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April 28, 1995

MAONEY AOAMS € CRISER, P.A.

JACKSONVILLE, FL

mszmn LENS ENTEAPRISES, INC.
: WIS000000033
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Leus Enterprises of Jacksoaville, Ino. v
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MRTICLE X >
Nama_and Duration

Thae nams of the Corporaticn is Lans Entarprises of
Jacksonville, Inc. The duration of tha Corporation ims perpatual.
The affactivae date upon which this Corporation ehall oome into
oxintoncns nhall ba tha datsa thase Articles are filled by tha
Secratary of State.

ARIICLE 11

Principal Office

Thae addrssa of the principal office of the Corporation in
the State of Florida is Medical Diagnostic Center of Jacksonvilla,
3550 University Doulevard South, in thae cCity of Jacksonville
2216,

ART1. LE_XIL
Registazad Off£ice and Agent

The address of the registerad office in the 3tata of
Florida {8 ¢/o Mahonay Adams & Criser. P.A., 30 North Laura Strast,
3400 Barnect Cantar, in tha City of Jacksonvilla, County of Duval,
The name of the reglstered agent at such address is RAX CoO.

ARTICLE IV
Corporate Purposes,. Poworp and Righte

1. The nature of the busineas to Dbe conducted or
promoted and tha p sas of the Corporaticn ara to engage in any
lawful act or activity for which corporations may be organizad
under the Florida Business Corporation Act.

Prepared Dy Jaime A. Friaa, Esg.
Mahonay Adamw & Crisor, P.A.

*., 0, Box 40920

Jackoonville, FL -32201

(904) 354-1100

Attorney No. 0873373

H3S5000004636
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e In furtharanca of Iits corpurate purposas, tha
Corperation shall hava all of the genaral and specifio powvers and
righta grantad to and confarred on a corporation by tha Florida
Buninaan Corparation Act.

ABRTICLE Y

caplital gtook

The total numbar of ahares of capital stock which tha
Corporation has the authority to issus is One Thoussnd (1,000)
shares of Common Stock ("Comman Stock™) 90.01 par valus par share.

ARTICLE VI

INncorporator

“"ha naoma and mailing addrsss of tha incorporator of this
Corporation is as follows:

Hano Addzong

c/o iashoney Adass & Criser, P.A.
1400 Barnett Cantar
Jacksonville, FI. 32202

ARTICLE. YII

Boaxd _of Dixactors

1. Tha number of nenbars of the Poard of Diractors may
be increased or diminished froa tima to time by tha DBylaws;
providaed, however, thers shall navar ba less than one. Roch
diractor shall sarvae until the next annual masting of sharsholders.

2. If any vacancy occurs in the Soard of Diractors
durl a torm, tho raemaining dirsctors, by affirmative vote of =
majority therecf, may elect a director to f£ill the vacancy until
the next annual maating of sharaholders.

3. The nane and mailing addrass of the pearson who shall
serve as thas sole dlractor of the Corporation until the first
annual msating of the sharcholders is as followm:

Naga i Addresga
Nicolau Sacaquind Meadical Dilgﬂoutic Cantar of
Jacksonville

3550 Univernity Boulavard South
Jacksonville, FL 32216

-

H35000004636
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ARTICLE VIIL
Amandsont

The cCorporation reservaa tha right to amand, altasr,
change or rapeal any proviaion containad in thesa Articles of
Incorporation, in ¢ha mammer nov or hsreaftsr prescribed by
atatulta, aml all rights conferred upon shareholders herein ars
granted subjsct to this resarvation.

ARTICLE 1IX
Rylaus

Thoe powoer to adopt, amaend or repeal bylave tor tha
managemant of this Corporation shall be vestad in tha Board of
Directors or the sharcholdars, but tha Board of Directors may not
ansend or rcepsal any lav sdopted by the shareboldars if the
shareholders apacifically provide that such bylaw is not subject to
asandmant or rapsal by tha Roard of Directors.

ARTICLE X

Indsmnification

Tha Corporation shall indemnity any incorpoerator, nfficer
or diractaor, or any formar incorporator, officer or director, to
the full axtant peraitted by law. .

ARLICLE XI

Transfer qf _Sharas

If, from time to time, s sharedoldars’ agrasmeant asong
all of the sharaholdars of the Corporation is in effect reagarding
the Subchapter S status of the Corperation pursuant to the Internal
Ravenue Coda of tha Unitad States in effect from tiase to tima, then
tranafers of the Corporation’s Common Stock made not in sccordance
with such agresment, wvhether by opesration of law or otherwisas, ara

null and void ab jnitic.

