FISCHETTE, OWEN, HELD & MCBURNEY

ATTORNEYS AND COUNSELORS AP LAW

James A. Fischette

SUITE 1916 RIVERPLACE TOWER
Edwin W. Held, Jr.

1301 RIVERPLACE BOULEVARD TELEPHONE 904 / 398-7036
. JACKSONVILLE, FLORIDA 322079073 FAX NO. 904 [ 398-4283
Chartes W, McBurney, Jr.
R. Joseph Dill
Robert J. Perry, Ir.

E-MAIL Attorneys@FOMMLaw.com
i

Philip C. Owen

, S4 =2 ve raE——10
Florida Department of State ~05/21/01 01033011
Division of Corporations ' ok |22 50 kTR TH
P.0. Box 6327 - B
Tallahassee, Florida 32314
RE:

Optical Benefits, Inc.

Gentlemen:

Enclosed please find in duplicate Articles of Incorporation of
Optical Benefits, Inc. and a check for $122.50, $35.00 covering
the filing fee for the articles, $35.00 for designation of
Resident Agent and $52.50 for a certified copy of the Articles.

Your usual prompt attention will be greatly appreciated.

Yours truly,

Ny

:s A. Fischette

JAF/npg
Enclosure

jaf\5-17cptical .npg
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1. The hame of the cofporation shall be Optical BenefIU%ﬁﬁ>

ol
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2. The general matter of the business to be conducted by the

corporation shall be:

{a) Operation of .Optical Digpensary and any other lawful
enterprise. = - —
(b) To . purchase, cor otherwise acgquire, lease, assign,

mortgage, . pledge . or . _otherwise  _.dispose ..of [ any = tradenames,

trademarks, c¢oncessions, inventions, - formilae, improvements
bProcesses .of any nature whatscever, copyrights and letter patent
of . the. United States, or foreign  countries, and to accept and

grant licenses thereunder:. . [ . 7

(e) To . subscribe or cause. to be subscribed for, and to
purchase or étherwise acguire, hold for investnient, sell, assign,
transfer; mortgage, pledge, exchange,  distribute, or otherwise
dispose of the whole or any part of the sghares of capital stock,
bonds, coupons, mortgages, deeds of trust, debentures, securities
obligations, Tmnotes and other evidences of indebtedness of any
corporation, sStock company or -association, now or hereafter
existing, and whether created by or under the laws of the State of
Florida, or.otherwise, and while owners of any of the said shares
of capital stock or bonds or other property to exercise all the
rights, powers, and privileges of ownership of every kind and
deséription including the right to vote thereon, with the power to
designate some person for that purpose from time to time to the

game. extent as natural person might or could be.



(d) To purchase, hold, sell and reissue the shares of its
own capital stock.

(e) To buy, lease or otherwise acquire, so far as may be
permitted by law, the whole or amny part of. the business, goodwill
and assets of any person, firm association or corporation (either
foreign or -domestic) engaged in -business of the game general
character as that for which this corporation igs organized.

(£) To endorse, guaradtee and secure the payment and
satiasfaction . of _ bonds, c¢opupons, mortgages, deeds of trust,
debentures, securities, obligations and evidences of indebtedness,
and also guarantee and secure the payment of satisfactions of
interest on_obligations and of dividends on shares of the capital
stock of the other corporations, also to assume the whole or any
part of the liabilities existing oxr prospective, of any person,
corporation, £irm or- association, and to aid in any manner any
other person or corporation with which it has business dealings,
or whose stocks, bonds, or other obligations are held or are in
any manner guaranteed by the corporation, and_ to do any other acts
and things for “the preservation, protection, improvement,
enhancement of  the wvalue of such stocks,_ bonds, or other

obligations. .. - R S

(g} To engage is _any other manufacturing or mercantile
business of any kind or character whatsocever, and to that end to
acquire,- -hold, own and dispose of any and &ll property, assets,
stocks, bonds and rights of any and every kind.

(h) . Without in particular limiting any of the objects and



bower_ of the ,cc>rpr:»:951"a_ric;'ri._r it is hereby expressly declared and
provided that the corporation shall have the power to do all
things hereinbefore .enumerated, and also to issue or exchange
stocks, bonds, and other obligations in payment for property
purchased or acquired by it, or for any other object in and about
its busginess, to borrow money without limit, to mortgage or pledge
its franchises, real or .personal property, income and profits
accruing to it, any stocks, bonds, or. other obligations, or any
property which may be acquired by it, and to secure any bonds or
other obligations by it issued or incurred.

(1) To carry on any business whatsoever which the
corporation may deem proper or convenient in connection with any
of  the foregoing  purposes or otherwise, or " which may be
calculated, directly or indirectly, to promote the interest of the
corporation or- enhance the.value of its property, to conduct its
business in this state, in other states, in the District of
Columbia, in the. territories and colonies of the United States,
and in foreign c¢ountries, to hold, purchase, mortgage, and convey
real aﬁd personal property, either in or. out of the State of
Florida, and to have and to exercise all powers conferred by the
laws of Florida upon corporations formed under the act pursuant to
and under which this corporation is formed.

3. The amount of stock authorized shall be 10,000 shares of
common stock with a par value of _$1.00 per share.

4. The amount of capital with which the corporation shall

begin business shall be $1.00.



5. ?he corporaﬁ}oh shall have perpetual existence.

6. The street address of. the corporation's initial principal
officé:shéll,benlgoltRiverplaca Blvd., Suite 1916, Jacksonville,
Florida 32207.

7. The name of its registered agent shall be James A.
Fischette, P.A., d/b/a Fischette, Owen, Held & McBurney, having
the same addregs as the coxporation as set forth above.

