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ARTICLES OF MERGER
Merger Sheet

MERGING:

CALL MART, INC., a Florida corporation P94000060731

INTO
REFRACTIVE SOLUTIONS, INC., a Florida entity, M35245

File date: December 20, 2000 , Effective date December 31, 2000

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



t1:4& DEC 28, 2224

| #4P3SP  PAGET I

ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.S. _

First: The name and jurisdiction of the surviving corporation is:
Name

L
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Jurisdiction =F & T
SN T
REFRACTIVE SOLUTIONS, INC. FLORIDA e @ om
. ' | e
Second: The name and jurisdiction of each merging corporation 1s: on @
e O
Name Jurisdiction =
CALL MART, INC. FLORIDA .

Third: The Plan of Merger is attached.

i

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State .
OR

than 90 days in the future.)

12 / __3_1 _ / ) 2000 {Enter z specific date. NOTE: An effective date cannot be prior to the date of filing or mor
Fifth: Adoption of Merger by surviving

e

=

corporation - (COMPLETE ONLY ONE ST ATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corp oration on

12/14/2000

The Plan of Merger was adopted by the board of directors of the surviving corporation on

_ and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (C

OMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging comporation(s) on

12/14/2000
The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corgoration . Signature ' ' Typed or Printed Name of Individual & Title

REFRACTIVE SOLUTIONS, mc.% GARETH E. CLASER, VICE PRESIDENT
CALL MART, INC. M ;( EIATNE E. WBITBECK, VICE PRESIDENT
=L

AND SECRETARY

"

PLAN OF I\_/{ERGER .
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with the laws of any other applicable jurisdiction of incorporation.

The nime and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation is: .
Nam urisdicti

REFRACTIVE SOLUTTONS, INC. , . _FLORIDA

The name and jurisdiction of each subsidiarv corporation is

Name Jurisdiction

CALL MART, INC. e FLORTDA

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in pert, into cash or other property, and the
manner and basis of converting rights to acquira shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property is as follows:

N/A

(Attach additional sheets if necessary)

If the merger is between the parent and a subsidiary comporation and the parent i1s not the surviving corporation;
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent

corporation upon sufrender of any certificates is as follows: N/A
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If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1 104,
F.S. would be entitled to vote and who dissent from the merger pursuant to section 607.1320, F.S., may be

entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,
to be paid the fair value of their shares. N/A

Other provisions relating to the merger are as follows: N/A



EXHIBIT A

AGREEMENT OF MERGER

Refractive Solutions, Inc. ("RSI"), a Florida corporation, and Call
Mart, Inc. ("Call Mart") a Florida corporation, agree as follows:

ARTICLE
PLAN OF MERGER

1.01 Plan Adopted. A plan of merger of RSl and Call Mart pursuant
to section 607.1101, F.S,, is adopted as follows: '

1. Upon the Effective Date, as hereinafter defined, Call Mart shall
be merged with and into RSI.

2. The Surviving Corporation shall be RSI.

3. Upon the Effective Date, the separate existence of Call Mart
shall cease, and the Surviving Corporation shall succeed, without other
transfer, to all the rights and property of Call Mart and shall be subject to
all the debts and liabilities of Call Mart.

4. On or after the Effective Date, the Surviving Corporation shall
carry on its business with the assets of Call Mart as well as the assets of
the Surviving Corporation.

5. Upon the Effective Date, each share of common stock of Call
Mart which is owned by RSl and which is outstanding immediately prior to
the Effective Date of the Merger shall by virtue of the Merger and without
any action on the part of RSI, be retired and cease to exist, and RSI shall
not be entitled to any consideration therefore.

6. Each share of Common Stock of RSI outstanding immediately
prior to the Effective Date of the Merger shall continue to be outstanding
thereafter and shall continue to represent one share of Common Stock of
the Surviving Corporation.

1.02 The effective time and date of the merger, herein referred to as
the "Effective Date", shall be 11:59 p.m. on December 31, 2000.



ARTICLE ]
DIRECTORS AND OFFICERS

2.01 Directors. All persons who immediately prior the Effective
Date shall be directors of RSI shall remain as directors of the Surviving
Corporation until the shareholders of the Surviving Corporation shall
otherwise determine. The shareholders of the Surviving Corporation may
elect or appoint such additional directors as it may determine in
accordance with the by-laws of the Surviving Corporation.

2.02 Officers. All persons who immediately prior to the Effective
Date shall be officers of RSl shall remain as officers of the Surviving
Corporation until the Board of Directors of the Surviving Corporation shall
otherwise determine. The Board of Directors of the Surviving Corporation
may elect or appoint such additional officers as it may determine in
accordance with the by-laws of the Surviving Corporation.

ARTICLE {li
CERTIFICATE OF INCORPORATION

The Certificate of Incorporation of RS| as in effect inmediately prior
to the Effective Date shall continue as the Certificate of Incorporation of the
Surviving Corporation until altered or repealed as provided therein or as
provided by law.

ARTICLE IV
BY-LAWS

The by-laws of RSI, as existing on the Effective Date, shall continue
as the by-laws of the Surviving Corporation until amended, altered or
repealed as provided therein or in the Certificate of Incorporation of the
Surviving Corporation or as provided by law.



