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ARTICLES OF INCORPORATION 1oy o 144 21 22
oF
SUNGLASS HUT INTERNATIONAL ACQUISITION, INC,

ARTICLE )

The name of the corporation s Sunglass Hut Internatlonul Acquisition, Inc,
(herelmafter eulled the "Corporation®),

ARNICLE 1T

The purpose for which the Corporation s organized s to engage in the transaction
ol any lawful business for which corporations may be incorporated under the laws of the
State of Florida,

ARTICLE 111

A, Authorized Capitul Stock. The aggregate number of shares of all classes of
stock which the Corporation shall have authority to issue is one hundred one million

(101,000,000) shares, consisting of (i) one hundred million (100,000,000) shares of common
stock, par value $.01 per share (the "Common Stock"), and (1) one million (1,000,000)
shares of preferred stock, par value $.01 per share (the "Preferred Stock").

B. Provisions relating to Preferred Stock.

1. General. The Preferred Stock may be issued from time to time in one
or more classes or series, the shares of each class or series to have such designations and
powers, preferences and rights, and qualifications, limitations and restrictions thereof as are
stated and expressed herein and in the resolution or resolutions providing for the issue of
such class or series adopted by the Board of Directors (the "Board”) as hercinafter
prescribed.

2, Preferences. Authority is hereby expressly granted to and vested in the
Board to authorize the issuance of the Preferred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully to effect the issuane
and redemption of any such Preferred Stock and, with respect to each class or series of the
Preferred Stock, to fix and state, by resolution or resolutions from time to time adopted
providing for the issuance thereof, the following:
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(W} whether or not the cluss or serfes (s 10 have voting rights, fall or
Hmited, or is to be without voting rights:

(Y the number of shares to constitute the class or serfes and the
desipnations thereot;

(¢)  the preferences and relative, participating, optiona! or other
spectul rights, if any, and the qualificutions, Hmitations or restrictions thereof,
if any, with respect to any cluss or series:

(d)  whether or not the shares of any class or serics shall be
redeemuble and if redeemnble the redemption price or prices, and the time
or times at which and the torms and conditions upont which, such shares shall
be redeemuble and the manner of redemption;

(¢)  whether or not the shares of o cluss or series shall be subject 10
the operation of retirement or sinking funds to be applied to the purchase or
redemplion of such shares for retirement, and if such retirement or sinking
fund or funds be established, the annual amount thereof nnd the terms und
provisions relative to the operation thercof;

()] the dividend rate, whether dividends are payable in cush, stock
of the Corporation or other property, the conditions upon which and the times
when stch dividends are payable, the preference to or the relation to the
payment of the dividends payable on any other class or classes or series of
stock, whether or not such dividend shall be cumulative or noncumulative,
and, if cumulative, the date or dates from which such dividends shall
accuinulate; '

(8)  the preferences, if any, and the amounts thereof that the holders
of any class or series thereof shall be entitled to receive upon the voluntary
or involuntary dissolution of, or upon any distribution of the assets of, the
Corporation;

(h)  whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shures of any other class or classes
or of any other series of the same or any other class or classes of the
Corporation and the conversion price or prices or ratio or ratios or the rate
or rates at which such conversion or exchange may be made, with such
adjustments, if any, as shall be stated and expressed or provided for in such
resolution or resolutions; and

(i) such other special rights and protective provisions with respect
to any class or series as the Board may deem advisable.
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The shares of euch class or series of the Preferted Stoek muy vary from the shares
ol any other eluss or series thereof inany o all of the foregolng respeets, ‘The Bourd nay
incrense the number of shares of Preferred Stock designuted for uny existing cluss or series
by o resulution adding to sueh cluss or serles authotheed and unissued shares of the
Preferred Stock not designated for nny other cluss or serles. “The Board many decreise the
number of shares of the Preferred Stock designuted for uny exbsting class or serley by o
resolution, subteacting from such serles unissued shures of the Preferred Stock designuted
for such cluss or serles, and the shares so subtracted shall beeome authorized, unissued and
undesignuted shares of the Preferred Stock,

C. Provisions Relating to the Common Stock,

I3 Yoting Rights.  Exeept us otherwise required by fnw or a8 may be
provided by the resolutlons of the Board authorlzing the Issunnce of uny class or serfes of
thu Preferred Stock, ns hereinubove provided, all rights 1o vote and ol voting power shall
be vested exclirsively in the holders of the Common Stock.

