State of Rhode Island and Providenre Plantations
BUSINESS CORPORATION

ORIGINAL ARTICLES OF INCORPORATION

The undersigned acting as incorporator (s) of a corporation under Chapter 7-1.1 of
the General Laws, 1956, as amended, adopt (s) the following Articles of Incorporation for
such corporation:

FirsT. The name of the corporation is .

(A close corporation pursuant to §7-1.1-561 of the General Laws, 1956, as amended) (striks if inapplicable}
SECOND. The period of its duration is (if perpetual, so state)..perpetual .
THirD. The purpose or purposes for which the corporation is organized are:

1. Rende;ing professional services of optometrists,

2. Engaging in any and all lawful business including services
related to the field of optometry whatsoever necessary,
desirable or applicable in connection with or incidental to

the attainment of the purposcs herein set forth.

Any lawfgl business not contrary to a professional service
corporation,

The corporation shall have power: (See §7-1.1-4 of the General Laws, 1956, as
amended.)

(a) To bave perpctual succession by ita corporate name unless a limited period of duration Is stated In its
articles of incorporation.

(b} To sue and be auad, compluin and defend, in its corporate rame.

{c) To bave s corporate seal which may be altered at pleasure, and to use the same by causing it, or a {acaimile
thereof, to be Impressed or affixed or in any other manner reproduced,

(d} To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use and otherwise deal fn and
with, real or personai proparty, or any Interest thercin, wharever situated,

{0) To nell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or any part of its
property and sasets.

(£} Tolend mouney and to use ita credit to assist ita employees,

(g) To purchase, take, receive, subscribe for, or otheraine acquire, own, hold, vote, use, employ, seli, mortgage,
lond, pledge or otberwizo dispose of, and otherwise use and deal in and with, ehares or other intereats in, or obligations
of, other domestie or foreign corporations, associetions, partnerships or ledividuals, or direct or Indirect obligations of

the United States or of any other government, state, territory, governmentsl district or municipality or of any
inatrumentality thereof.

(h) To make contracts and guarantees and incur liabilities, borrow money at such rates of intarest as the
corporation may determine, fssue {ts notes, honds, and other ohligations, and secure any of its obligations by mortgage
or pledge of all or any of its property, franchisey, and income.

(i) Tolend money for its corporata purposes, inveat and reinvest ita fundas, and take and hold real and parsonal
property ay secority for the payment of funds so loaned or inveated.

{j} To conduct ity business, carry on 1ta operations, and have offices ard exercise the powers granted by this
chapter, within or without this stats,

(k) To elect or anp_élnt officers and agents of the corporatton, and define their duties and fix their compensation.

{1} To mnke and altar by-lawy, not Inconsistent with its articles of incorporation or with the laws of thia state,
for tho administration and regulation of the affairs of the corporation.

.(m} To make donations for the public welfare or for charitable, scientific or educational porposes.

{n) To transnct any lawful business which the board of directors shall find will be in aid of governmental
aothority.

(¢} To pay penaions and establish jnnslon Dlann, pension trusts, profit-sharing plans, stock bonus plans, stock
option plans and other ineentiva plans for any or all of ita directors, officers and employees.

(p) To provide insarance for {ts beneftt on the life of any of ita directars, oficers, or employess, or on the lifs of
any stockholder for the purpose of acquiring at bis death shares of |ty slock owned by such stockholder.

(q} To be a promoter, partner, member, assoclate, or manager of any partnership, enterprise or venture,

(r} To bave and exerciso all powers necessary or convenieant to cffect its purposes.

FORMO1TA V3M 871 fQVER)



FouTH. The aggregate number of shares which the corporation shall have
authority to issue is:

{8} If only one class: Total umber of shares 2900 no par common

(Lf the authorized shares are to consist of one claas only, state the par value of such shares ot =
statement that all of such sahares are to bo without par value.)

or
(b} If more than ome class: Tota) number of sharen . _ _. _.._

{State (A) the number of the shares of each class thereof that ars to have a par valoe and tho par value
of each share of each such classy, and/or (B) tho number of such shares that are to be without par valae,
and {C) & statement of all or any of the deslgnations and the powers, preferences and rights, including
voting rights, and the qualifications, limitations or restrictions thereof, which are permitted by the
provislons of titls 7 of the General Laws fn respect of any class or elassen of stock of the corporation and
the fixing of which by the articles of assoclation Is desired, and an express grant of such anthority as it

may then be deafred to grant to the board of direetors to fix by vote or voles any thereof that may be dexired
but which shall not be fixed by the articles.)

