ARTICLES OF MERGER
OF
HUNTSVILLE OPTOMETRIC ASSOCIATES, P.C.
{the " Terminating Corporation™)
o | INTO
EYE CARE ASSOCIATES, INC.
(the "Surviving Corporation™)

SECRETARY OFSTATE

--P'uréuaﬁt to the provisions of Section 10-2B-11.05 Code of Alabama, the Terminating
Corporation and the Surviving Corporation adopt the following Articles of Merge; for the purpose
of mergirig the Terminating Corporation into the Surviving Curpurétion:

. FIRST: The atta%hed Joint Agreement and Plan of Merger was approved by the
shareholders of the Terminating Corporation and the Surviving Corporation in the manner
prescﬁbéd by the Alabama Business Corporation Act.

SECOND: As to the Terminating Corporation, the only shares outstanding are common

t

voting, and the number of shares outstanding are as follows:

NUMBER OF SHARES

—— NAME OF CORPORATION _OJ.LISIANDINQ._
Huntsville Optometric Associates, P.C.

As to the Surviving Corporation, the only shares outstanding are Class A Common Voting,

and the number of Class A Common Voting shares outstanding are as foliows:

NUMBER OF SHARES
NAME OF ASSOCIATION _ OQUTSTANDING
Eye Care Associates, Inc. 1,135,000

THIRD: As to the Terminating Corporation, the total number of shares voted for and

against such Joint Agreement and Pian of Merger, respectively, is as follows:
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| Corporahon were filed in the following counties:

Huntsville Optometric Associates, P.C. Madison
Eye Care Associates, Inc. Shelby

FIFTH:  The Effective Date of the merger shall be 12:01 a.m. on May 1,

. DATED this _ 2 3*’4 day of &gr;z , 1999.

1999.
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JOINT AGREEMENT AND PLAN OF MERGER ‘
FOR -~

THIS JOINTAGREENENTAND BLAN OF MERGER is made and erteraddnto this & 574
ma#r_,_/d 1999 by and between HUNTSVILLE OPTOMETRIC ASSOCIATES, P.C., 2

mfass:onal Corporaﬁm wamzed under the laws of the State of Alabama (the "Terminating

Cuporamn") and as approved by resoluhcn adopted by a unanimous vote of the sole director of
_such Terrmnatlng corporahonmdme sol:eshareholderofsudﬂemmamQ Corporation; and EYE

of the State of Alabama, and as approved by resolution adopted by a unanimous vote of the

inw'estofsaidmlswmraspedvesmmholdersmmerge the Surviving Corporation

and the Terminating Corporation pursuant to the provisions of the Alabama Business Corporation

“Act.

NOW THEREFORE in consideration of the premises and of the joint and mutual
agreement of the parhes hereto. this Joint Agreement and Plan of Merger and the terms and
conditions hemcf and thamode of carrying the same into effect, together with any provisions

required or permitted to be set forth therein, are hereby determined and jointly agreed upon.




' WWM date of the merger in accordance with the provisions of the Alabama Business
_ 2 'ArﬁcﬁoflnmpomﬁMdﬂwaivhocomomﬁonasm'mandeﬁact
| upon the effective date of the merger shall be the Aricles of Incorporation of said Surviving

- c::rpomhon and said Arhcles of Incorporation shall continue in full force and effect until amended

and changed in the manner prescribed by the Alabama Business Corporation Act.

3. TheBy-mesofﬂaeSuwwmcorporahonas in force and effect upon the effective

‘date of the rnemer\m b-e lhe By—Laws of said Surviving Corporation and will continue in full force

and effect unt cha_nged ahred or amended as therein provided and in the manner prescribed

represent all the nssued and outstandmg stock of the Surviving Corporation and Terminating

shares of the capital stock of the Terminating Corporation shall be converted into share(s) of the

Surviving Corporation’s Class A Vottng Commeon Stock as set out on Exhibit "4B" hereto and such

s TR ﬁ*ﬁn R by . " . .
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mﬁmsandmsumonsmmemassACommonVotmg

- StﬁﬁtﬁfﬂNSuMwngCorpomﬁm shall be as indicated in the Articles of Incorporation of the
sm (:mpomhon

5. This Joint Agreement and Plan of Merger has been submitted to the sole

: w of the Temr&'lg COrmrahon for his approval or rejection in the manner prescribed

