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Btate of Rhode Island and Providence 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;

FRST. The name of the corporation is...Cranston Eye Associates, Inc.

(A closs corporation pursusct to §7-1.1.61 of the General Laws, 1956, os amended) (strike if mapglicable)
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) rendering professional perscnal services of optometrists and
opticians; and (2)engaging in any and all lawful business including
research related to the field of optometry and opticianry whatsgoever
necessary in connection with or incidental to the exercise, attainment

or furtherance of the purposes herein get forth: (3)provided, however,
that said corporation shall have no power to engage in any activity

which will impair its right to qualify as a professional service corpora-
tion performing “special services" as defined by Section 7-5.1-2 of the
General Laws of the State of Rhode Island, 1956, as amended, and as said
General Laws may in any respect be hereafter amended, and for the purpose
only of engaging in any of the foregoing purposes and activities relating
thereto and arising therefrom which are or shall hereafter be consistent
with those restrictions and requirements necessary for the said corpora-
tion to qualify and to be qualified ag a corporation under said General
Laws Section 7-5.1, as the same now is in effect and may hereafter be
amended.

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

(8) To bave perpetoal succession by its corporate name uniess a limited peried of duration s stated in ita
articles of Incorporation.

(b) Tosue and be aued, complain and defend, in ita corporate name.

{¢) To bave u corporate seal which may be altered at pleasure, and to use the samo by causing it, or a facaimile
thereof, to be Impressed or affixed or in any other manner repreduced,

(d) To purchase, take, receive, leane, or otherwise acquire, own, bold, improve, use and otherwise deal in and
with, real or peraonal property, or any interest thereln, wherever sltuated.

(e} To aell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispone of all or any part of s
property and assets.

(1} Tolend money and to use ita credit to assist Ita employees.

(g) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge or otherwise dispose of, and otherwise use and deal fn ahd with, shares or other (oteresta in, or obligations
of, other domestic or foreign corporations, associations, partnerships or individuals, or direct or indirect obligations of

the United States or of any other government, state, territory, governmental dimtrict or municipality or of any
Inatrumentality thereof.

(h) To make contracts nnd guarantees and incor Habllities, borrow money at such rates of Interest as the
corporation may determing, [ssue it notes, bonds, and other obligations, and secure any of {ta obligations by mortgage
or pledge of all or any of its property, franchines, and income.

(1) To lend money for ita corparate purposes, invest and relnvest ita funds, and take and hold real and personal
property as sccurity for the payment of funds so loaned or invested,

(§) To conduet its business, carry on ita operations, and have offices and exercise the powers granted by thia
chapter, within or without thia stote.

(k} To clect or appoint officers and agents of the corporation, and define their duties and fix their compenaation,

(1) To make and alter by-laws, not inconsiatent with it articles of incorporntion or with the lawa of this atate,
for the administration and regulation of the affairs of the corporation.

(m) To make donations for the public welfare or for charitable, scientific or educatfonal purposes.

(n) To transact any lawful busineas which the board of directors shall find will bo in aid of governmental
outhority.

(o} To pay pensicos and entablish penalon plans, pension trusts, profit-abaring plans, stock benus plans, stock
option plans and other Inceative plans for aoy or nll of ita directors, officers and cmployees.

{p} To provide Insurance for ita banefit on the life of any of ita directors, officers, or employees, or on the ilfe of
any ateckbolder for the purpoas of mequiring ot his desth shares of its stock owned by sach stockholder.

(q) To be o promoter, partnor, member, associote, or masager of &by partnorabip, enterprise or venture,
(r) To have and exercite all powers necessary or conventent to effect its purposes.
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FourTH. The aggregate number of shares which the corporation shail have
authority to issue is:

(a) If only one class: Total number of shares_ 8, 000___

(Lf the outhorized shares are to consist of one class only, state the par value of such shares or &
statement that all of such shares are to be withqut par valoe.}

common no par

of

(b) 1f more than one clzss: Total number of shares

(Stals {A) the number of the shares of cach class thereof that are to have s par value and the par value
of each share of each such claas, and/or (B} the number of auch ahares that are to be without par valge,
and (C} o atatement of all or any of the devignations nnd the powers, preferences and righta, ineluding
voting rights, and the qualifications, limitationa or restrictlons thereof, which are permitted by the
provisiona of tithe 7 of the Genern! Lawa in respect of any cluss or cinssey of stock of the corperntion and
the fxing of which by the articles of casociation s desired, and an express grant of such aotherity as it
may then be desired Lo grant to the board of directors to fix by vote or votes any thereof that may be desired
but which shall not be fixed by the articles.)