The undersigned, for the purposa of ‘om'?i. corporation

under the laws of ths State of Florids,: doas maka, le and record
thasa Articlas of Incorporation, and does cartify that tha facts
herein stated are trua; and I have accordingly hareunto sat my hand

and seal. .
-3

HI95000004636
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DATED at Jacksonvilla, Duwal County, Florids, this asth
day of April, 1993,

RAX 'CO.

e,

E95000004636
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RREGIATERED AGFNT CERTIFICATE

In pursuance of the Florida susiness Corporation Act, the
following is autmitted, in compliance with said statuta:

of Jacksonville
That Lans Interprises/ Inc., deriring ¢to organize under

the lavg of tha 9tate of Plorida, with its registsred office, as
indicated In the Articles of Incorporation at the City of
Jacksonvilla, County of Duval, State of Plorida, has nanod RAX CO.,
located at sald registered office, as lts regismterad agant to

accept service of procesn and parfora such other duties as aro

required in tho Stata.

ACKNOWLEDGMENT :
flaving been named to accapt ssrvice of proceas and sarva

ag ragistared agent for the abova-astatod Corporation, at the place
designatad in this Certificate, the undersignad, by and through its
duly elected officer, hersby accepts to act in this capacity, and
agrean o comply with tha provision of said statuts relative in

keeping copen said office, and furthar state that I am familiar wieh

§607.0501, Eloxida Statutes.

RAX CO.

I
o

—
Vica Prasidant

DATED: April 25, 1995

0 AYY138D

RSN
822 Hd 92 y4

ct\wpbl\corp\frias\lons.act
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ARTICLES OF MERGER
Merger Shest

[ a——— ey R R et i

NS ENTERPRISES, INC. OF JACKSONVILLE, a Fiorida corporation,
P92000008460

INTO

LENS ENTERPRISES OF JACKSONVILLE, INC., a Filorida corporation,
P95000032628.

File date: December 30, 1996
Corporate Specialist: Linda Stitt

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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Articles of Merger of
NS ENTERPRISES, INC. OF JACKSONVILLE, s Florida corporation,
into
LENS ENTERPRISES OF JACKSONVILLE, INC., a Florida corporation
("Surviving Corporation®)

Pursuant 10 the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act, the undersigned corporations adopt the following articles of merger for the
purpose of merging them into one of such corporations;

First: The following plan of merger (the "Plan of Merger”) was approved by the
sharcholders of each of the undersigned corporations in the manner prescribed by the Florida
Business Corporation Act:

Sea Exhibit "A"™ attached hereto
Second: The Surviving Corporation iy Leny Enterprises of Jacksonville, Inc,
Third: As to each of the undersigned corporations, the number of shares outstanding,

and the designation and number of outstanding shares entitled to vote on such plan, are as
follows:

Number of Number of
Name of Shares Shares Entltled
Corpgration Qutstanding ~JoVote
NS Enterprises, Inc.
of Jacksonville 10,000 100
Lens Enterprises of :
Jacksonville, Inc, : 1,000 10

Fourth: The Shareholders of each of the undersigned corporanons unanimously adopted
the Plan of Mesger on December 30, 1996.

Fifth; The Effective Date of the merger described herein shall be the date on w lch these

Articles of Merger are filed with the Florida Department of State. g‘é‘ o

57 =

3. © ]

EAERIEY B
Prepared by Kimberly N. Rhodes, Esq. £ 2 m
Mahoney Adams & Criser, P.A. - - = O
P. O, Box 4099 ~. =
Jacksonville, FL 32201 o
(904) 354-1100 Hasoo@}:ﬁlg

T

Attomney No, 0986755
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Dated: December 222, 1996.

NS ENTERPRISES, INC. OF JACKSONVILLE

uini, President

H96000018148
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AGREEMENT AND PLAN OF MERGER 4‘14/, i

This Agreement and Plan of Merger (this "Agreement") is entered into this Q day of,
Deocember, 1996, by and betwoen NS Enterprises, Inc, of Jacksonville, a Florida corporation
("NS*"), and Lens Enterprises of Jacksonville, Inc., & Florida corporation (*Lens®).