2, Dividends. Subject to the rights of the holders of the Preferred Stock,
the holders of the Common Stock shall be entitled to receive when, ns and if declared by
the Bourd, out of funds legally availuble therefor, dividends payuble In cush, stock or
otherwise,

3 Liquidating _Distributions. Upon wty liguidation, dissolution or
winding-up of the Corporation, whether voluntary or lnvoluntary, and after the holders of

the Preferred Stock shall have been paid in full the amounts to whicl they shall be entitled,
if any, or u sum sufficient for such payment in full shall have been set aside, the remaining
net assets of the Corporation shall be distributed pro rata to the holders of the Common
Stock in accordance with their respective rights and interests to the exclusion of the holders
of the Preferred Stock.

ARTICLE IV

The Corporation shall exist perpetually unless sooner dissolved according to law.

ARTICLE V

The name of the Incorporator of the Corporation is Brian J. Walsh, and the address
of the Incorporator is 1221 Brickell Avenue, 22nd Floor, Miami, Florida 33131. The
Corporation’s mailing address and the address of the Corporation’s principal office is 255
Alhambra Circle, Coral Gables, Florida 33134. The address of the Corporation’s initial
registered office in the State of Florida is 1221 Brickell Avenue, 22nd Floor, Miami, Florida
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AL and the nume of the Corportion's Infual reglstered agent at such offiee Is Brelan J,
Wailsh,

A Number and Term of Directopy. The Carporation’s Bowrd shall consist of not
less than three nor more tham nine members, with the exaet nuntber to ho fixed from time

to time by resolution of the Board, No decrease in the number of directors shatl have the
effect of shortening the term of any incumbent director, The Board shall be divided into
three clusses, Cluss I, Cluss M and Class 111, ‘Vhe number of directors clected to each cluss
shull bo as nearly equal in number as possible, Bach director in Class 1 shatl be clected (o
an injtial term to expire at the annual meeting next ensulng, cach director in Class 11 shall
be elected to an initial term to expire one year thereafter und ench director in Class 11 shall
be eleeted to an inldal term 1o explre two years therenfter, in cuch case and until his or hey
successor Is duly clected and qualified or until his or her curler resignation, death or
removal from office, Upon the explration of the Inftial terms of office for cach elass of
directors, the directors of cach class shall be eleeted for a term of three yeurs to serve unti)
thelr suceessors are duly clected and qualified or until their carlier resighation, death or
removal from office,

B, Dircctor Vacancies: Removal. Whenever any vacuncy on the Board occurs
due to death, resignation, retirement, disqualification, removal, increase in the number of

dircctors or otherwise, u mujority of directors in office, although less than u quorum of the
entire Board, may fill the vacuncy or vacuncies for the balance of the unexpired term or
terms, at which time a successor or successors shall be duly elected by the shureholders and
qualified. The Board shall apportion any increase or decrease in the number of
dircctorships among the classes so 1s to make the nunber of directors in each class as
nearly equal in number as possible. Notwithstanding the provisions of any other Article
herein, only the remaining directors of the Corporation shall have the authority, in
accordance with the procedure stated above, to fill any vacancy that exists on the Board,
The Company’s shareholders shall not, and shall have no power to, fill any vacancy on the
Board. Shareholders may remove a direetor from office prior to the expiration of his or her
term, but only for "cause” by an affirmative vote of two-thirds of the outstanding shares of
capital stock entitled to vote for the election of directors,

C. Amendments, Notwithstanding anvthing contained in these Articles of
Incotporation to the contrary, this Article VI shall not be altered, amended or repealed
cxcept by an affirmative vote of at least two-thirds of the outstanding shares of all capital
stock entitled to vote for the election of directors.
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ARTICLE Vil

The Corporation shall indemnify and mny wdvance expenses to its offfcery nnd
directors 1o the fullest extent permitted by law In oxistence elther now or herenfter,

l{' Al hl JI"

