 2[ - 0}’7
T (Signaturé'ot Registered Agbni} S {Date)
if signing on behalf on an entity: - R : o _ )
: B I anpacllvj o
T UEING FER: $35.00

_ Kelly A thwleny
K .‘T'rll"yped c\:{Panag Ngm_él. ' ‘ L L

. CRIEQASI11/04)




