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STATE OF FLORIDA
ARTICLES OF MERGER OF

EYE INSTITUTE OF SOUTHERN ARIZONA; INCy,
an Arizona corporatioh

INTO

VISION 21 OF SOUTHERN ARIZGNA; INC,,
a Florida corporatiot '
27
Pursuant to Florlda Siatutes Section 607.1100 entitled "Merger", the u@ﬁ\sign\:d
corporations adopt the following Articles of Merger:

FIRST: The Agreement and Plan of Merger ("Plan of Merger") attached heéreto as Exhibit

A was adopted by the Board of Directors and shareholders of Eye fnstitulé of Southern Arizona,

Inc., an Arizona corporation (the "Merged Corporation™) as of Novembet 30, 1996, The Plan of

Merger was adopted by the Doard of Directors of Vision 21 of Southern Atlzons, Inc., & Florida
“corporation (the "Surviving Corporatlon"), as of November 30, 1996,

SECOND:  The Effective Date and Time of these Artlcles of Merger shall be the date
and time filed with the Florlda Secretary of Stale in accordance with Florida Statutes Chapter 607
and Arizona Statutes Chapier 10.

THIRD: Al the Effective Date the followlng actlons Wit oceur In accordance with
the Plan of Merger:

& The Merged Corporation shull be merged with and Inlo the Sutviving Corporation
(hereinafter, the "Merger").

b, The Articles of Incorporation of the Surviving Cotporation es In effect
immediately prior to the Effective Date shall therenfter contlntie In full forcé and

effect as tha Artlcles of [ncorporation of the Surviving Cotpotation tetil altered
or amended &s provided therein or by law,

The currently issued and outstanding shdrés of cotnmon sock of the Surviving
Corporatlon owned by its sharcholders Immediately prlos to the Merger shall

remain as the issued and outstending comnton stock of the Surviving Corporation
"after the Merger.

Each share of commion stock of the Merged Cotporation lsaued and oulstanding
Immedialely prior (o the Effective Daté shall be canesled and replaced with
304.118 shares of common stock of the Stirviving Curﬂorallﬁh‘é parent, Vislon 21,
Inc., go thal in connection with the Merger the shareholdets of the Merged

Corporpllon shall recelve in the aggrégate 608,236 shares of Vislon 21, fnc.
common stock,
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ARTICLE {
CORPORATE EXISTENCE

A.  Upon the Merger becoming elfective; (i) thé sepatalé existence of the Merged
Corporalion shall cease, (i} the Surviving Corporatioit shall codtinue atid be governed by the
laws of the State of Florida, (ili) all property, real, personal, tangible and Intanglble and mixed,
of every kind, make and description, and all rights, privlléges, powers aird franchises, whether
or not by their terms assignable, all immunitles of a public and of 4 privale nature, all debts due
on whatever account and all other choses in action belonging to the Merged Corporation shall
be taken and be deemed to be transferred 10 and vestéd In thé Strviving Cotporation and shall
be thereafter as effectively the property of the Surviving Coiporation 48 they were the property
of the Merged Corporation, and (iv) the title to any property, réal, personal, langible, intangible
or mixed, wherever situated, and the owuership of aty right oc privilege vested in the Merged
Corporation shall not revert or be lost or be adversely affected or bé in any Way impaired by
reason of the Merger, but shall vest in the Surviving Corporatiofi, Upon the Merger becoming
effective, all rights of creditors and all licns upon the propetty of the Merged Corporation shall
be preserved unimpatred, Jimiied to the property affected by such liens at the time of the Mérger
becoming effective, and all debts, contracts, liablitiés, obligatlons and dulles of the Merged
Corporation shall thenceforth attach to the Surviving Corporation and may be enforced against
it to the same extent as they had been incurred or contracted by it

B. The identity, existence, pncposes, powers, franchises, rights and immunitles,
whether public or private, of the Surviving Corporation shall continue Unaffected and unimpaired
by the Merger, except as modified in this Agreement,

ARTICLE K
ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

The Acticles of Incorporation of the Surviving Corporatloit I effect immedlately prior
to the time the Merger becomes effective shall, upon the Merget becoming effective, be and

remaln the Articles of Incorporation of the Surviving Corporalioi untll the same shall be altered,
amended or repealed.

ARTICLE I
YLAWS OF SURVIVIN RPO

The Bylaws of the Surviving Corporation In effect immediately prior to the time the
Merger becomes effective shall, upon the Merger becoming effective, be and remaln the Bylaws
of the Surviving Corporatlon until the same shall be altered, amended or repealed.