The Board shall have the power to adopt, amend or reponl the Bylaws of the
Corporation or sny part thoreof,

ARTICLE 1X

Call of Speclal Shargholders Mecting. Except as otherwise required by law and
sibject to the rights of the holders of the Preferred Stock, special meotings of sharcholders
of the Corporation muy be called only by (i) the Board pursuant to a resolution approved
by « mujority of the entire Board, (1) the Company’s Chief Executive Officer or (i) the
holders of not less than fifty (50) porcent of all the votes entitled to be cast on uny issue
proposed to be considered at the proposed speciul meeting, but only if such holders first
deliver to the Corporation’s secretary one or more written demands \which shall be signed
und dated) describing the purpose or purposes for which the special meeting is to bo held,
in accordance with all requirements of applicable law, Notwithstanding anything contained
in these Articles of Incorporation to the contrary, this Article 1X shall not be altered,
amended or repealed except by an affirmative vote of at least two-thirds of the outstanding
shares of all capital stock entitled to vote at a sharcholders’ meeting duly called for such
purpose.

IN WITNESS WHEREOF, the undersigned, being the Incorporator numed above,
for the purpose of forming a corporation pursuant to the laws of the State of Florida, has
executed these Articles of Incorporation this 17th day of May, 1996,

Boan § 041

Brian J. w:}yﬁ
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ACCEI'IANCE OF APPOINTMENT OF REGISTERLD AGENT

he undersigned, having been named the Registered Agent of Sungluss Hut
International Acquisltion, Inc,, n Florida corporation, hereby neeepts such designntion und

fs fawillar with, and accepts, the obligations of such position, as  provided In
Section 6070505 of the Florida Business Corporation Aet,

B (Ll

Brian J. Wl:q)(
Registered Agent

DATED: May 17, 1996
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ARTICLES OF MERGER
Mergar Shoot

--------------------------------

MERGING:

SUNGLASS HUT INTERNATIONAL, INC., a Delaware corporation qualified In
Florlda, FO5000002519

INTO

SUNGtLASS HUT INTERNATIONAL ACQUISITION, INC. which changed Its
name to

SUNGLASS HUT INTERNATIONAL, INC., a Florida corporation,
PI6000042730

File date: July 1, 1996, effective July 7, 1996

Corporate Specialist: Steven Harris

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




EFFECTIVE DATE iR
..{. -[.fit"l o , . :'_,
ARTICLES OF MERGER aps Y
or Ch , -
SUNGLASS HUT INTERNATIONAL, INC,, # Deluware uw.mmumdh‘ L=

INTO o,
SUNGLASS HUT INTERNATIONAL ACQUISITION, INC,, & Florldn cor p&taﬂnnn
o7 m

ha

Pursuant to the provisions of Seetion 607.1101 und Section 607.1105 of the Florida
Business Corporatlon Act, SUNGLASS HUTINTERNAFIONAL, INC,, a Delaware corpor-
ation ("Sungluss"), and SUNGLASS HU'T INTERNATIONAL ACQUISITION, INC, u
Florida corporation ("Acyuisition"), hereby adopt the following Articles of Merger for the
purpose of merging Sunglass with and into Acquisition (the "Merger"),

FIRST: The plan of merger, pursuant to Section 607,1101 of the Florida Business
Corporatfon Act ("the "FBCA"), is us set forth in these Articles of Merger, including Exhibits
A and B hereto (the "Plan of Merger"),

SECOND: The Merger shall not be effective until 12:01 A.M. on Sunday, July 7,
1996 (the "Effective Time"). At the Effective Time, Sunglass shall be merged with and into
Acquisition, with Acquisition being the surviving corporation of the Merger (the "Surviving
Corporation") and the separate existence of Sunglass shall thereupon cease. The Merger
shall have the effects set forth in Section 607.1106 and Section 607.1107 of the FBCA.

THIRD: The Articles of Incorporation of Acquisition as in effect at the Effective
‘Time shall be the Articles of Incorporation of the Surviving Corporation; provided, however,
that Article 1 of the Surviving Corporation’s Articles of Incorporation is hereby amended
and restated in its entirety, effective as of the Effective Time, to read as follows; "The namc
of the Corporation is Sunglass Hut International, Inc. (hereinafter called the "Corporation”)."
Exhibit B hereto sets forth the names and addresses of the officers and directors of Sunglass,
which persons shall become the officers and directors of the Surviving Corporation at the
Effective Time in accordance with Section 6 of the Agreement and Plan of Merger attached

as Exhijbit A hereto.

