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ARTICLEN OF INCORPORATION OF
VISION 21 OF SOUTHERN ARIZONA, INC,

The undersigned, scting as incorporator of & Floridn corporation under the Florida
Business Corporation Act, Chapter 607 of the Florida Statutes, hereby adopts the following
Articies of tucorporition for such Corporation:

ARTICLE |
NAML

The name of the Carporation is Vision 21 of Southern Arizona, Inc.

ARTICLE N1
PRINCIPAL OFFICE AND MAILING ADDRESS

. . . v
The address of the Corporation®s principal office is 7209 Bryan Dairy Road, Largo,
Florida 34647 and the mailing address of the Corporation is 7209 Bryan Bairy Road, Largo,
Florida 34647,

ARTICLE Tl
PURPOSE

The Corporation is organized for the purpose of transacling any and alf lawful business
for which corporations may be incorporated under the laws of Florida,

RIICLE LV
CAPITAL STOCK,

The Corporation is authorized to issuc 10,000 shares of common stock, $.001 par value
per share,

E
INITIAL REGISTERED AGENT AND OFFICE

The name of the initial registered agent of the Corporation and the street address of the
initial registered office of the Corporation are as follows:

Theodore N. Gillene 7209 Bryvan Dairy Road
Largo, Florida 34647

amr? e v M Tvand A




INITIAL_BOARD OF DIRECTORS

The Corporation shall have initially one (1) director to hold office until the first annual
meeting of shareholders and until his successors have been elected and qualified, or until his
earlier resignation, removal from office or death.  The number of dircctory may be cither
increased or decreased from time to time in accordance with the Bylaws of the Corpormtion, ‘The
name and address of the initial director of the Corporation are:

‘Theodore N. Gillette 7209 Bryan Dairy Road
Largo, Florida 34647

TICLE Vil
INCORPORATOR

The name and address of the person signing these Articles as Incorporator are:

Nam Address

Theodore N. Gillette 7209 Bryan Dairy Road
Largo, Florida 34647

ARTICLE vill
INDEMNIFICATION

The Corporation shall indemnify any person who is or was a Director, Officer, cmployee,
or agent of the Corporation or was serving at the request of the Corporation as a Director,
Ofticer, employee. or agent of another corporation, partnership, joint venture, trust, or other
enterprise, 1o the fullest extent permitted by law,

IN WITNESS WHEREOF, the undersigned has executed these Articles of Incorporation

this '_Lttl day of December, 1996. /
!
/L'l P ‘(\

Theodore N. Gillene, flncorporatur
" ’
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CERTIFICATE OF DESIGNATION ¢ .9
REGISTERED AGENT/REGISTERED ¢ Q[__;g__é) “@\0

ot 0f 3 oReh

it C‘\ 1 .

Pursunnt to the provisions of Scetion 607.0501, Florida Slu\q{c\"\\w undurslgncd

corporution, organized under the laws of the Stute of Florida, submits the following statement in

designating the registered office/registered agent, in the State of Florida.

1. The name of the corporation is Vision 21 of Southern Arizona, Ine.
2. The name and address of the registered agent and office is:
Theodore N. Gillette

7209 Bryan Dairy Road
Largo, Florida 34647

SIGNATURE: /L
TITLE: Director J

DATE: December G . 1996

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. [ FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES. AND [ AM FAMILIAR WITH AND ACCEPT THE

OBLIGATION OF MY POSITION AS REGISTERED AGENT. / /
/1, /('\

SIGNATURE:

Theodore N. C‘1'lcne

DATE: December f]_) 596

-3-
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ARTICLES OF MERGER
Merger Sheet

EYE INSTITUTE OF SOUTHERN ARIZONA, INC., an Arizona corporation, not
qualified in Florida

VISION 21 OF SOUTHERN ARI.ONA, I +i~ida  corporation,
P96000099675.

