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EYES VISION CENTER, INC. S

Tho undersigned subscriber to those Articlos of Incorporation Is a natural person
compotont to contract and horeby form a Corporation for profit under Chaptor 607 of

the Florida Statutes. .
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after,

ARTICLE 1 - NAME

The name of the Corporation is EYES VISION CENTER, INC., (hor
"Corporation”),

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engago in any activity or business permitted undor tho
laws of the United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 3773 West Flagler
Street, Miami, Florida 33134 and the mailing address is the same,

ARTICLE 4 - INCORPORATOR
The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE & - OFFICERS

The officers of the Corporation shall be:

President: Alejandro Fernandez

Vice-President: Laura B. Sims, M.D., P.A. . R
Secretary: Laura B. Sims, M.D., P.A,

Treasurer: Alejandro Fernandes

whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 6 - DIRECTOR(S)
Tho Diroctor(s) of the Corporation shall bao:

Alejondro Fernandoz
Laura B. Sims, M.D., P.A,

whoso addrossos shall bo tho same as the principal office of tho Corporation.

CLE 7 - CORPO c LIZATIO

7.1 The maximum number of sharos that this Corporation is authorized to
have outstanding at any timo is SEVEN THOUSAND FIVE HUNDRED (7,600) sharos
of common stock, aach share having the par value of ONE DOLLAR ($1.00).

7.2  No holder of shares of stock of any class shall hava any preemptive right
to subscribe to or purchase any additional shares of any ~lass, or any bonds or
convortible sacurities of any nature; provided, however, that the Board of Director(s}
may, in authorizing the issuance of shares of stock of any class, confer any
preemptive right that the Board of Director{s} may deem acdvisable in connection with
such issuance.

7.3 The Board of Director{s) of the Corporation may authorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stock of any class, whether now
or heraafter authorized, for such consideration as the Board of Director{s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4 The Board of Director(s) of the Corporation may, by Restated /.iticles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.
ARTICLE 8 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-Chapter
S of the Internal Revenue Code of 1986, as amended.
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B.1  The sharcholdors of this Corporation may eloct and, il olectod, shall
continue such eloction to be on S Corporation ns provided in Sub-Chaptor S of the
Internal Rovenuo Codo of 1986, as omendod, unless tho sharoholders of the
Corporation unanimously ogroe otharwiso in writing.

8.2 Aftor this Corporation has olocted to bo an S Corporation, none of tho
sharoholders of this Corporation, without tho written consont of all the sharcholdars
of this Corporation shall tako any action, or make any transfer or other disposition of
the shareholders’ sharos of stock in tho Corporation, which will rasult in tho
tormination or rovocation of such slection ta be an S Corporation, as providod in Sub-
chaptor S of tho Internal Revenue Codo of 19886, as amonded.

8.3 Onco tho Corporation has slected to bo an S Carporation, cach sharo of
stock issued by this Corporation shall contain the following logond:

"Tho shares of stock roprosontod by this cortificate cannot
be transferred if such transfer would vold the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revenue Code of 1986, as amended.”

ARTICLE 9 - SHAREHOILDERS’ RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on fila at the principal
office of the Corporation,

ARTICLE 10 - POWERS OF CORPORATION
The Corporation shall have the same powers as an individual to do all things

necessary or ceivenient to carry outits business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.
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ABRTICLE 12 - REGISTERED QWNER{S)

The Corporation, to the oxtent pormittod by law, shall bo ontitlod to troat tho
paerson in whosa name any share or right is registorod on tho books of tho Corporation
as Lthe ownor theroto, for all purposos, and excopt as may bo agreed in writing by the
Corporation, the Corparation shall not be bound to recognizo any oquitable or other
claim to, or intarost in, such sharo or right on tho part of any othor porson, whother
or not tho Corporation shall havo notico theroof.