FIFTH. Provisions (if any) dealing with the preemptive right of shareholders
pursuant to §7-1.1-24 of the General Laws, 19566, as amended:



SIXTH. Provisions (if any) for the regulation of the internal affairs of the
corporation:

SEVENTH. The address of the initial registered office of the corporation is
401 Turks.Head Building, Providence, R.I. 02903 (add Zip Code)

and the name of its initial registered agent at such addressis: . .. . ... .. ... ...
BRYRRNR. T SURAUE

EIGHTH. The number of directors constituting the initial board of directors of the

corporationis . two . ... and the names and addreases of the persons who are
to serve as directors until the first annual meeting of sharehelders or until their successora
are elected and shall qualify are:

{If this is & closn corporation pursuant to §7-1.1.61 of the General L.awn, 1968, as amended, state ths nama(s)
and address(es) of the officers of the corporation.)

Name ‘ Address
Emery A, Houle = o .148 Sccial Stroet, Woonsocket, R.I.
Ronald J. Hall .. o 148 Sacial Street, ¥Woonsocket. R.I.

NINTE. The name and address of each incorporator is:
Name Address
_Raymond J. Surdut =~ 401 Turks Head Bldg.,.Pxov...R.Il.

TENTH. Daté when corporate existence to begin (not more than 30 daya after filing
of these articles of incorporation) :

. Date of filing

Dated . November 7 .. . . ,19.75




igqva

STATE OF RHODE ISLAND City <)
In the of . PROVIDENCE _ . ... .o
COUNTY OF PROVIDENCE f XPOn f

in said county this .  31st day of October ,A.D. 19 75

then personally appeared before me Raymond J. Surdut

each and all known to me and known by me to be the parties executing the foregoing
instrument, and they severally acknowledged said instrument by them subscribed to bhe

their free act and deed.
j-/féz%(x.o "\
AL W\ S

Notary Public |
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FIFTH: Provisions (1Lf any) dealing with t(he preoemptive right of shore-

holders pursuont to §7-1.1-24 of the Seneral Laws 1956, as amended:

The corporaticsn shall have the right 1n the event of sale of any stock by
any stockhz'der, to purchase sard stock ot thoe lowest price at which such
stockhaolder is willing to sell the same before such stock may be sold to
any other party: “price” shall include not just Lhe total sale price, but
shall alsc include all tecms and conditions of the sole, including, but
not lirited to, time purchase, extended payment and financing arrangements
with or without collateral equivalent to those offered to a proposed pur-
chaser cther than the corpcration: no asttempted sale of any stock to any
party other than the corporation sholl be valid unless such steock shall
nave first been cffered in writing tc the corpovation at the lowest price
at which the hclder thereof s willing tz =ell and unless such offer shall
have been rejected or shall not have been acted upon by the corporation
within thirty {30} days after such offer 1s rece:ved by eoch of the direct-
st OF the corporation, excluding the offerer 1t Lhe cofferor 1s a director
of Lhe Loration. 11 the offeror 1s the so:c direccor of the cocrpora-
ticn, then the offor must be received by ol the stockholders of the corp-
sration: and alse unless siach offer shall have been rejected or shall not
=mave been acte:d] upon by the directors roceivaing such ofter within thirty
'39, days after receiving such offer, the directors shall have the power
to accent or reject such offer for the corporation, the offeror not
porticipating :n sa1d vote. If the directers shall reject said offer with-
in rhirty {307 days of receipt thereof, or snhall not act upon such rejec-
tion or acoentance itn writing within thirty (30 days cf receipt, then
the osffersr shall make the same offer tu all the other stockholders of
the corporotion who shall accept or reject the same in writing within
snirty (30Q) days ofter receipt therecf. 1f ac stockholder shall accept
s0id cffer in writing within said thirty (30} Jduy period. then the
Jfferor may sell the same at the same price os originally offered within
ncL more khan sixty (60) days after the date of delivery of the offer to
the stockholders as hereinbefore provided. 0O{fers to sell shall be in
writing, shall state the number and sloss uf shares to be sold, the price
and all sther terms and conditions of payment and financing thereof, at
which the offeror 15 willing to sell and the name ond address of the pro-
posed transferee, if known to the offercr. Any executor, administrator,
trustee in hankruptcy, assigneec in 1asclvency, recelver or any cther per-
ssn who shall acquire any such steck under any order of court or by any
oriier leoal process or otherwise than Ly i1ssue or sale of the stock by
the corporation or by transfer under these provisions, shall immediately
apsn becoming the eguitable owner of such stock, notify the corporation
of such fact and offer to sell such stock 1n accorsdance with these pro-
visions. The offer shall state ofterur's mailing address for acceptance.
if more stockhkoulders elect to purchase shores than the number offered
far sale, such stockholders shall be entitled to purchase ond receive
the pro rata provortion of the shares of stock offered for sale based
upcn the respective holdings of those stockholders who do elect to
purchuese under this provision. A pledge or hypothecation of stock shall
net be deemred a sale, but no transfer of steck pledged or hypothecated
shall be made by the acrporotion an iis Looks unless and until a fore-
slosure thereof and then the purchaser of such stock ot foreclosure,
whether at private sale or public auctiocr, shal! be subject tc the purchase
theroof being first cffered to the directors and thereafter to the stock-
huiders of the ccrporation as hereinbefore set farth. The provisions of
this Article FIFTH may be waived by the unanimous vote of the stockholders
and directors without constituting a orecedent as to any other or subse-
cuent. of fers hereunder,