WITNESSETH:

WHEREAS, NS is a corporation duly organized, validly existing snc n good standing
under the laws of the State of Florida; and

WHEREAS, NS is authorized to issue Ten Thousand (10,000) shares of voting Common
Stock, $1.00 par value (NS Common Stock™), of which One Hundred (100) shares of NS
Common Stock are issued and outstanding; and

WHEREAS, Lens is a corporation duly organized and validly existing under the laws of
the State of Florida; and

WHEREAS, Lens is authorized 10 issue One Thousand (1,000) shares of voting common
Stock, par value $0.01 (the "Lens Common Stock”), of which Ten (10) shares of Lens Common
Stock are issued and outstanding; and

WHEREAS, the respective Boards of Directors and Sharchoiders of NS and Lens deem
it advisable, for the benefit of their respective corporations and shareholders, that NS be merged
into Lens, with Lens a3 the surviving corporation (in its capacity as surviving corporation, Lens
is hereinafter sometimes referred to as the “Surviving Corporation”), pursuant to the provisions
of the Florida Business Corporation Act (the “Florida Act”) and have approved this Agreement
pursuant to written consents in Lieu of a mecting dated December 22, 1996; and

NOW, THEREFORE, In consideration of the foregoing and the mutual covenants
contained herein and for the purpose of prescribing the terms and conditions of the merger and
such other details and provisions as are deemed necessary or desirable, the parties hereto agree
as follows:

1. Merger. The names of the corporations which propose to merge are NS
Emterprises, Inc. of Jacksonville (*NS*) and Lens Enterprises of Jacksonville, Inc. ("Leas”).
In accordance with the provisions of the Florida Act, at the Effective Date (s hereinafier
defined), NS shall be merged into Lens and Lens shall be the Surviving Corporation and as such
shall continue 0 be govemed by the laws of the State of Florida,

2, Continuation of Cornorate Existence. Except as may otherwise be set forth
herein, the corporate existence and identity of Lens, with all its purposes, powers, franchises,
privileges, rights and immunities, shall continue unaffected and unimpaired bv the merger and
the corporate existence and identity of NS with all its purpoces, powers, franchises, privileges,
rights and immunities, at the Effective Date shall be merged with and into that of Lens and the

Exhibit "A"
H96000018148
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Sutviving Corporation shall bo vosted fully therewith and the separate corporale existence and
{dentity of NS shall thereafter cease except 10 the extent continued by statute,

3. Effective. Data. ‘The merger shall become effective (the "Effective Date”)
immediately upon the filing of this Agreement and Plan of Merger and the Articles of Merger
with the Secretary of State of the State of Florida pursuant to the Plorida Act.

4, Comporate Goverr.menl.

a. The Articles of Incorporation of Lens, as in effect on the Effective Date,
shall continue In full force and effect and shall be the Articles of Incorporation of the

Surviving Corporation.

b. The Bylaws of Lens, as in effect as of the Effective Date, shall continue
in full force and effect and shall be the Bylaws of the Surviving Corporation.

c. The members of the Board of Directors and the officers of the Surviving
Corporation shall be the persons holding such positions for Lens as of the Effective Date,

5 Conversion of Shares. The manner and basis of converting the NS Common
Stock into the Lens Common Stock shall be as follows:

a. The shares of NS Common Stock which shall be outstanding immediately
prior 1o the Effective Date shall at the Effective Date, by virtue of the merger and
without any action on the part of the lioider thereof, b deemed terminated and of no
further force or effect, in recognition that Lens and NS have the same sole shareholder,

b. The stock transfer books of NS shall be closed as of the close of business
on the Effective Date and no tansfer of record of any of the NS Common Stock shall

take place thereafter.

6. i iabiliti jvi The Surviving
Corporation shall have the following rights and obligations:

R The Surviving Corporation shail have ail the rights, privileges, immunities

and powers and shall be subject to all the duties and liabilities of a corporation organized
under the laws of the State of Florida.

b. The Surviving Corporation shall possess all of the rights, privileges,
immunities and franchises, of either a public or private nature, of NS and all property,
real, personal and mixed and all debts due on whatever account, including subscription
to shares and all other'choses in action and every other interest of or belonging or due

-2 -
H96000018148
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1o NS shall be taken and deemed 1o pe transferred o Invested in the Surviving
Corporation Without furthe, &t or dead,

c At the Effective Date, the Surviving Corporation shall thencefory be
Tesponsible and 1japle for all lisbilities and obligations of NS and any claim existing or
action or Pproceeding pending by or Againgt NS or Lens may be
merger had not occurred or the Surviving
Neither the rights of
impaired by the merger.

7. Mw“mmnum The name of the Surviving Corporation from
and after the Effective Dats shall be Leng Enterprises of hcksonvllle. Inc.

IN WITNESS WHEREOF, te undersigned hyye executed this Agreement ang Plan of
Merger as of the day and yeqr first above written,

Attest: "N§*
NS ENTERPRISES. INC, oF JACKSONVILLE

H96000018148

% TOTAL PAGE. D5 ww




