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ARTICLES OF MERGER

{Profit Corporaticus)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
puryuant to section §07.1105, F.8.

First: The name and jurisdiction of the guryiving corporation:

Nang Jurisdistion t
(Ef dnowrn/ applicable)
ALGON REERACTIVEHORIZONS, INC. DELAWARE
Second: The mame and jurisdiction of each merging corporation -
Name Tydsdicion - cament Numb
~ (i known! spplicabie)
REFRACTIVE SOLUTIONS, INC, ELORIDA . MIL2AS =0
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Third: The Plan of Merger is attached. '

Drapartment of State.

Fonrth: Ths merger shall become effactive on the date the Articles of Merger are: filed with the Florida

Fifth: Adoption of Merger by surviving corperation - (COMPLETE OKLY ONE STATEMENT)
The Plan of Merger was adapted by the sharehalders of the surviving corporation on_Novemher 28, 2003 .

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _November 28, 2003,
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{Attach additivnal sheets if necessary)
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Seventh: SIGNA S FOR EAL BP TION

Nameof Coporation . Siepatyre _ Typed or Printed Name of Individua] & Title

Careth E. Glaser, V.P., U5, Taxes and Associace
General Tax Coumsol -

' Elaine B. Whithack, Geoeral Qounsel, View

Alcon RefractiveHorizons, Inc.

Aleon RefactiveHorizons, Inc, esidant and Seeretary
— -l
Refractive Solutiens, Inc, . Gareth B, Glager, Vice Presidant
Reofiaclive Soladene, Inc. Elaine E. Whithock, Vice President and Seeretary
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PLAN O RGER

{(Merger of subsidiary corperation(s))

The following plan of merger is submitted in compliance with section 607.1104, F.5. and in accordance
with the laws of any other applicable jurlsdiction of incorporation.

The name and jurisdiction of the parent corporation swning at least 80 percent of the owstanding shares of each
class of the subsidiary corporation:

N . Turisdiction

Aleon Refractiveliomnizons, Ine- ' Delawara

The name and Jurisdiction of ezch subsidiary corporation;

Rofractive Saolutions, Inc. Florida

The marner and basis of converting the shares of the subsidiary or parent inte shares, obligations, or other
securities of the parent or any other corporation o, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of cach corporation into rights to 2cquire shares,

obligations, and other securities of she surviving or any other corporstion or, in whole or in part, into cash or
other property are as follows:

Sas Agrespisnt of Merger which has been anached horeto a3 Exhibit "A” and made 2 part hereol,

{Attach additional sheets if necessury)
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I the merger is between the parent and a subsidiary corparation and the parent is not the surviving corporation,
& provigion for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

N/A

If applicable, shaxeholdurs of the subsidiary corporations, wha, except for the applicability of section €07.1104,
F.S, would be entitled to vote and who dissent from the merger purguant to section §07.1320, F.S., may be
entitled, if they comply with the provisions of chapter $07 regarding the rights of dissenting shareholders,

. to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

Bier Agresment of Merger which hos bien areched heeoto ay Bxhibit " 4" and made ¢ part hersof,
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EXHIBIT “A”
AGREEMENT OF MERGER -
of
Refractive Solutions, Inc., a Florlda Corporation
into
Alcon RefractiveHorizons, Inc., a Delaware Corporation

This Agreement of Merger (hereinafter catled “Agreement”) dated
thls _28¢h day of fverber; 2003, purguant to Section 252 of the Delaware
Genaral Corporation Law, is by and betweaen Refractive Solutions, Inc., a
Florida carporation organized and existing under the laws of the state of
Flarida (herelnafter referred to as “Refractive Solutions”) and Aleon
RefrastiveHorizons, Inc., a corporation organized and existing under the
laws of the stata of Delaware (hereinafter referred to as “Alcan”). These
two patties are herein referred to collectively as the “Merging
Corporations,”

WITNESSETH that:

WHEREAS, Refractive Salutions wishes to change its name and the
state of its domicile by merger into Alcon, which is incorpoerated in the
state of Defaware; and

WHEREAS, the Merging Corporations desire to merge into a single
eorporation; and

WHEREAS, said Alcon, by its Certificate of incorporation which was
filed In the office of the Secretary of the State of Delaware on javanhar 14, 2003,
has an authorized capital stack consisting of 100,000,000 shares of
Common Stock of par value of $0.01 each, amounting in the aggregate to
$1,000,000 of which stock 1,000 shares ara now issued and outstanding;
and '