-bymeprowsmnsofmehlabamasusmass@rpomhom\ct. and has been submitted to the

- :W ofmaSmeorporammrthelrappmvaI or rejection in the manner prescribed
by the provisions. of the Alabama Business Corporation Act, and the Shareholders of each

1 raspect_:ve corporation have manmously approved this Joint Agreement and Plan of Merger.
8. The Sunmnm Corporahon shall hereafter possess all the rights, privileges,
.immuniﬁés and ﬁancl'.nses of a publlc as well as of a private nature, of the Teminating
Corporaton and all pmperty real, personat and mixed, and all debts due on whatever account,

including smscmhms to shares, and all other choices in action, and all and every other interest

oforbehngm'mor&uatomeTemmungCorpomum shall be taken and deemed to be

.tlmsfermdtomdvestod in the Surviving Corpuahonmtmutfurﬂ'leract or deed. Title to any real
estaha or any mtamst therein, vested in the Terminating Corporation shall not revert or be in any
way impaired by raa_son of this merger.

7. The Swﬁﬁm Corporation shall henceforth be responsible and liable for all the
I:abumes and abligauons of the Terminating Corporation, and any claim existing or action or

proceeding pending by or against said Terminating Corporahon may be prosecuted as if such
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merger had not taken place, or such Surviving Corporation may be substituted in its place. Neither 1
the nghts of creditors nor any liens upon the property of the Terminating Corporation shall be

imy ; byreasun of thns merger.

! B | - (a) ~ The Temmaung Colporahon and the Survmng Corporation do hereby agree
that ﬂ'!ay wrll cause to be executed and filed and/or recorded any document or documents
' préscri_b.adj-by-tl'le- laws of the State of Alabama, and that they will cause to be performed all

| ne:::éssary acts therein and elsewhere to consummate this Joint Agreement and Plan of Merger

and to effectuate the merger herein provided for.

()  Thel Board of Directors and the proper Officers of the Terminating
Corporation and the Board of Directors and the proper officers of the Surviving Corporation,
re_specti#ely_, are hereby authorized, empowered and directed to do any and all acts and things,
and to make, execute, deliver, file and/or record any and all instruments, papers and documents
which é.hall be or become necessary, proper or convenient to consummate this Joint Agreemenit
and Plan of Merger and to camy out or put into effect any of the provisions of this Joint Agreemert

and Plan uf Merger or of the merger hereln provided for.

9. Upon the effective date of this merger, all of the rights, powers, pnwleges
franchises. and all property, real and personal, or mixed, and all debts due to be paid or any

accounts and all other things in action belonging to the Terminating Corporation, shall be vested

in the Surviving Corporation, and shall thereafter be, without further act or deed the property of
the Surviving Corporation; and the title to any real estate by deed or otherwise shall vest in the
Surviving Corporation and shall not in any way be impaired by reason of this merger; provided

however, that all rights of creditors and all liens upon the property of the Terminating Corporation
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d duties of the Terminating Corpolaﬁon \

shall be preserved unimpaired, and all debts, liabilities an
shall ﬁeraafter be atl:ribu_ted to the Surviving Corporation and may be enforced against it to the

- same exaent as if said debts, duties and liabilities had been incurred or contracted by it.

ENNETH R. MOULTRIE, O.D.
ts: President

F:WP\E?ECARMLTRIW.WEM




o Care Associat 1,135,000 Class A
Eye Cara A = fnc Voting Common Shares
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Sent byt JetFax Mo - - 20525415005 E_‘DSJDBK;QQ 10: 0640 Jotfax #160;Page 2.
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EXHIBIT 4B TO JOINT AGREEMENT AND PLAN OF MERGER ’

SHAREHOLDERS AND NUMBER OF SHARES
NUMBER OF SHARES OF IN SURVIVING
' TERMINATING CORPORATION CORPORATION

Hunt-svﬂle Ej{}t_um_étric_ Associates, F.C. " Kenneth R. Moultrie ©.D.-1000 Kenneth R, Moulthe, O.D. - 150,000

Inst & 199918449

a5 /037199918443
03:26 FM CERTIFIED

SHELBY COUNTY JUDCE OF PROBATE
09 M5 £5.00