FIFTH. Provisions (if any) dealing with the preemptive right of ahareholdgrs
pursuant to §7-1.1-24 of the General Laws, 1956, as amended:



®) d

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, Rhode.lsland 02903(add Zip Code)
and the name of its initial registered agent at such addressis: . Raymond J. Surdut._.
EIGATH. The number of directors constituting the initial board of directors of the
corporation is . R S _and the names and addresses of the persons who are
to serve as directors until the first annual meeting of shareholders or until their successors
are elected and shall qualify are:
{If this i3 a closs corporation pursuant to §7-1.1-61 of the General Laws, 1066, as amended, state the name(s)
and address(es) of the officers of the corporation.)
Name Address
.Sgott H. Surdut, 0.D. . . 222 Garden. City. Drive,. Cranston, RI
02920
NINTH. The name and address of each incorperator is:
Name Address
Raymond J, Surdut 401 Turks Head Bldg.. Providence, RI
02903

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

B =) =3 AT b PR 8 A OSSO

Dated. Februaxy 1, — ..,1
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STATE OF RHODE ISLAND City

} In the of PROVIDEMCE . . . . . .
COUNTY OF PROVIDENCE Town
in said county this..... st .......... dayof February .. .. . ... . AD. 1979,
then personally appeared before me. .. Raymond J. Surdut

each and all known to me and known by me to be the partles ext-cutmg the foregomg
instrument, and they severally acknowledged s& i by the ubscrlbed to be

their free act and deed. Z
o T _,..- B Nolary .Publu:

1800011 --71V0LETl Bl-w
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FIFTH: Provisions (if any) dealing with the preemptive right of share- r
holders pursuant to §7-1.1-24 of the General Laws 1956, as amended:

The corporation shall have the right in the event of sale of any stock by
any stockholder, to purchase said stock at the lowest price at which such
stockholder is willing to sell the same before such stock may be sold to
any other party; "price" shall include not just the total sale price, but
shall also include all terms and conditions of the sale, including, but
not limited to, time purchase, extended payment and financing arrangements
with or without collateral equivalent to those offered to a proposed pur-
chaser other than the corporation: no attempted sale of any stock to any
party other than the corporation shall be valid unless such stock shall
have first been offered in writing to the corporation at the lowest price
at which the holder thereof is willing to sell 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 is received by each of the direct-
ors of the corporation, excluding the offeror if the offeror is a director
of the corporation. If the offeror is the sole director of the corpora-
tion, then the offer must be received by all the stockholders of the corp-
oration; and also unless such offer shall have been rejected or shall not
have been acted upon by the directors receiving such offer within thirty
(30) days after receiving such offer, the directors shall have the power
to accept or reject such offer for the corporation, the offeror not
participating in said vote. If the directors shall reject said offer with-
in thirty (30) days of receipt therecf, or shall not act upon such rejec-
tion or acceptance in writing within thirty (30} days of receipt, then

the offeror shall make the same offer to all the other stockholders of

the corporation who shall accept or reject the same in writing within
thirty (30) days after receipt thereof. If no stockholder shall accept
said offer in writing within said thirty (30) day pericd., then the

offeror may sell the same at the same price as criginally offered within
not more than sixty (60) days after the date of delivery of the offer to
the stockholders as hereinbefore provided. Offers to sell shall be in
writing, shall state the number and class of shares to be sold, the price
and all other terms and conditions of payment and financing thereof, at
which the offeror is willing to sell and the name and address of the pro-
posed transferee, if known to the offeror. Any executor, administrator,
trustee in bankruptcy, assignee in insolvency, receiver or any other per-
son who shall acquire any such stock under any order of court or by any
other legal process or otherwise than by issue or sale of the stock by

the corporation or by transfer under these provisions, shall immediately
upon becoming the equitable owner of such stock, notify the corporation

of such fact and cffer to sell such stock in accordance with these pro-

visions. The offer shall state offeror's mailing address for acceptance.
If more stockholders elect to purchase shares than the number offered

for sale, such stockholders shall be entitled to purchase and receive

the pro rata proportion of the shares of stock offered for sale based
upon the respective holdings of those stockholders who do elect to
purchase under this provision. A pledge or hypothecation of stock shall
not be deemed a sale, but no transfer of stock pledged or hypothecated
shall be made by the corporation on its books unless and until a fore-
closure thereof and then the purchaser of such stock at foreclosure,
whether at private sale or public auction, shall be subject to the purchase
thereof being first offered to the directors and thereafter to the stock-
holders of the corporation as hereinbefore set forth. The provisions of
this Article FIFTH may be waived by the unanimous vote of the stockholders
and directors without constituting a precedent as to any other or subse-
guent offers herecunder. '

&
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SIXTH: The corporation shall have the Power to act as an accommodationr
maker and as an accommodation guarantor, both as g3 co-obligor and as a
guarantor or surety to guarantee the indebtedness and obligations of other
persons, partnerships, corporations and any other entities, including the
obligations of any of the officers, stockholders, directors or employees
of said corporation, and in addition to mortgage, pledge or hypothecate

any or all of the corporate assets in connection therewith, and to
guarantee any bonds, securities or evidences of indebtedness: created b

or dividends on or a certain amocunt per share in liquidation of the capit-
al stock of any other corporation or corporations 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 bonds, probate bonds, receiv-
ers bends or any other kind of bonds as may be permitted by law. The corp-
oration shall have the power to merge with other corporations.

