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THE_GRAND QPTICAL DOUTIQUE, INC.

’ PREAMBLE

We, the undersigned, do hereby associate ourseclves
under the following Articles, for tho purpose of forming a
corporation undor the laws of the State of Florida.

RTICLE I

NAME

The name of the corporation shall bo: THE GRAND
OPTICAL BOUTIQUE, INC.

ARTICLE I1

GENERAL NATURE OF BUSINESS

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

(1) To engage in any activity or business permltted
under the laws of the United States and the State of

Florida.
ARTICLE ITI

CORPORATE POWERS

This Corporation shall have all powers now and
hereaf{ter granted corporations for profit under the laws of
the State of Florida, lncluding, but not limited to, power
to:

(1) Elect or appoint such officers and agents as its
affairs shall require, and allow them sultable compensation.

{2) Adopt, change, amend and repeal By-Laws, not
inconsistent with law or its Certificate of Incorporation,
for the exercise of its corporate powers, the management,
regulation and government of its stocks or other evidence of
interest, and the calling and holding of meetings of Its

Stockholders.

(3) Increase or diminlsh, by vote of its stockholders
or shareholders, change as the By-Laws may direct, the
number of directors.

(4) Make and enter into all contracts necessary and
proper for the conduct of its business.
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{5) Conduct buslnoss, havo ono or moro officors, and
buy, hold, mortgage, soll, convey, leasc or otherwlace
dispose of roal and peraonal (tanglble and Intangiblo)
property or any Interest thoreln of any nature whatsoover,
In this stalo and in any of the several statos, torritorles,
possessions and dependencies of the United States, the
bDistrict of Columbia, and foreign countrles.

(6) Purchase the corporate asscets of any othor
corporation and cngyage in the samo charactoer of buslnoss.

(7) Acquire, take, hold, scll and disposc of patents,
copyrights, trade marks and any licensos or othor
interosts Lherocunder or therein.

(B} Acquire, take, hold, sell and convey such property
as may be necessary in order to obtain or socurc payment of
any Indebtedness or liabllity to 1t.

{9) Guarantee, endorse, purchagse, deal in, heold, sell,
transfer, mortgage, exchange, pledge or othorwise dispose
of, alone, In syndlcate, or otherwise In conjunction with
othors, the shares of the capital stock of, or any bonds,
gsocurities or other evidences of lndebtedness created by any
other corporation, associatjion, partnership, syndicate,
entity, person or governmental, municipal or public
authority in this state or any other state or government
and, whlle owner thereof, exercise all the rights, powers
and privileqges of ownership, including voting rights.

(10) Purchase hold, sell and transfer shares of lIts
own capital stock, provided that it shall not purchase any
of its own capital stock except from the surplus of its
assets over lts liabilities including capital. Shares of
its own capltal stock owned by the Corporation shall not be
voted directly or indirectly or counted as outstanding for
the purpose of any stockhelders’ gquorum or vote.

(11) Contract debts and borrow money at such rates of
interest not to exceed the lawful interest rate and upon
such terms ags it or its Board of Directors may deem
necessary or expedient and shall authorize and agree upon,
issue and sell or pledge bonds, debentures, notes and other
evidences of indebtedness, whether secured or unsecured,
including obligations which are convertible Into the capital
stock of the corporation, and execute such mortgages and
other instruments upon or encumbering its property or credit
to secure the payment of money borrowed or owing by it, as
occasion may require and the Board of Director may deem
expedient; and




(a) rProvlde In such Instrumonts for transforrlng
Corporate proporty of overy kind and nature
then bolonglng to or theroafter acqulired by lt,

' ns security for any bonds, notes, dobonture or
othor ovidence of Indebtodnoss issuod or debls
or sums of moncy owing by it; and

(b) Provide in case of the sale of any proporty
by virtuo of any such Instrument of or any
foreclosure, the party acqulring title shall havo
tho same rlghts, privileges, grants, franchises,
Immunitlies and advantages, ln and by such
Instruments enumerated or conveyed, as belonged
to and were enjoyed by lt.