STHMAL R 442568, 2\ 20 /16/%




FOURTH; “The Plan of Merger way apprived "‘l it meeting of the shureholders of
Sungluss held on Juae 4, 1990 by the alfirmative vote of & Mwjorlty of e pugstanding shures
of Sungloss common stack, 404 by writien consent of the Bourd of Direetors and sole
sharcholder of Aequisition dated ag of May 20, 1996,

IN WIENESS WHEREOY, ¢qch of Sunglass 80 Avquisition have coused these
Articles of Merger (o be slgned in (heijy respective corpOTate numes und on thelr behalf by

an authorlzed officer, on (s Js'*huy of June, 19490,

SUNGLASS HU'T INTERNATIONAL, INC,

hiet Executiye-Officer

ol . y
/l’}:'csidcn fnd

SUNGLASS HUT INTERNATIONAL
ACQUISITION, INC,

By: _“_‘,‘7&

arry G. Petersen
Vice President

GTHAMAL SIS AWM. 203 39/ -~
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IXUIBIY A

AGREEMENT AND PLAN OF MERGER

THIS PLAN AND AGREEMENT OF MERGER, dmted as of Junc 4, 1996 (the "Agreement"), i
enlered o etween SUNGLASS HUT INTERNATIONAL ACQUISITION, INC., n Florda corporation
("IFLOIIDAY), id SUNGLASS HUT INTERNATIONAL, 1MNC,, 0 Delaware corporation (*DELAWAREY),

A, DELAWARE has an nggregate nuthorized capltal of 101,000,000 shares of capital stock,
conslating of (i) 100,000,000 shares of common stock, $0.01 per voluo {the "Delaware Common Stock®), and (11)
1,000,000 shares of preferred stock, par valuc $0.01 per sharo (the "Delaware Preferred Stock®),

18, FLORIDA has an npgregato suthorized capital of 101,000,000 shares of capital stock, conslsting
of (1) 100,000,000 sharcs of common stock, $0.01 par value {the *Florida Common Stock®), and (it} 1,000,000
shares of preferred stock, par value $0.01 per share (the *Florida Preferred Stoek").,

. The respective Boards of Directors of FLORIDA and DRLAWARE believe that it is tn the best
inteceats of FLORIDA and DELAWARE and their respectivo sharcholders to mergo DELAWARE with and
into FLORIDA under and pursuant to the provisions of this Agreement, the Delaware Gencral Corporation Law
and the Florida Business Corporation Act. ‘

Agreement

In consideration of the Recitals and of the mutual agreements conteined in this Agreement, the partics
hereto agree ns sct forth below,

1, MERGER. DELAWARE shall be merged with and into FLORIDA (the "Merger”),

2, EFFECTIVE DA'TE. The Merger shall become effective immedistely upon the later of the filing
of tis Agreement or a certificate of merger with the Sceretary of State of Delaware in accordance with the
Delawore General Corpotation Law and the filing of articles of merger with the Scerctary of State of Florida
in accordance with the Florida Businzss Corporation Act (the "Articles of Merger”); provided, howcever, that if
such certificate of merger and articles of merger specify a later time, then the Merger shall become effective
tpon such specified later time. The time of such effectivencss is hereinafter called the *Effective Date."

3. SURVIVING CORPORATION. FLORIDA shall be the surviving corporation of the Merger
and shall continue to be governcd by the laws of the State of Florida, On the Effective Date, the scparate
corporate cxistence of DELAWARE shall ccase.

4, ARTICLES QF INCORPORATION. The Articles of Incorporation of FLORIDA as it exists
on the Effetive Date shall be the Articles of Incorporation of FLORIDA following the Effcetive Date, unless
and until (ks same shall thercafter be amended or repealed in accordance with the laws of the State of Florida;
provided, however, that pursuant to and upon the filing of the Articles of Merger the name of Florida shall be
changed to "Sunglass Hut International, Inc.”