ELEVENTH: Pricr to the issuance of any stock of this corporation, and
until officers and/or directors have been elected, the incorporators may
amend the articles of association of this corporation by the unanimous

vote of said incorporators either by addition to its corporate powers and
purposes, or by diminuticn thereof; or by substituting other powers and
purposes, in whcle 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 stock, or any class therecf; or by changing the
number and par value of the shares of its capital stock or of any class
therecf; or by Creating new classes of stock: or by otherwise changing the
kinds, classes and voting powers of its capital stock: or by making any
other changes or alterations in its articles of association: and provided,
further, that no such amendment, change or alteration shall shorten the
period of duration of such corporation, or extend the date of its committment
The corporation by unanimous vote of shareholders may assume the assets and
liabilities of other corporations with cr without formal merger,

TWELFTH: The Board of Directors of the corporation is expressly granted,
without limitation or restriction, the authority tc exercise all powers
which may by law be granted to it to fix and amend by unanimous vote of
the Board of Directors any and all matters which are and which may here-
after be authorized to be vested in the Bcard of Directors under Rhode
Island General Laws, 1956, as amended, and any subsequent amendments
thereto, Thé corporation may also engage in the transaction of any or all
lawful business for which corporations may be incorporated Chapter 7-1.1

of the Rhode Island General Laws, 1956, as amended.

THIRTEENTH: Each and every paragraph of thuse Articlos of Assoclation

and each and every part thereof which are or shall become invalid, or
which are or shall become unlawful to the extent that the same do or shall
brevent the corporation from qualifying or from remaining qualified as a
professional service corporation under Rhode Island General Laws, l95§,
7-5.1, as amended or as the same may hereafter be amended, shall by virtue
thereof be and become null and void, but such present or subsequent in-
validation shall not affect the validity and force of any other provisions
of these Articles of Association which shall be construed at all times so
as to be proper and lawful provisions for a professional service corpora-
tion as defined and created by said Section 7-5.1, as amended or as the
same may hereafter be amended.
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NAMF AND ADDRESS OF AGINCY
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Starkweather & Shepley, Inc.

ASTA MATTER._OF INFORMATION
o¥extenoTorTacTerTrne]

COYERAGE[AFFORDED

COMPANIES AFFORDING COVERAGES

ONLY,AND CONFERSINO RIGHTSTUPONITHE [CERTIFICATE{HOLOER)
BYITHE POLTCIESTLISTED TBELOW.

COMPANY

- 4

155 South Main Street CETTER Pederal
Providence, Rhode Island 02903 comPANY B
LETTER
NAME AND ADDRESS OF INSURED
. COMPANY
Cranston Eye Associates, Inc. (ETTER

960 Reservoir Avenue
Cranston, Rhode Island 02910

COMPANY D
LETTCR

COMPANY E
CETTER

This is 1o certify that policies of insurance listed below have been issued to the insured named above and are in force at this ime.

Limlits of Llability in Yhousands {000}

COMPANY POLICY
TTER TYPE OF INSURANCE POLICY NUMBER XPIRATION DAT EACH
LETTE £XPIRATION OATE OCCoRanCe | AGGRIGATE
GENERAL LIABILITY
BODILY INJURY s
D COMPREIHENSIVE FORM
[] eremises—operations PROPERTY DAMAGE s
D EXPLOSION AND COLLAPSE
HAZARD
[J unoercrouno wazaro
PRODUCTS/COMPLETED
OPERATIONS HAZARD BODILY INJURY AND
CONTRACTUAL INSURANCE PROPLRTY DAMAGE s
[[] eroac ror propeRTY COMBINED
OAMBAGE
D INDEPENDENT CONTRACTORS . Z
PERSONAL INJURY PERSONAL INJURY
AUTOMOBILE LIABILITY 800ILY INJURY s
(LACH PERSON)
[ comerenensive romm BODILY INJURY 3
OWNED (EACH ACCIDENT)
HIRED PROPERTY DAMAGE | ¢
BODILY INJURY AND
NON.OWNED PROPERTY DAMAGE | %
- COMBINED
EXCESS LIABILITY
BODILY INJURY AND
(] umereus form PROPERTY DAMAGE | 3
O ?:):Sz THAN UMBRELLA COMBINED
WORKERS' COMPENSATION cTaTuTORY 1
and
EMPLOYERS' LIABILITY - s I
OTHER
A Professional Binder 1/30/80 $1,000,000
1ipbility

DESCRIPTION OF OPERATIONSAQCATIONSAEHICLES

Cancellatlon: Should any of the above described policies be cancelted before the expiration date thereof. the issuing com-
days written notice to the below named certificate holder, but failure to
mail such notice shall impose no obligation or liability of any kind upon the company.

pany will endeavor to mail

State House

NAME AND ADDRESS OF CCRTIFICATE HOLDER,
Secretarvy of the State of Rhode Island

Providence, Rhode Island 02903

ACORD P8 Fa 1.7

DATC 155UED:

1/30/79