The Board of Directors, officers and shareholder of the Survlving Corporatlon In effect
immediately prior to the tlme the Merger becomes effective, shall, upod the Merger becoming
effective, be and remain the Dlrectors, officers and thareholdér of the Surviving Corporation
urtll thelr successors are elected and qualified or the sharehalder transfet Its ownership In the
Surviving Corporation.

ARTICLE ¥

ER QF CONVE HARE

The currently Issued and outstanding sherés of cotmon stock of the Surviving
Corporation immedislely prior to the Merger shall temain as the {sstied and oiststanding shares
of common stock of the Surviving Corporation afier the Merger, Each shiirs of common stock
of the Merged Corporation issued and outstanding ot the time of the effectlve date of the Merget
shall be canceled and replaced with 308.118 shares of commion blgck of the Surviving
Corporation's parent, Vislon 21, Inc., so that in conriection With the Metger, the sharsholdera

of the Merged Corporation shall receive In the agaregate 608,236 shartd of Vision 3, Ine,
common stock.

APPROVAL OF MERGER

This Agreement and Plan of Merger has beéri Approved by thé Bodrd of Directors and
shareholders of the Merged Corporation and thé Board of Diréctors of the Surviving

Corporation, as provided by Florlda Statutes Sectlon 607. 1503 and Aiizonid Statutés Sectlons 10-
071 and 10-073, as of November 30, 1996.

ARTICLE Vii
DATE

This Metger shall become effective upon filing with () theé Arlzona Secrétary of Stats
In accordance with Arfzona Statuces Chapter 10, and (ll) the Floridd Séctatary of State In
accordance with Florlda Statutes Chapter 607,
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger
as of this Ist day of December, 1996.

MERGED CORPORATION:

EYE INSTITUTE OF SOUTHERN ARIZONA, INC.

By:

Jeffrey 1. Katz, President

By:

, Secretary

SURVIVING CORPORATION:

VISION 21 OF SOUTHERN NA, INC,

By:

Theodore N. Gillette, Presi

By: :
Richard L. SaﬁcheE'S(ecretary

STATE OF ARIZONA ) L
COUNTY OF ) e

3

by JEFFREY 1. KATZ and , who [ ] are known to me, or;who [} o

provided as identification, and who did take an oath, as President and Sécfetar'j' o
of Eye Institute of Southern Arizona, Inc., an Arizona corporation, on behalf of said oorporation.

The foregoing instrument was acknowledged before me this___ day of Decembég,;lg%;

aphel)
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Notary Public
Print Name:

My Commission Expires:
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STATE OF FLORIDA )
COUNTY OF PINELLAS )

The foregoing instrument was acknowledged before me this Siﬂd'ay of December, 1996,
by THEODORE N. GILLETTE and RICHARD L. SANCHEZ, who [t]'a{ known to me, or who
[]1provided as identification, and who did take an oath, as President and Secretary
of Vision 21 of Southern Arizona, Inc., a Florida corporation, on behalf of said corporation.

~ CL/\TJ\.A/ (A&)l\/(b* RQJLCBJ\,D
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT: That I, Jeffrey I. Katz, M.D.
have made, constituted and appointed, and by these presents do here-
by make, constitute and appoint Barry Kusman, M.D., true and lawful
Attorney for me and in my name, place and gtead, to make and exe-
cute all legal instruments, including agreements, contracts, deeds,
satisfactions of mortgages, notes, leases, bills of sale, endorse-
ments, acknowledgements, etc., and to make and execute all legal
instruments for any transaction to which I am a party on behalf of
me from December 28, 1996 to January 6, 1997

GIVING AND GRANTING untoc Barry Kusman, M.D., said Attorney
full power and authority to do and perform all and every act and
thing whatsoever reguisite and necessary to be done in and about the
premises during said time period, as fully to all intents and
purpeses ag I might or could do if personally present hereby
ratifying and confirming all that said Attorney shall lawfully do
or cause to be done by virtue of these presents.

IN WITNESS WHEREOF, I hereunto set my hand, this 28th
of December, 1996

. M.D., F.A.C.S.