(12) Lend and advance money, extend creodit, take notes
and any kind or nature of eovidence of lndebtedness therofor.

{13) Make qifts for educatlonal, sclentific or
charitable purposes.

(14) Indomnify any person made a party, or threatened
tc be made a party, to any threatened, pending or completed
action, suit or proceeding:

{a) Whether civil criminal, administrative, or
Investigative, other than one by or 1In he right of the
corporation to procure a judgment In its favor, brought
to impese a liability or penalty on such person for an
act alleged to have been committed by such person In
his capaclty of director, offlcer, employee, or

agent of the corporation, or of any other corporation,
partnership, joint venture, trust, or other enterprise
which he served as such at the request of the
corporation, against judgments, fines, amounts paid in
settlement and reasonable expenses, lncluding
attorneys’ fees, actually and necessarily

incurred as a result of such action, sult, proceeding,
or any appeal therein, if such person acted in good
faith and in the reasonable bellef that such action was
in the best interest of the corporation, and in
criminal actions or proceedings, without

reasonable ground for belief that such action was
unlawful. The termination of any such action, sult, or
proceeding by judgment, order, settlement, conviction,
or upon plea of nolo contendere or its equivalent shall
not in itself create a presumption that any

such director or officer did not act in good faith in
the reasonable bellef that such action was in the best
interest of the corpeoration or that he had reasonable
grounds for belief that such action was unlawful;




(b) By or In tha right of the corporatlon to procuro
a judgment In its favor by roason ol his boling

or having been a diroector, otflcer, amployoo or

agent of the corporation, or of any other corpora-
tion, partnership, joint venture, trust, or othor
ontorprise which ho served as such at the roquest

of the corporation, against the roasonablo oxpoensos,
including attornoy's foos, actually and nocessarlly
fncurred by him in connectlon with tho defonse or
pottlament of such action, or in connection an appoal
theroin, If such person acted in good falth and

in tho roasonable bolief that such action was In

tho bost Interest of the corporatlon. Such person
shall not be ontlitled to indemniflcation In relation
to mattors as to negligence or misconduct in tho
porformance of his duty to the corporation unless, and
only to tho extent that, the court, adminlstratlve
agency, or lnvestigatlive body before which such
action, sult, or proceeding !s held shall determine
upon appllicatlon that, desplte the adjudicatlon of
llability but in view of all cilrcumstancos of the
case, such person 18 falrly and reascnably entitled
to Iindemnification for such expenses whlch such
tribunal shall deem proper.

(c) To the extent that a director, offlcer, employee
or agent of a corporation has been successful on the
merits or otherwlise In defense of any actlon, suit,
or proceeding referred to 1in Paragraph (a) or (b), or
in any defense of any claim, 1issue, or matter therelin,
he shall be Indemnified against the reasonable
expenses, including attorneys’ fees, actually and
necessarily lncurred by him in connection therewlith.

(d) If a determination is made that indemnification
of the director, officer, employee, or agent is

proper in the circumstances because such person has
met the appllcable standard of conduct set forth

in Paragraph (a2) or (b), unless indemnification ls
ordered by the tribunal before which such action,
suit, or proceeding is held. Such determination shall
be made either by the Board of Directors by a majority
vote of a quorum consisting of directors who were

not parties to such action, suit, or proceeding, or
by the shareholders who were not parties to such
action, suit or proceeding.