WHEREAS, said Refractive Solutions, a corporation organized under
the laws of the state of Fiorida by its Articles of Incorporation, a ¢opy of
which was filed in the office of the Secretary of State of Florida on July 18,
1886, has an authorized capital stock conslsting of 1,000 shares of
Caommean Stock of par value of $1.00 each, amounting in the aggregate to
$1,000 of which stock 100 sharss are now issued and outstanding; and



NOW, THEREFORE, the Merging Corporations have agreed, and do
hereby agras, each with the other in consideration of the premises and the
mutual agreemonts, provisions, covenants and grants herein cantained, do
heraby prescribe the terms and conditions of said merger and mods of
carrying the same into effect as follows:

ARTICLE |

Refractiva Solutions and Alcon hersby merge with and into each
other with Alcon being the surviving corporation,

ARTICLE 1t

The Certificate of Incorporation of Alcon, as hergtofore amended and
is in effect on the date of tha merger provided for in this Agreement, shall
continue In full force and effect ay the Certiflcate of Incorporation of the
corporation surviving this merger,

ARTICLE 1)

The authorized capital stock of the foreign corporation which is a
party to the merger is as follows:

Corporation Class Number of Shares Par vaiue per
share

Refractive Soiutions, Ine.

Common 1,000 $1.00

ARTICLE IV

The manner of converting the outstanding shares of the capitaf stock
of each of tha Merging Corporations into shares or other securitias of the
surviving corporation shall be as follows:

(a) Each share of Common Stock of the surviving corporation, which
shall be lssued and outstanding on the effective data of this
Agreement, shall remain issued and outstanding.

(b} Each share of common stock of the merged corporatlon which is
owned by the surviving corporation and which is outstanding
immtediately prior to the effective date of the merger shall, by
virtua of the merger and without any actlon on the part of the
surviving corporation, be retired and cease to exist, and the



surviving corporation shall not ba entitled to any consideration

tharefara.
ARTICLEV

The tarms and conditions of the merger ate as follows:

{(a) The By-laws of the surviving corporation as they shali exIst on
the effactive date of this Agreement shall be and remain the By-
laws af the surviving corporation until the same shall be altered,
amended and repealed as therein provided.

{b) The directors and officers of the surviving corporation shall
continue In office until the next annual meeting of stockholders
and until their successors shall have been alected and qualified.

{c} Thiz merger shall become effactive upon filing with tha Secratary
of State of Delaware, .

(d) Upon the merger becoming effective, all the property, rights,
privileges, franchises, patents, tradernarks, llcenses, registrations
and other assets of every kind and description of Refractive
Solutions shall ke fransferred to, vestad in and devolve upon the
surviving corporation without further act or deed and alf property,
rights, and evary other interest of the surviving corporation and
the merged corpotation shall be as effectivaly the property of the
surviving corporation as they were of the surviving corporation
and the marged corporatlon regspectively. Upon the merger
becoming sffective, the surviving corporation shall assurne the
liabilities and obligations of the merged corporation. Refractive
Solutions hereby agrees from time ta time, ag and whan
requested by the surviving corporatian ar by its successors or
assigns, to execute and deliver or cause to be executed and
delivered all such deeds and instruments and to take or causs to
be takan such further or other action as the surviving corporation
tnay deem to be hecessary or desirabie in order to vest in and
confirm to the surviving corporation title to and possession of
any property of the merged corporation acquired or to be
acquired by reason of or as a result of the merger harain provided
for and otherwise to carry out the intent and purposes hereof and
the proper officers and directors of the merged corporation and
the propsr officars and directors of the surviving corporation are
fully authorized in the name of the merged corporation or
otherwlsa to take any and all such action.



IN WITNESS WHEREOF, thiy Agreament of Margaer, having first been
duly approved by the respective Board of Diractors of Refractive Solutians,
Ine. and Alcon RefractiveHorizons, Ing, is hereby exécuted on behalf of
each of sald corporations hy their respective officers thareunto authorized
this _2sch day of Rovember , 2003,

" REFRACTIVE SOLUTIONS, INC.

By: %ﬂ_

_ Gareth E. Glaser
lts: Vice Prosfident, 1.8, Taxes
and Associate Ganeraf
Tax Counsel

ALCON REFRACTIVEHORIZONS, ING.

A

: S T.R.G, Sear
- _ . Ks: Chairman of the Board,
Chief Executive Officer and
President