8. The number of directors of the corporation shall be fixed
from time to time by the By-Laws, and the number may be altered as
therein provided. In cases of any increase in the number of
directors, the. additional directors shall. be elected as provided
by the By-Laws, by'the directors, or by the stockholders at any
annual or special meeting. In case of any vacancy in the Board of
Directors, the remaining directors, by affirmative vote of the
majority thereof, may elect a successor to hold office for the
unexpired . portion of the term of the director  whose place is
vacant and wuntil his successor shall be duly elected and
qualified. . _ —

9. In furtherance and not in limitation of the powers

conferred by law, the Board .of Directors are expressly authorized: .

(a) To make, alter, amend and repeal the By-Laws of the
corporation. o
(b) To remove at any time any officer elected or appointed

by the Board of . Directors by only the affirmative vote of a
majority of the whole Board of Directors. . Any other officer ox

employee of the corporation may be removed at any time by vote of



fhe,Boarq of Directors, or by any committee or. superior officer
upon whom such power of removal may be conferred by the By-Laws or
by the vote of the Board of Directors.

(¢) To designate, by resolution passed by a majority of the
whole board, two or more of  their number, to constitute an
executive committee, who to the extent provided. in said resolution.
or in the By-Laws of the corporation, shall have and exercise
powers of the Board.of Directors in the management of the business
and affairs of the corporation, and shall have power to authorize
the seal cof.the corporation to be affixed to all papers which may
require it. A majority of such committee shall constitute a.
quorum for the tranéaction;of business. j.; T T

{d) To designate _any other standing .committee by the
affirmative vote of a majority of the whole. board, and such
standing committee ghall have .gny and may exercise such powers as
shall be conferred or authorized by the By-Laws, including the
power to-cause the seal of the corporation to.be affixed to any
papers which may regquire it. . - -

(2) From time to time, to fix and wvary the sum to be
regerved over and above its capital stock paid in before declaring
any surplus or net profits over and above the stock paid in; to
fix the. time declared .for. any paying for any dividends, and,
unless otherwise provided in this certificate or in the By-Laws,
to determine the amount of any dividends. All sums reserved as

working capital or otherwise provided in.this certificate or in

the By-Laws, to determine the amount of any dividends. All sums



reserved as working capital or otherwise may be applied from time
Lo time to the acquisition or  purchase of bonds or other
obligations or .shares of its own capital stock or other property
to such extent and in such manner and upon such terms as the Board
of Directors ghall déem expedient and neither the stocks, bonds,
or other property so acquired shall be regarded as accumulated
profits for the purpose of declarihg or paying dividends unless
otherwise determined by the Board of Directors, but shares of such
capital stock so purchased or acquired may be resold, unless such
shares shall have been retired for the purpose of decreasing the
company's capital stock as provided by law.

(£) From time to time to .determine whether and to what
extent and what time and place and under what conditions and
regulations the agcounts and,boqu_pi the corporation (other than
the stock ledger), or any of them, shall be open to the inspection
of the stockholders, and no stockholder shall have any right to
inspect :an account, book or document of the corporation, except as
conferred by statute or authorized by the Board.of Directors or by
resolution of the. stockholders. . -

{g) With the written. consent Q;i;hefhpldexégngtwo—thirds.of
ite issued and outstanding stock . of all .classes, without a
meeting, or pursuant to the_affirmative vote in person or by proxy
of the holders of two-thirds of [its issued and outstanding stock
of all classes, at any meeting, either annual or special, called
as provided .by the By-Laws, the Board of Directors, may sell,

convey, assign, transfer, or otherwise dispose of any part of or



all of the property, assets, rights and privileges of the
porporatign as an entirety, fb? the stocks, bonds, obligations or
other securities ' of amother corporation of this or any other
state, territory, colony, or foreign country, oxr for cash, or
party caéh, credit: or property, or for such other consideration as
the Board of Directors, in their absolute and = uncontrolled
discretion may determine. - T

(h) The corporation may, by its By-Laws, confer .upon the
director powers and authorities additional to the foregoing and to
those expressly conferred upon them by statute.

10. The name and post office address of. the members of the
first Board of Directors, and the first officers, who unless
otherwise provided, “gshall hold office for the first vyear of

existence of the corporation or until their successors are elected

or appointed and have qualified, are as fdllows:

NAME =~ . } ADDRESS |

Harold Weaver, President ' 161 Cedar Take Trail

and Director . . Winston-Salem, NC 27104

11. The. undergsigned hereby subscribes to the Articles of

Incorporation and agrees to take the number of shares as

indicated. T : -
NAME - _ - - - - NUMBER OF SHARES
Jameg A. PFischette - - 500

1301 Riverplace Blvd., Suite 1916
Jacksonville, Florida 32207

&=,

e\ A, Fischette



STATE OF FLORIDA ST
COUNTY OF DUVAL )

Before .me, the undersigned authority,

perscnally appeared
James A. Fischette,

to me known to be the individual described in

and who executed .the foregoing Articles of _ITncorporation and he

acknowledged before me that he executed the same for the purposes

therein expressed.

Witnhess my hand and official geal in Duwval..County,

this ﬁiﬁf day of {Wfk%ka

Florida,
, 2001.

S un 0SS

(Signature of Wotary)

WO Ot Eibbh s

{Print or Type Name of Notary)
NOTARY PUBLIC

Commission Number: (€ 970 2% |

My Commission expires: fﬂlQlCQH

We do hereby accept the appointment as registered agent for

gervice of Optical Benefits, Inc.

James A. Fischette, P.A. d/b/a
Fischette, Owen, Held & McBurney

.

By:

James A. Fischette, President
jaf\optical-art.npg - -
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