STATE OF ARIZONA )

COUNTY OF PIMA )

This instrument was acknowledged before me by JEFFREY

I. KATZ, M.D. this 28th day of December, 1

-

Notary Public

My Commission Expires:

7-/9-3000
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- THIS A.GREEMENT AND PLAN OF MERGER de and§c cred into as of the Ist
day,o'}% Rectmber, 1996, by and between Eye Institute o?ggulﬁe {fona, Inc. an Arizona

rboranon (the "Merged Corporation") and Vision 21 of Sotﬁhg?uénzona. Inc., a Florida
corporation (the "Surviving Corporation"). 4

WITNESSETH:

WHEREAS, the Merged Corporation is an Arizona corporation and currently has two
thousand (2,000) shares issued and outstanding;

WHEREAS, the Surviving Corporation is a Florida corporation and currently has one
thousand (1,000) shares issued and outstanding;

WHEREAS, the Board of Directors of the Merged Corporation deems it advisable and
in the best interests of the Merged Corporation to merge with and into the Surviving Corporation
pursuant to Florida Statutes Section 607.1101, Arizona Statutes Section 10-071 and Sections 368
(a)(1)(A) and 368(a)(2)(D) of the Internal Revenue Code of 1986, as amended, entitled
"Statutory Merger or Consolidation" so that no gain or loss will be recognized by the Merged
Corporation for federal income tax purposes, and the Board of Directors deems it advisable that
the Surviving Corporation shall be the surviving corporation and its corporate existence as a
continuing corporation under the laws of the State of Florida shall not be affected in any manner
by reason of the merger except as set forth herein (hereinafter called the "Merger"); and

WHEREAS, this Agreement and Plan of Merger was approved and adopted by the Board
of Directors and shareholders of the Merged Corporation and by the Board of Directors of the
Surviving Corporation in the manner prescribed by Florida Statutes Chapter 607 and Arizona
Statutes Chapter 10.

WHEREAS, all of the shareholders of the Merged Corporation voted in favor of the Plan
of Merger, and with respect to the Surviving Corporation, the Plan of Merger was adopted
without a vote of the Surviving Corporation’s shareholder as permitted pursuant to Arizona
Statutes Section 10-073(c)(3) because the shares of common stock of the Surviving Corporation
are 10 be treated in a manner in connection with the Merger such as to render Section 10-
073(c)(3) applicable. A certificate of the President and Secretary of the Surviving Corporation
with respect to the applicability of Arizona Statutes Section 10-073(c)(3) is attached hereto as
Exhibit 1.

—

NOW THEREFORE, in consideration of the mutual covenants, agrgfn%m&oand
provisions comtained herein, the parties hereto agree, in accordance with the Eﬁzsl@ of
Florida Statutes Chapter 607 and Arizona Statutes Chapter 10, the Merged Corpotaﬁbfn sl be
and hereby is merged with and into the Surviving Corporation, and that the terms éﬁdpoﬁchtlons—..,
of the Merger, the mode of carrying the same into effect, and the mannex{-"ff’d basis of*
converting or otherwise dealing with the shares of stock of the Merged Corporatwmsha? be ;15"
hereinafter set forth. NG




ARTICLE 1
CORPORATE EXISTENCE

A. Upon the Merger becoming effective, (i) the separate existence of the Merged
Corporation shall cease, (ii) the Surviving Corporation shall continue and be governed by the
laws of the State of Florida, (iii) all property, real, personal, tangible and intangible and mixed,
of every kind, make and description, and all rights, privileges, powers and franchises, whether
or not by their terms assignable, all immunities of a public and of a private nature, all debts due
on whatever account and all other choses in action belonging to the Merged Corporation shall
be taken and be deemed to be transferred to and vested in the Surviving Corporation and shall
be thereafter as effectively the property of the Surviving Corporalion as they were the property
of the Merged Corporation, and (iv) the title to any property, real, personal, tangible, intangible
or mixed, wherever situated, and the ownership of any right or privilege vested in the Merged
Corporation shall not revert or be lost or be adversely affected or be in any way impaired by
reason of the Merger, but shall vest in the Surviving Corporation. Upon the Merger becoming
effective, all rights of creditors and all liens upon the property of the Merged Corporation shall
be preserved unimpaired, limited to the property affected by such liens at the time of the Merger
becoming effective, and all debts, contracts, liabilities, obligations and duties of the Merged
Corporation shall thenceforth attach to the Surviving Corporation and may be enforced against
it to the same extent as they had been incurred or contracted by it.

B. The identity, existence, purposes, powers, franchises, rights and immunities,
whether public or private, of the Surviving Corporation shall continue unaffected and unimpaired
by the Merger, except as modified in this Agreement.

ARTICLE 11
ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

The Articles of Incorporation of the Surviving Corporation in effect immediately prior
to the time the Merger becomes effective shall, upon the Merger becoming effective, be and
remain the Articles of Incorporation of the Surviving Corporation until the same shall be altered,
amended or repeaied.