STXTH: The corporation shall have the powe: Lo act 0s an accommodation
maker and as on acconrodotion guarantcr, both as a co-obligor and as a
quarantor or surety to quarantee the indebtedness ond obligations of other
parsons, partrnerships, cerporations and any other entities, including the
anligations of ay of the officers, stochholders, directors or emploeyees
of aaid esrpoaration, and in additien to wertgane, pledge or hypothecato



any or all of the corporate assets in connection therewith, and tc
guarantee any bonds, securities or evidences of indebtedness: created by
or dividends on or a certain amount per share in liguidation of the capit-
al stock of any other corporation or ccrporations created by the State of
Rhode Island or by any other state, country, nation or government. If
permitted by law, the corporation shall have the power to give bond and

to act as surety on any bond including bail beonds, probate bonds, receiv-
ers bonds or any other kind of bonds as nray be vermitted by law.

ELEVENTH: Prior to the issuance of any stock of this corporation, and
antil officers and/or directors have been elected, the incorporators may
amend the articles of assoclation of this corporation by the unanimous
vote of said incorporators either by addition to its corporate pcwers and
purpcses, or by diminution thereof:; or by substituting other powers and
purpcses, in whole or in part, for those set forth in the articles of
association: or by changing its corporate name; or by increasing or decreas-
ing its authorized capital gock, or any class thercof; or by changing the
number and par value of the shares of its capital) stock or of any class
thereof: or by creating new classes cf stock: or by otherwise changing the
xinds, classes and voling powers of its capital stock; or by making any
other changes or alterations in 1its articles of association:; and provided,
further, that no such amendment, change or alteration shall shorten the

period of duration of such corporation, or extenc the date of i1ts committment

TWELFTH: The Beard of Directors of the corporation is expressly granted,
without limitation or restriction, the authority ©o execrcise all powers
which may by law be granted to it to fix and amend by unanimous vote of
Lhe Board of Directors any and all matters which are and which may here-
after be authorized to be vested in the Board of Directors under Rhode
Island General 'aws, 1956, as amended, and any subsequent amendments
thereto.

THIRTEENTH: Each and covery parayraph of these Articles of Assgciation
and each and every part thereof which are cor shall become invalid r
which are or shall become unlawful tc the oxtent that the same do‘og shall
prevent the corporation from qualifying or from remaining qualified .
pr?fHHSLGnal service corporation undery Rhode Island General Laws .1922 ?
7-5.1, as amended or as the same may hereafter be amended shall'b v"t
thegeof_be and beccme null and veid, but such present or ;ubse uen¥ 'Lf e
validation shall not affect the validity and force of any‘otheg rov+n'

of these Articles of Asscciation which shall be construed at allptimzzlons
as to be proper and lawful provisions for a professional service cor .,
tion as defined and created by said Section 7-5.%, as amended the
same may hereafter be amended. o . od o s the
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UFE & CASUALTY
The Atna Casualty and Surety Company
C The Standard Fire Insurance Company
Hartford, Connecticut
To RI Secretary of State pate  11/7/75

State Capitol
Providence, RI

Gentlemen: This is to cartify that insurance policies, subject to their ‘terms, conditions and excluslons, are at presem in force
in the Company Indicated above by ®, as follows:

Name of Insured  Vision Associates Inc., and Emery A. Houle, Ronald J. Hall,
Joseph L. Rowey, ATIMA

Covering
KIND OF INSURANCE e P T eas oo — s POLICY NO. | EFFECTIVE |EXPIRATION
Woirkmen's Compensation Each Claim
Manutacturers’ 8& Contractors’
Bodily Injury Liability 3 000
Property Damage Liability $ 000 | 8 .000
Owners' or Contractors'
Protective
Bodily injury Liability $ 000
Proparty Damage Liability $ 000 |8 000
Comprehensive Automobile
Bodily Injury Liability $ 000 | g 000
Proparty Damage Liability $ 000
Comprehensive General ,
Bodily Injury Liability v $ 000 [ $ 000
Proparty Damage Liability $ 000 | § 000
Bodily Injury Liability R
$ 000 | % 000 % ,000
Property Damage Liability
3 000 | % ,000
Professional Liabilfity 250,000 750,000 | DZ800935 7/23/75 7/23/76

In even! of cancellation,

written notice wi! be given 1o the party

to whom this certificate Is addressed. . A%ggoe\}rr?i%mcv
By
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