(15) Pay expenses incurred in defending any action,
suit or proceeding in advance of the final disposition of
such action, suit, or proceeding as authorized in the manner
provided In Paragraph (d) of Subsection (14) upon receipt of
an undertaking by or on behalf of the director, officer,
employee, or agent to repay such amount unless it shall
ultimately be determined that he is entitled to be

4




Indomnified by the corporation as authorlzed by this
goctlon,

(16G) Indemnlfy any poerson, {f the requlremonts of
Subsoctions (14) and (15) are met, without affoctlng any
othor rights to which thoso Indemnifled may bo ontltled
undor any Qy-Law, agroemont, vote of sharcholders or
dlsintorested dlrectors, or othorwisc, both as to action In
anothor capaclity whlile holding such offlce and shall contln-
ve as to a person who has coascd to be a director, offlicer,
omployee, or agent of the corparation and shall Inure to the
boneflt of the hoirs, axeacutord and admlnistrators of such a

person,

(17) Purchase and maintalin Llnsurance on behalf of any
person who ls or was a dlrector, officer, employee, or agent
of another corporation, partnership, jelnt venture, trust or
other enterprise against liabillty anssorted agalnst him and
incurred by him in any such capaclity or arising out of hls
status as such, whether or not the corporation would have
the power to indemnify him against such llability under the
provisions of Subsectlon (12).

{18) Enter Into general partnerships, limited
partnerships ({whether the corporation be a limited or
general partner), Joint ventures, syndlcates, pools,

associations, and other arrangements for carrying on one or
more of tLhe purposes set forth in its Articles of
Incorporation, jointly or in common with others, so long as
the partlicipating corporatlion, person, or asscclatlon would
have power to do so alone.

ARTICLE IV

CAPITAL_STOCK

(1) This corporation shall be authorized to have
outstanding at any time a maximum of 6,000 shares of stock
of the par value of $1.00.

(2) Shares of stock may be issued in consideration of
the payment of the entire purchase price or only part of the
purchase price, as may be determined by the Board of
Directors which payment may be made in cash, property, or in
services. Shares issued in consideration of the payment of
only part of the purchase price:

(a) shall be subject to calls thereon, in amounts
and at such times as the Board of Directors may
determine until the whole thereof shall have been

paid; and

(b) shall particlpate in dividends upon the basis of
the amount actually paid on the respective shares; and
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(c) Cortiflecates issucd therefor shall boar ondorso-
ment as be the actual ameunt pald thoroon,

13) No stock In this corporation shall bn wsold or
transferrod othor than by oporatlon ol law, unless and untll
Lho rocord owner theroof shall have given wrltton nollico, by
cortlfled mall, to the corporatlon at lts principal office,
sotting forth n doslre to soll such stock, togothor with the
prica, torms and conditlons upon which sald stock shall bo
offorod for salo. he corporation, 1f It alacts, or ILts
stockholders, 1[ Lt shall not cloct, shall have an exclualve
right to purchase sald stock at the prico and upon the terms
and conditions sot forth In sald notlee at any timo within
thirty (30) days of the corporation’s roceipt thorecf. Upon
fallure of tho corporation or lts stockholders to oxorclso
such rights within such thirty (30} day period, sald stock
may be offored for sale to othors, but only at the prico and
upon the terms and condltlons statoed in sald notlce,

(4) Anythlng to the contrary notwithstanding, the
origlnal subscribers heroto shall, prior to Issue of
certiflicates therefor, have the right to assign thelr stock
subscriptions wlthout regard to the llmitatlions on stock
transfers contained In Sectlon (3) above.

ARTICLE V
TERM OF EXISTENCE

This corporation shall exist perpctually.

ARVICLE VI
DIRECTORS
(1) The business of this corporation shall be

conducted by a Board of Directors conslsting of one or more
Directors.

(2) Members of the Board of Directors or an Executive
Committee of such Board will be deemed present and may
conduct business at any meeting of such Board or Committee
by means of a conference telephone or similar communication
equipment if used so that all persons participating in the
meeting can hear each other.

{3) The names and street addresses of the members of
the first Board of Direc¢tors of this corporation, who shall
hold office for the first year of its existence or until
their successors are elected and qualified are as follows:




NAME ADRRLSH
PAOLA ANDREA CARDENAS 1717 North Bayshore Dr.