ARTICLE I
BYLAWS OF SURVIVING CORPORATION

The Bylaws of the Surviving Corporation in effect immediately prior to the time the
Merger becomes effective shall, upon the Merger becoming effective, be and remain the Bylaws
of the Surviving Corporation until the same shall be altered, amended or repealed.

i



ARTICLE IV

BOARD OF DIRECTORS, OFFICERS AND
SHAREHOLDER OF SURVIVING CORPORATION

The Board of Directors, officers and shareholder of the Surviving Corporation in effect
immediately prior to the time the Merger becomes effective, shall, upon the Merger becoming
effective, be and remain the Directors, officers and shareholder of the Surviving Corporation
until their successors are elected and qualified or the shareholder transfer its ownership in the
Surviving Corporation.

ARTICLE V
MANNER OF CONVERTING SHARES

The currently issued and outstanding shares of common stock of the Surviving
Corporation immediately prior to the Merger shall remain as the issued and ouistanding shares
of common stock of the Surviving Corporation after the Merger. Each share of common stock
of the Merged Corporation issued and outstanding at the time of the effective date of the Merger
shall be canceled and replaced with 308.118 shares of common stock of the Surviving
Corporation's parent, Vision 21, Inc., so that in connection with the Merger, the sharcholders
of the Merged Corporation shall receive in the aggregate 608,236 shares of Vision 21, Inc.
common stock.

ARTICLE VI
APPROVAL OF MERGER

This Agreement and Plan of Merger has been approved by the Board of Directors and
shareholders of the Merged Corporation and the Board of Directors of the Surviving
Corporation, as provided by Florida Statutes Section 607.1103 and Arizona Statutes Sections 10-
071 and 10-073, as of November 30, 1996.

ARTICLE VII
EFFECTIVE DATE OF MERGER

This Merger shall become effective upon filing with (i) the Arizona Secretary of State
in accordance with Arizona Statutes Chapter 10, and (ii) the Florida Secretary of State in
accordance with Florida Statutes Chapter 607.




STATE OF ARIZONA
COUNTY OF Ypma

The foregoing instrument was acknowledged befors me this ____ day of December, 1996,
by Jeffrey 1, Katz and _ (Raeey Lsnar) e Who [ ] are knows to me, or who [ J
provided as ldemfcatmn and who did take an oath, &s President and Secretary
of Eye Institute of Southern Arizons, Inc., an Arizona corporation, on behulf of eaid

corporation.
D —t

Notary Pubiic
Print Name:_ ELLEW ?b ale
My Commission Explres:_7—/ 2300

STATE OF FLORIDA )
COUNTY OF PINELLAS )

The foregolng Instrument was acknowledged before me ﬁlmﬂ__'-_uihy of December, 1996,
by THEODORE N. GILLETTE and RICHARD L. SANCHEZ, who kjute knowti to me, of
who [ ] provided as ldentification, and who did teke an oath, as President and

Secretary of Vision 21 of Southern Arizona, Inc., an Atlzona corporation, on behalf of satd .
corporation,

My Commni sslun Exgplres:

\\“\\\u\#"lmﬂlw’%
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IN WITNESS WHEREOF., the undersigned have exécuted these Articles of Merger
as of this 1st day of December, 1996,

MERGED CORPORATION:

EYE INSTITUTE OF SOUTHERN ARIZONA, INC.

By:
Jeffrey 1/fcatz, Prpsident

By:

, Secretary

7

SURVIVING CORPORATION:
VISION 21 OF SOUTHERN ARIZONA, INC.

By:
Theadore N. Gillette

By: -
Richard L. SencheZ, Secretary

STATE OF ARIZONA )
COUNTY OF __\"imn— )

The foregoing instrument was acknowledged before me this ___ day of December, 1996,
by JEFFREY L. KATZ and _ 13y nr oy KOsmad _, who [ ] are known to me, or who [ ]
provided os identificatiofs, and who did take an oath, as President and Secretary
of Eye Institute of Southern Arizona, Inc., an Arizona corporatioh, on behalf of sald corporation,

O S

Notary Public
Print Name:. EXed  S. A\ Ake.

My Commmission Expires;_/—/ 72970

st l'glllehe’s Jlustmeg




IN WITNESS WHEREOF, the Merged Corporation and the Surviving Corporation have
signed this Agreement under their corporate seals the day and year first above written.

EYE INSTITUTE OF SOUTHERN ARIZONA, INC.

By:

Jeffrey 1. Katz, President

By

, Secretary

VISION 21 OF SQUTHERMN,ARIZONA, INC.

By:
Theodore N. Gillejs

By: Aokl
Richard L/Sarcfiez, Secretary




