SENT BY:(404)359-2000 v 4-28-97 ; 2:43PM F&l. JACKSONVILLE- Department of States# 1/ 7

Va5 000030955

4/29/97 PLORIDA DIVISION OF CORPORAZIONS 23119 PH
PUBLJC ACCESS SYSTEM
ELECTRONIC FILING COVER BHEET

{ ( (H97000007007 2}))
T01  DIVISION OF CORPORATIONS PAX #: (904)522-4000

FROM1 FOLEY & LARDNER ACCTé: 072720000061
CONTACT: KAREN PETERSON
PHONE: (904)359-2000 EAX #1 (904)359-8B700

NAME: VISION HERLTH CARE, INC.
AUDIT NUMBEER......H57000007007
DOC TYPE...sss4-..8ABIC AMENDMENT
CERT. OF STATUB..C PAGES. . v.... 6
CERT. COPIBS......1 DBL.METHOD.. FAX
BST.CHARGE.. 587.50
NOTE: PLEASE PRINT THIS PAGE AND USE IT AS A COVER SHEET. TYPE THE FAX
AUDIT NUMBER CH THE TUP AND BOTTOM OF ALL PRGES OF THE DOCUMENT

** ENTER 'M' FOR MENU. #*
ENTER SELECTION AND <CR>:

(3=}
-~
>
o
=)
~N
w
2
1
=
(&}




SENT BY: (9041353-2000 + 4-29-97 © 2:43PN F&L JACKSONVILLE- Department aof Statei# 2/ 7

" Pax Audit No. HOT000007007

AMENDED AND RESTATED =4
ARTICLES OF INCORPORATION |
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VISION HEALTH CARE, INC. o
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This Corporation was incorparated on May 9, 1995 under the name Vision Health Care,
Inc, Pursuant to Sections 607.1003, 607.1004 and 607.1007, Florida Business Corporation Act,
Amended and Restated Articles of Incorporation were approved by the directors of this
Corporation on December 11, 1996, and by the shareholders of this Corporation on April 17,
1997, The only voting group entitled to vote on the adoption of the Amended and Restated
Articles of Incorporation consists of the holders of the Corporation’s common stock. The
number of voles cast by such voting group was sufficient for approval by that voting group. The
Amended and Restated Articles of Incorporation adopted by the directors and shareholders
coatain the following amendments and omit items of historical interest only:

Article 1 is amended in its entirety to read as set forth herein.

Article 4 is amended in its entirety to read as set forth hereln.

ARTICLE 1
NAME AND ADDRESS
Section 1.1 Name. The name of the corporation is Vision Care, Inc.

Section 1.2 Address of Principal Office. The address of the principal office of the
corporation is 1511 N, Westshore Boulevard, Suite 1000, Tampa, Florida 33630.

ARTICLE 2
DURATION

Section 2.1 PDuration. This corporation ghall exist perpetualty,

Propared by: Linda 'Y, Kelso, Pla. Bar No. 298662
Foley & Lardner
200 Laum Stroet, Jacksonville, FL 32202
004/359-2000
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ARTICLE 3
PURPQOSES

Section 3.1  Purposes. This corporation is organized for the purposes of transacting
any or all lawful business permitted under the laws of the United States and of the State of
Florida.

ARTICLE 4
CAPITAL

Section 4.1  Authorized Capital. The maximum number of shares of stock which the
Corporation is autharized to have outstanding at any one time is ten million (10,000,000) shares
of common stock having a par value of $0.01 per share. All such shares shll be issued fully
paid and nonasseszable.

ARTICLE 8
ACTION BY SHAREHOLDERS

Section 5.1  Cqll For Speclal Mecting. Special ineetings of the shareholders of the
Corporation may be called at any time, but only by (a) the Chairman of the Board of the
Carporation, (b) a majority of the directors in office, although less than a quorum, and (c) the
holders of not less than thirty-five percent (35%) of the wtal number of votes of the then
outstanding shares of capital stock of the Corporation entitled to vote generally in the election
of directors, voting together as a single class (unless scparate voting by classes is required by
law, in which case, the written consent by the holders of ninety percent (90%) of the outstanding
shares of each class or serles entitled to vote as a class shall be required).

fhare : : sgnt. Any action
required of permitted to be the sharehiolders of the Corporation effected at a
duly called annual or special meeting of the sharcholders, and may not be effected by any
oonmtinwﬁﬁngbymhshnreholdm,unlcu:uchw:iuznoommtisbytheholdcrsofninety
percent (30%) of the outstanding shares of capital stock of the corporation entitled to vote
generlly in the election of directors, voting together as a single class (unless separate voting by
classes is required by law, in which case, the written consent by the holders of ninety percent
(90%) of the cutstanding shares of each class or series entitled to vote as a class shall be
requlred).