File date: December 31, 1996

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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STATE OF FLORIDA
ARTICLES OF MERGEN OF

EYE INSTITUTE OF SOUTHERN ARIZONA, INC,, CATT R
an Arizona corpatalloh i
INTO CRER o
[Fgs
e, )

VISION 21 OF SOUTHERN ARIZONA, INC,, e, °r
a Florida corporation ' PAITE
C)c;v ‘E)

o
Pursuant to Florlda Sintutes Section 607,110 entitled "Merget", the ur@Ei“slgncd
corpocations adoplt the (ollowing Articles of Merger:

FIRST: The Agreement and Plan ot Merger ("Plan of Merger") uttached hereto as Exbibit
A was adopted by the Board of Dircctors und shareliolders of Eye Institute of Southern Arizona,
Inc., un Arlzona corporation (the "Meryed Corporation") as of Novembet 30, [996. Tha Plan of
Merger was ndopted by the Board of Directors of Vision 21 of Southern Atlzons, tne.,  Florlda
carporatlon (the "Surviving Corporailon”), as of November 30, 1996,

SECOND:  The Lifective Date and Tine of these Artleles of Merger shall be the date
and time filed with the Florlda Secretary of State in accordance wiih Florlda Stalutes Chapter 607
and Arizona Statutes Chapter 10,

THIRD: At the Effective Date the followlng actlons Will oceur I accordance with
the Plan of Merger:

4. The Merged Corporation shult be merged with and Into the Sutvlving Corporation
(herelnafler, the "Merger").

The Articles of Incorporation of the Surviving Corporation as in effect
immediately prior to the Effective Date shall thereafter coritlnie in full force and
effect as the Artlcles of Incorporation of the Surviving Corpotatlon until altered
or amended 85 provided therein or by law,

The currently Issued and outstanding sharés of cotitmon #lock of the Surviving
Corpotation owned by its shareholders Immediately pilos to the Merger shall

remain as the issued and outstanding comnion steck of the Surviving Corporation
“after the Merger.,

Each sitare of comumon stock of the Merged Corporatioh Issued and culstanding
immediately prior (o the Effective Dale shall bé caucelsd and tepiaced with
304.118 shares of common stock of the Surviving Corporatloh's parent, Viston 21,
Ine., so that in connection with the Merger thé shareholdets of the Merged
Corporation shall receive in the oggrégate 608,236 sharey uf Vislon 21, Inc.
common stock.
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ARTICLE 1

A.  Upon the Merger becoming effective, (1) thé sepatatd existence of the Merged
Corporatton shail cease, (if) te Surviving Corporatloit sliall contluue aid be governed by the
laws of the State of Florida, (ill) all property, real, persoidl, tungible and lntanglbles and mixed,
of every kind, make and description, nnd all rights, priviléges, powers and franchises, whether
or not by their terms asslgnable, all immunitles of a publle and of 4 private nature, alf debts due
on whatever account and all other choses in action beloiging to the Metged Corporation shall
be taken and be deemned to be transferred (o and vested in the Surviving Cotpotation and shall
be thercafter as effectively the property of the Surviving Cotpotation ds they were the property
of the Merged Corporation, und (iv) the title to any property, réal, pérsohal, tangible, Intangible
or mixed, wherever situsled, and the ownership of any right of privilege vested In the Merged
Corporation shail not revert or be lost or be adversely affecled or beé li any way impaired by
reason of the Merger, but shall vest in thie Surviving Corporatlett, Upon the Merger becoming
effective, all rights of cteditors and all liens upon tie propetty of the Metged Corporation shall
be preserved unimpalred, limited to the property affected by such liens af the time of the Merger
becoming effective, and sll debts, contracts, liabllitlés, obligations and duties of the Merged
Corporation shall thencelorth attach to the Surviving Corporation 20d mdy be enforeed against
it to the same extent as they had been incurred or contracted by I,

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

ARTICLE 1T
ARTICLES OF INCORPORATION OF SURVIVING CORIORATION

The Articles of Incorporation of the Surviving Corporalloi in effect lmmedlately prior
to the time the Merger becomes effective shiall, upon the Merget becoming effective, be and
remaln the Articles of Incorporation of the Surviving Corporatiosi until the same shall be altered,
amended or repealed.