Sulta 104
Miami, Floridea 33131

ARTICLE VI
QFFICERS

The names and addressos of the Inltlal offlcers of this
corporation 1s as follows!

NAME ADDRESS
Prasldant!
PAOLA ANDREA CARDENAS 1717 Noxrth Bayshore Dr.
Sulte 104
Miaml, Florida 33131
Secretary:
PAOLA ANDREAR CARDENAS 1717 North Bayshore Dr.

Sulte 104
Miami, tlorida 33131

ARTICLE VIIT

STREET ADDRESS AND DESIGNATION OF REGISTERED AGENT

THE GRAND OPTICAL BOUTIQUE, INC,, deslring to organize
under the laws of the State of Florida, has designated lts
principal office at 1717 North Bayshore Drive, Miami,
Florida 33131, and has named as 1Its initial Registered
Agent, CARLOS ALBERTO CASTRO, 1001 So. Bayshore Drive, Suite
2410, Miami, Florida 33131,

ARTICLE IX

SUBSCRIBERS

The name and address of the Subscriber to these
Articles of Incorporation is as follows:

NAME ADDRESS
CARLOS ALBERTO CASTRO 1001 So. Bayshore Drive
Suite 2410

Miami, Florida 33131

ARTICLE X

COMMENCEMENT OF CORPORATE EXISTENCE




In accordanco with tho provisions of Sectlon 607,167,
thao offoctivo dato of incorporatlion §m mpociflod to bo the
the Sth day of April, 1995, which lu tho dato on whlch thosu

Articlos have beon subscribed and acknowledged,

WITNESS my hand and officlal wscal this 5th day of

April, 1995,
R S
_,._.._,“C?;%"‘\
CARLOS BERTO CAS'TRO,

Subscribor

STATE OF FLORIDA )
} 858.1
COUNTY OF DADE )

BEFORE ME, the undersigned authority, this day
personally appeared, CARLOS ALBERTO CASTRO, Lo me well known
to be the person who executed the above and foregoing
Articles of Incorporation of THE GRAND QPTICAL BOUTIQUE,
INC. and who states that he oxecuted the same for the

purposes thereln expressed.

“\ SWQRN TO AND SUBSCRIBED before me this Q day/ of

{2y , 1995.
Mol A i in4,

Notary Public

My Commission Explires:

OFFICIAT No

- NUTARY o

NOTARY :Q:r;:j:c_r;‘ rlmmmﬁ’?b
STATE OF 11.0pipy

COMMIas 10N WY
: 5t Q. Caps5
MY (.G.\f&fli“-l()h“ EXD, I\??R?-Ll?gm




CERTTFLICATE _QF DESLONATION
REGLSTERED AQUNT/REGIUSTERED OFITICH

Pursuant to the provisions of nsoctlon 607.0501, Florlda
gtoatutes, the undersigned corporation, organlzed under tho
laws of the State of Florlda, submits the followlng
statomont In deslgnating tho reglisterod office/reglstorod
agont In the stato of Florlda.

1, The name of the corporation {8 THE GRAND OPTICAL
BOUTIQUE, INC.

2, 'The name and address of the registered agent and
offlce 1s: CARLOS ALBERTO CASTRO, 1001 So. Bayshore Drive,
Suite 2410, Miami, Florida 33131,

e —rammmiat . - ; -~
RLOS—A j :;/

Reglstered Agent

Date




ACKNOWLEDGHENT OF REGISTERID AGENT

1, CARLOS ALBERTO CASTRO, having beon namoed to accupt
sorvica of Procoss for THE GRAND OPTICAL BOUTIQUE, INC., n
Florlda corporation, at the place deslgnated In Article VII
of the attachod Articles of Incorporation, I horeby accept
to act in thls capacity, and agree to comply with the
provislons of sald act relativo to keaplng opon sald offlca,

DATED this S5th day of April, 1995.

CORPS4
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