ARTICLE 6
TRANSFER RESTRICTIONS

Section 6.1 Definitions. The following definitions shall apply for purposes of this
Article 6:

Fax Awdit No. B97000007007
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(@  "1234 Acl® means the Securities Exchange Act of 1934, as it may be
amended from time to time,

(b) "Held of Record” shall have the same definition as set forth in Rule 12g5-1
under the 1934 Act, or any successor provision, “Hold of Record” and "Holder of Record”
shall have comrelative meanings.

(©  "Public Company Threshold® means S00 Holders of Record, or such other
number as may subscquently be set forth in Section 12(g) of the 1934 Act as the minimum

number of Holders of Record furaclassofeqlﬂtysecuriﬁmtobemquiredwberegistmed
under Section 12 of the 1934 Act.

(d  “"Redemption Price” means the lower of (i) the price paid by the transferee
from whomaharcsofCommmswckmbeingmdeemed,or(ﬂ)lhepﬁoedﬂnmﬁnedingood
faith by the Board of Directars of the Corporation as the fair market value of such Common
Stock on the relevant date.

Section 6.2 Limitation op Ownership and Transfer.

(@  Noperon shall become the Holder of Record of shares of Common Stock
if immediately thereafter the number of Holders of Record of the Common Stock would equal
or exceed the Public Company Threshold.

(b) If immediately after any direct or indirect transfer of Common Stock
(including but not limited to the transfer into the name of a pledgee as record owner, or &
transfer for the purposes of circumventing the registration requirements of Section 12 of the
1934 Act) the number of Holders of Record of the Common Stock would equal or exceed the
Public Company Threshold, such transfer shall be void ab igitio.

Section 6.3 Remedles for Breach.

(a) If the Board of Directors or a committee thereof shall at any time determine in
good faith that a transfer has taken place that falls within the scope of Section 6.2 or that a
person intends to become the Holder of Record of any shares of Common Stock that would
result in a violation of Section 6.2 (whether or not such violation is intended), the Board of
Directors or a committee thereof ghall take such action as it or they deem advisable to refuse to
give effect to or to prevent such transfer, including, but not limited to, refusing to give effect
to such transfer on the books of the Corporation or instituting proceedings to enjoin such
transfer.

(b)  Without limiting Section 6.2, any purported transferce of shares acquired in
violation of Section 6.2 and any person retaining shares of Common Stock in violation of Section
6.2 shall be deemed to have acted as agent on behalf of the Corporation in holding those shares
acquired or retained In violation of Section 6.2 and shall be deemed to hold such shares in trust
on behalf of and for the benefit of the Corporation, Such shares shall be deemed a separate
class of siock until such time as the shares are sold of redeemed as provided in Section 6.3(c).

3
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The holder shall have no right to receive-dividends or other distributions with respect to such
shares, and shall have no right to vote such shares, Such holder shall bave no claim, cause of
action or any other recourse whatsoever against any transferar of shares acquired in violation
of Section 6.2. The holder's sole right with respect to such shares shall be to receive, at the
Corporation’s sole and absolute discretion, either (i) consideration for such shares upon the
resale of the shares to one or more existing Holders of Record as directed by the Corporation
pursuant to Section 6.3(c) or (i) the Redemption Price pursuant to Section 6.3(c). Any
distribution by the Corporation in respect of such shares acquired or retained in violation of
Section 6.2 shall be repaid to the Corporation upon demand.

