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CONSENT TO ACTION WITHOUT A MEETING OF THE
SHAREHOLDERS OF DAYTONA VISION CENTER, INC

Pursuant to the aulhorily contained in Section 607.0704, Florida Statutes, the
undarsigned, being all of the shareholders of the Corporation, hereby consent to the
adoption of the following resotution, this _ 4~ day of December, 2004

RESOLVED. that the Amended and Restated Articles of Incorporation of the

Corporation, a copy of which is attached hereto as Exhibit “A” and incorporated herein
are hereby approved and adopted as of the date set forth above
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Theodore M. Brink, Sharehclder
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
DAYTONA VISION CENTLER, INC.

The undersigned incorpotator to these Articles of Tneorporation, a natural person
compelertt to contract, herchy amends and restates the Articles of Incorpogmogof

DAYTONA VISTON CENTER, INC., pursuant to the provisions of Scetion 607% Bé'? E;vs 11

A o ———
of 1he State of I'lorida. ﬁ:; ~ [
o = MM
ARTICLET ey
%; ou
The name of this eorporation is: DAYTONA VISION CENTER, INC. =3 @
ARTICLL M

The general nature of the business to be transacted by this corporation is:

The operation of a Pearle Vision, Ine. retail optical business.  This corporation shall not
engage in any business activily other than that which is directly relaled to the operation of the
Pearle Vision, Inc. retail optical business or such other business operation as shall be approved in
wriling by Pearle Vision, Inc.

To exercise all the powers now granted (o this type of corporation under Florida law and
all powers subsequently anthorized or granted by law to private corporations subject to the
resiriction on business activity contained in the preceding paragraph.

ARTICIE 11
The maxinum number of shaccs of stock that this corporation is suthorized to have

pulstanding at any one time is:

10,000 Shares of Conumon Stock of par value of
$1.00 per share.

Cunmwitative voting shall not be permitted.

05000134008 3 o EXHIBIT "A"
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The total number of sharcholders in the corporation shall not exceed five (5) individuals.
The corporation shall ueither encumber nor assign, nor permut the translor of any stock in the
corporation, without the prior written consent of Pearle Vision, Inc, The transfer of stock of this
corporation is subject to the terms and conditions of a Iranchise Agreement with Pearle Vision,
inc. All issued shares of this corporation 1must be certificated and the corporation must submit a
copy (front and back) of all issued stock certificales 1o Pearle Vision, Inc.

The stock certificates shall contain the following legend: “The transfor of this stock is
subicet to terms and conditions of a Franchise Agreement with Pearle Vision, Inc.  Reference is
made to such Franchise Agreement and ihe restrictive provisions of tho Arlicles of Incorporation
and Bylaws of this corporation.”

'This corporation is to exist perpetually and its corporate existence shall begin effective on
tha data of filing.

ARTICTIEE YV

The initial address of the principal office of this corporation in fhe State of Ilorida is c/e
Pearle Visiont Center, Suite 188, Volusia Mall, 1700 Intcrnational/Speedway Bonlevard, Daytona
Beach, L 32114,

ARTICLE VI

The corporation shall have two (2) Directors, initiafly. The munber of Direclors may be
mereased or diminishied front time to lime, by bylaws adopted by the Stockholders, but shall
never be less than one.

ARTICLE VII

The names and post office addresses of the members of the first Board of Directors are;

Namng Address
Michacl L. Hay, O.D. Suite 188, Volusia Mall

1700 Intcrnational/Specdway Boulevard
Davtona Beach, FL 32114

1103000134008 3 2
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Theodora M, Brink, O.D. 11460-1 San Jose Boulevard
Jocksonville, FL 32223

ARTICLE VII
'The name and post office address of the incorporator to these Arficles of Incorporation

A0

Name Adidross
[1. Leon Ilolbrook, 111 One Independent Drive, Suite 2301
Jacksonville, FL. 32202
ARLVICLE IX

The corporation shall indemnify any and all persons who may serve or who have served
at any time as dircetors or officers, or who al the request of the Board of Dircetors of the
corporalion niay serve or at ay time have scrved as directors er officers of another corporation
in which the corporation at such time owned or may own shares of stock or of which it was or
way be a creditor, and their respective heirs, administrators, suecessors, and assigns, against any
and all expenses, including amounts paid upen judgments, counsel fees, and amounts paid in
settiement (bofore or after suit is commenced), actually and necessarily incurred by such persons
{in connection with the defense or scttlement of any claim, action, suit, or procecding in which
thay, or any of thein, are made partios, ot a parly, or which may be asserted against them or any
of thew, by reason of being or having been divectors or officers or a director or officer of the
corporation, or of such ofhier comoration, except fu relation to matters as to which any such
director or officer or foriner divector or officer or porson shall be adjudged in any action, suit, or
proceeding to be liable for his own negligence or misconduct in the performance of his duty.
Such indeminification shall be in addition to any other rights to which (hose indenmificd may be

entitled under any law, bylaw, agreemont, vote of stockholders, or otherwise, and the corporation

H35000134008 3
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shall indemwnify any officer or dirccter, or auy formeor officer or dizcclor, to the full extent
pormilied by law.
ARTICLE X
The registered office shall be One Independent Drive, Suite 2301, Jacksonyille, FI.
32202, and the registered agent at that same address is H. T.eon Holbrook, I1L.
ARTICLE X1
These Articles of Tncotporation may be amended in the manner provided by law, Bvery

amecndinent shall be approved by the holder or holders of & mejority of the stoclk entitled to vote

theteon and by Pearle Vision, Inc. WL/

1L LEON HOLBROOK, 11T

ACCEPTANCE BY RESIDENT AGENT

I iereby am familiar with and accept the dutics and responsibilitics as registered apent for

saitl corporation.

-

HOLBROOK, TIL
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