c 3 - REG D CE_AND REG ED AGE

Tho initinl address of rogisterad offico of this Corporation is AmeriLawyor®
Chartered, locatod at 343 Almorio Avenuo, Coral Gables, Florida 33134, The namao
and addross of the registered agent of this Corporation is AmeriLawyer® Chartered,
343 Almeria Avenua, Coral Gablos, Florida 33134,

cL - BYLAWS

The Board of Director{s) of the Corporation shall have powor, without the
assant or vota of the shareholders, to make, alter, amend or repeal tha Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a full Board of Diractor{s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of Incorporation shall be effective on the 1st day of January,
1997,

ARTICLE 16 - INDEMNIFICATION

The Corporation shall indemnify a director or officer of the Corporation who was
wholly successful, on the merits or otherwise, in the defense of any proceeding to
which the director or officer was a party because the director or officer is or was a
director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation
may indemnify an individual made a party to a proceeding because the individual is or
was a director, officer, employee or agent of the Corporation against liability if
authorized in the specific case after determination, in the manner required by the board
of directors, that indemnification of the director, officer, employee or agent, as the
case may be, is permissible in the circumstances because the director, officer,
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employco or agent has mot the standord of conduct sot forth by tho board of
diroctors. The indemnificotion and advancomont of attornoy foes and axpaonsos for
diroctors, officers, omployoes and agents of the Corporation shall apply when such
porsons aro sorving at tho Corporotion’s requost while o director, officor, employeo or
ngent of tho Corporation, as tho coso may bo, as o diroctor, officer, partnor, trusteo,
employoe or agont of another foreign or domestic Corporatlon, partnorship, joint
venturo, trust, employae banelit plan or other entorprise, whothor or not for profit, os
wall as in thoir officiol capoeity with tho Corporation. The Corporatlon also may pay
for or reimburso tho reasonable attornoy foos and oxpenses incurred by a diroctor,
officor, employoe or agent of tho Corporation who is a party to a proceeding in
advanco of final disposition of the proceading. Tho Corporation also may purchase
and malntain insurance on behalf of an individual arising from the individual’s status
as a director, officor, employoo or agent of the Corporation, whothor or not tha
Corporation would havo power to indomnify the individual against the same liabillty
undor tho law. All roforencos in thoso Articles of Incorporation aro deemed to includo
any ameondment or successor theroto. Nothing contained in theso Articles of
Incorporation shall limit or precludo the oxerciso of any right relating to indemnification
or advance of attorney fees and expensos to any porson who is or was a diroctor,
officor, employce or agent of the Corporation or the ability of the Corporation
otharwise to indemnify or advance oxponsas to any such person by contract or In any
other mannor. If any word, clause or sontencae of the foregoing provislons regarding
indemnification or advancoment of tho attarnoy fees or expenses shall be held invalid
as contrary to law or public policy, it shall bo severable and the provisions remaining
shall not be otherwise affected. All references in these Articles of Incorporation to
"director”, "officer”, "employee” and "agent" shall include the heirs, estates,
executors, administrators and personal representatives of such persons.

ARTICLE 17 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporaticn, or in any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or heroafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporation or any amendment hereto are granted subject to this
reservation.
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IN WITNESS WHEREOF, | have hareunto sot my hand and soal, acknowledged

and iilug !ho forugoig Articles of Incorpomlion undor tho laws of tho Stotao of Florida,
this %

¢ Al /QL/{’,

Elsie 8anthoz, Incorpafator

CCE CEOQO GISTERED AGENT DESIG ED
CLES OF INCORPO 0

AmariLawyar® Chartered, hoving a businass offico identical with tho registered
office of the Corporation name abovo, and having been designated as the Registered
Agent in tho abovo and foregoing Articles of Incorporation, is familiar with and accopts
tho abligations of the position of Registored Agent under the applicable provisions of

tho Florida Statutas.

AmeriLawyer® CHartered

By: ;
Natalia Usfef, Vice President
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