ARTICLE Il
BYLAWS OF SURVIVING CORPORATION

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

-




ARTICLELY =~

The Board of Directors, officers aud shareholder of the Survlving Corporatlon i effect
immediately prior lo the time the Merger becomes effectlve; shall, uporl the Merger becoming
effective, be and remaln the Directors, officers and sharcholder of the Surviving Corporution
untll thelr successors are elected and quallfied or the shareholder transfer ita ownership In the

Surviving Corporation,
ARTICLE ¥

MANNER OF CONVERTING SHARES

The currently issued and outstanding shards of common stock of the Surviving
Corporation immediately prior to the Merger shall temalis as the Isstied and outstanding shares
of common stock of the Surviving Corporation after the Merge.i'. Eacli share of common slock
of the Merged Corporation issued and outstanding at the thne of the effective dats of the Mérget
shall be canceled and replaced with 308.118 shares of comimon slock of the Surviving
Corporation's pavent, Vislon 21, Inc., so that in conriection With the Merger, the shareholders
of the Merged Corporation shall receive in the aggregale G0B,236 sharéd of Vision 21, Ine,
common stock,

> .

This Agreement and Plan of Metger has beéd Approvéd by the Board of Directors and
olders of the Merged Corporatlon and the Bogrd of Diiéelors of thé Surviving

Corporation, as provided by Florida Statutes Sectlon 607, | 103 and Actzona Staliités Sections 10-
071 and 10-073, as of November 30, 1996,

ARTICLE Vif ‘
EFFECTIVE DATE OF MiRGER

Thls Metger shall become effective upor filing with (i) the Arlzona Secretary of State
in accordance with Aclzona Statutes Chapter 10, and (1) the Florida Sdctetary of State I
accordance with Florlda Statufes Chapter 607.

AINI3LL 'Siug . 22151 S6/0L/21




IN WriNgss WHEREOF, the Maqgu eo'm atlon and the Surviving Coipotatlon haye
tils Agreement Under their corporate kéaly diy wrid Yit fiest abova wiltten,

slgned

EYE INSTITUTE of SOUTHERN ARIZONA, INC,

Kait, Presidant

By:.___. :\M
S 7 + Secrétary

INC,




IN WITNESS WHEREOF, the undersigned have exccuted these Articles of Merger
as of this 1st day of December, 1996,

MERGED CORPORATION:

EYE INSTITUTE OF SOUTHERN ARIZONA, INC.

By:
Jeffrey L. Katz, President

By:

, Sccretary

SURVIVING CORPORATION:

VISION 21 OF SOUTHERN A NA, INC.

By:
Theodore N. Gillette,_Prest

By: : :
Richard L. Saﬁchez,\ﬁecretary

STATE OF ARIZONA )
COUNTY OF )

The foregoing instrument was acknowledged before me this___ day of December, 1996,
by JEFFREY 1. KATZ and : , who [ Jare known to me, or who [ ]
provided as identification, and who did take an oath, as President and Secretary
of Eye Institute of Southern Arizona, Inc., an Arizona corporation, on behalf of said corporation.

Notary Public
Print Name:

My Commission Expires:

awr Bgillettetv2 larmrg




STATE OF FLORIDA )
COUNTY OF PINELLAS )

The foregoing instrument was acknowledged before me thlsa)i((fny of December, 1996,
by THEODORE N. GILLETTE and RICHARD L. SANCHEZ, who [‘-}‘ﬂﬁnown to me, or who
{ ] provided 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.

Nota u
Pr:;lr{lamel@ Aww Wa%u)sv Recchio

My Commission Expires:

\“\\\unmm,,,/

-' u\\ssmﬂ

M- -.-\l

#GC 256495

*

NN & -
R

. {/9t----.- O N
e STATE,
o rfn".,ﬁm\\\“ W




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT: That I, Jeffrey I. Katz, M.D,
have made, constituted and appointed, and by thesge presents do here-
by make, constitute and appoint Barry Xusman, M.D,, true and lawful
Attorney for me and in my name, place and stead, 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, 1596 to January 6, 19397

GIVING AND GRANTING unto Barry Kusman, M.D., said Attorney
full power and authority to do and perform all and every act andg
thing whatsoever requisite and necessary to be done in and about the
premises during said time period, as fully to all intents and
purposes as I might or could deo if personally present hereby
ratifving 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, thisg 28th
of December, 1996

e

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, 19

-

Notary Public

My Commission Expires:

7~ 19-3002
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T HIS AGRLEMEN I' AND PLAN OF MI:RGER, gmadc At cntcr(.d into as of the 1st
day. oﬁ Dcccmbcr 1996, by and between Eye Institute o‘I‘ .‘aouther,n Afffona, Inc. an Arizona
co;-bcratlon (the "Merged Corporation") and Vision 21 of Sodlhgm {mzona. Ine., a Florida
corporation (the "Surviving Corporation"), 4

1')’

WITNESSETH:

WHEREAS, the Mecrged Corporation is an Arizona corporation and currently has (wo
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 Secticn 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 Flurida shall not be affected in any manner
by reasor of the merger except as set forth herein (hercinafter 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 Corporationt in the manner prescribed by Florida Statutes Chapter 607 and Arizona
Stamates 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 sharcholder as permitted pursuant to Arizona
Statutes Section 10-073(c)(3) because the shares of common stock of the Surviving Corporation
are to 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.

-u.f

NOW THEREFORE, in consideration of the mutual covenants, agrcementsﬁand
provisions contained herein, the parties hercto agree, in accordance with the pro\hs@q‘s of
Florida Statutes Chapter 607 and Arizona Statutes Chapter 10, the Merged Corporation sfijll be
and hereby is merged with and into the Surviving Corporation, and that the terms §Ad corditions-..
of the Merger, the mode of carrying the same into effect, and the manner! ;md basns of "
converting or otherwise dealing with the shares of stock of the Merged Corporanon shaﬁ be as -

hereinafter set forth. c-:f;' £ s
o
o
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ARTICLE |
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 ather 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 Corporation 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 10 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 1}
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 repealed.

ARTICLE 111
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.




ARTICLE IV
BOARD OF DIRECTQRS, 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 outstanding 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 shareholders
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
EYFECTIVE 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 Fiorida Secretary of State in
accordance with Florida Statutes Chapter 607,




STATE OF ARIZONA )

The foregoing instrument was acknowledged before me this - day of December, 1996,
by Jeffrey 1. Katz and  QRarey usmak)__ who [ ) are known lo me, or who ()
provided as Identiffcation, and who dld take an oath, as Presldent and Secretary
of Eye Institute of Southern Arizona, Inc., an Arizona corpotation, on behulf of said

corporatlion,

Notary Public ~ .
Print Name:__EL 60 \?_b A

My Commission Explres:_r7-/9 oSoop

STATE OF FLORIDA )
COUNTY OF PINELLAS )

The foregolng instrument was acknowledged before me thir}?t_ﬂhy of December, 1996,
by THEODORE N. GILLETTE and RICHARD L. SANCHEZ, who k}-are known to me, of
who [ ] provided as ldentification;, and who did take an oath, as President and
Secretary of Vision 21 of Southern Arizona, Inc., an Arizona cotporation, on behaif of said
corporatlon,

SNty

th,
({7
o
e

Ui

awrliglitettetsonzart. mry




IN WITNESS WHEREOF, the undersigned have exccuted these Articles of Merger
as of this 1st day of December, 1990,

MERGED CORPORATION:

EYE INSTITUTE OF SOUTHERN ARIZONA, INC,

By:

—tie

Jeffrey | z, Ppmsident

By

\ Secretary

s

SURVIVING CORPORATION:
VISION 21 OF SOUTHERN ABIZONA, INC.

By:
Theodore N, Gillette

By: -
Richard L. SancheZ, Secretary

STATE OF ARI A )
COUNTY OF L )

The foregoing instrument was acknowledged before me this ___ day of December, 1995,
by JEFFREY I, KATZ and _13 ne ey cOnmns_, who [ ] are known to me, or who [ ]
provided as identificatiofi, and who did take an oath, as President and Secretary
ol Eye Institute of Southern Arizona, Inc., an Arizona corporation, on behalf of said corporation.

e S

Notary Public
Print Name:_ Elfeny 5. “AL&.

My Commission Expires;_"/—/ 7~970

anrd gilete's Yartnrg




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 I. Katz, President

By:

, Secretary

/
VISION 21 OF SQUTHERAH,ARIZONA, INC.

By:

Theodore N. Gille ident

By

Richard L ASancKez, Secretary