(©)  The Board of Directors shall, within six months after receiving notice of a transfer
thatviolamSecﬁonﬁ.2oraretenﬁmofahmcsinvinlaﬁonofSecﬁonﬁ.Z,eithu(inits sole
and absolute discretion, subject to the requirements of Florida law applicuble to redemptions)
ﬁ)dimctlheholdcrofmchaharestosellaﬂsharelheldintrustfortthorporationpursuant
to Section 6.3(b) for cash to one or more existing Holders of Record in such manner a3 the
BoardofDirectorsdimctx,or(ii)redacmmchsharaforﬂwkedemptionpriceincashm such
date within such six month period as the Board of Directors may determine. If the Board of
Directors directs the holder to sell the shares, the holder shall receive such proceeds as the
trustee for the Corporation and pay the Corporation out of the proceeds of such sale (i) all
expenses incurred by the Corporation in connection with such sale, plus (ii) any remaining
anmuntofmwhprweedathatemeedsthcmnmuﬂpaidbythnhddufortheshams,nndthc
holder shall be entitled to retain only the amount of such proceeds in excess of the amount
required to be paid to the Corporation.

Section 6.4 Notice of Restricted Transfer. Any person who acquires, attempts or
intends to acquire, or retains shares in violation of Section 6,2 shall immediately give written
notice to the Corporation of such eveat and shall provide to the Corporation such other
information as the Corporation may request in arder to determine the effect, if any, of such
transfer, attempted or intended transfer, or retention, on the Corporation.

Section 6.5 Remedies Not Limited. Nothing contained in this Article shall limit the
aumoﬁtyofmeBoardokaectnntomkesuchothaacﬁonasndemmnemy or advisable
to prevent the Corporation from having to register the Common Stock under the 1934 Act.

Section 6.6 Amblguity. In the case of an ambiguity in the application of any of the
provisions of this Article 6, including without limitation any definition contaised in Section 6.1 ,
the Board of Directors in its sole discretion shall have the power to determine the application
of the provisions of this Article 6 with respect to any situation based on the facts known to it.

Section 6.7 Legepd. All certificates representing shares of Common Stock of the
Corporation shall bear a legend referencing the restrictions on ownership and transfer as set forth
in these Articles.

Section 6.8  Termination of Private Status. ‘The Board of Directors may waive or

revoke the restrictions set forth in this Article 6 if it determines, in its discretion, that registering
the Common Stock under the 1934 Act would be in the interest of the Corporation.
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Section 6.9  Severability. If any provision of this Article or any application of any
such provision is determined to be invalid by any federal or state court having jurisdiction over
the issues, the validity of the remaining provisions shall not be affected and the application of
such provisions shall be affected only to the extent noceisary to comply with the determination
of such court,

ARTICLE 7
REGISTERED OFFICE AND AGENT

Section 7.1 Name and Address. The street address of the registered office of this
corparation is 200 Laura Street, Jacksonville, Florida 32202, and the name of the registered
agent of this corparation at that address is F&L Corp., ,

ARTICLE 8
DIRECTCRS

Section 8.1 Number. The number of directors may be increased or diminished from
time to time by the bylaws, but shall never be less than one (1).

Section 8.2  Classification. The Directors shall be classified into three classes, as
nearly equal in number as possible: One class o be originally clected for a term expiring at the
annual meeting of shareholders to be held in 1999; another class to be originally elected for a
term expiring at the anual meeling of shareholders to be held in 1998; and a third class to be
originallyelectedforatermcxpiringmtbeannualnmeﬁngofshmeholdemtobeheldinl%?.
with each class to hold office until its successors are elected and qualified. At each annyal
meeting of the shareholders of the Corporation, the date of which shall be fixed by or pursuant
to the Bylaws of the Corporation, the successors of the class of directors whose lerms expire at
thalmecﬁngsha]lbeelectedtoholdofﬁoefornterm:xplrlngatﬂleannualmeetingof
shareholders held in the third year following the year of their election.

ARTICLE 9
BYLAWS
Section 9.1  Bylaws. Bylaws may be amended or repealed from time to time by either
the Board of Directors or the shareholders, but the Board of Directors shall not alter, amend or

repeal any bylaw adopted by the shareholders if the shareholders specifically provide that such
bylaw is not subject to amendmeat or repeal by the Board of Directors.
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of directors, voting together 25 a single clags, shall be required (unless separate voting by classes
Is required by law, in which case, the affirmative vote of the holders of a majority of the
outstanding shares of each class or series eqtitled to vole a3 4 class shall be required) in order
to amend or repeal, ortnadoptmyproviﬁnnmmnsismntvdthmopurpose-orintmtofmﬁc!e 6
(“Transfer Restrictions”), Article 8 ("Directors®) or this Article 12 ("Amendment*). The

wadoptanypmviaimimonsismtwnhthepnwori
Shareholders®).
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these Amended and Restated ‘Articles this
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