5. BYLAWS, The Byluws of FLORIDA as they exist on the Effective Date shall be the Bylaws
of FLORIDA following the Effective Datc, unless and until the same shall be amended or repealed in
accordance with the provisions thereof and the laws of the State of Florida.

6. BOARD OF DIRECTORS AND OFFICERS. The members of the Beard of Directors and the

officers of DELAWARE immediately prior to the Effective Date shall be the members of the Board of Directors
and the officers of FLORIDA following the Effective Date, and such persons shall serve in such offices for the
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tertus provided by nw or s Flotida's Actieles of Incorporation and Bylaws, or untll thelr respective saceesuors are
elected nnd qualified.

1. RETIREMENT OF QUISTANIING FLORIDA STOCK, Upon the Ntfeclive Date, cach of
the 100 shoren of the FLORIDA Common Stock presently iasued and autstanding sliall be retlred, and no shares
of FLORIDA Common Stock or other necurltien of FLORIDA siinll bo iasued In reapect thernaf,

8, CONVERSION OF OUTSTANDING DELAWARE STOCK, Upon the Lffective Date, cach
Innued and outstanding share of DELAWARI Coninen Sock and all rights fn respect thercof shall be converted
Into ane fully-pald and nonaaseasable shinrs of FLORIDA Conumon Stock, and each certificate repronenting nhnren
ol DRLAWARK Common Stock shall for all purposes bo deemed to evidence the ownership of the snme number
of shares of FLORIDA Cominon Stock an are nct forth in such cortificate, After the Effective Date, each holder
of nn outatanding certificate representing shares of DELAWARE Common Stock may, st such sharehiolder's optlon,
surrendor the suma to FLORIDA's rogistrar wnd transfer ugent for cancellation, and each such holder shall be
entitled 1o recelve in exchango therefor a centifleate evidencing the ownership of the aame number of shares of
PLGRINA Comman Siock ~a nre represenled by the DELAWARI certificato surrendered to PLORIDA's regtlstear
nnadd trannfer ngent,

9, CONDITIONS TO CONSUMMATION OF 'THE MERGER. Consununation of the Merger
is subjcet to tho satinfaction prior to the Bffective Dato of tie following canditions: (1) '1hls Agreement and the
Merger shnll have been adopted and approved by the afficmative vote of the holderr of & majasity of the vules
represented by the shares of Delaware Comunon Stock outstanding on the recond date fixed for determining the
shareholders of DILAWARE entitled to vote thercon; (b) DELAWARE and FLORIDA shall have received all
consents, orders and approvals and satisfaction of all ott er requircments preacribed by Iaw that are necessary for
the consummation of the Merger; and (¢) The Nasdaq Natlonal Market shall have authorlzed the listing, upon
official notice of issuance, of tho ghares of Florida Cominon Stock to be issued or delivered in connection with the
Merger and such suthorization shal] be in full force and effect on such date,

10, STOCK OPTIONS, WARRANTS AND CONVERTIBLE DEST. Upon the Effective Date,
each stoek optlon, stock warrant, convertible debt instrument snd other right to subseribe for or purchnse shares
of DELAWARE Common Stock shall be converted into a stock option, stock warrant, converiible debt instrument
or ather right to subseribe for or purchase the same number of shares of FLORIDA Comunon Stock and each
certificate, agreement, note or other document represenling such stock option, slock warrant, convertible debt
instrument or other right to subscribe for or purchase shares of DELAWARE Common Stock shall for all purposes
be deemed to evidence the ownership of o stock oplion, stock warrant, convertible debt instrument or other right
to subscribe for or purchase shares of FLORIDA Common Stock.

1. RIGHTS AND LIABILITIES OF FLORIDA. At and sfter the Effective Date, and all in the
manner of and es more fully set forth in Section 607, 1106 of the Florida Business Corporation Act and Section 259
of the Delaware General Corporation Law, the title to all real estate and other property, or any interest therein,
owned by each of DELAWARE and FLORIDA shall be vested in FLORIDA without reversion or impairment;
FLORIDA shall succeed to and possess, without further act or deed, all estates, rights, privileges, powers and
franchises, both public and private. and all of the property, real, personal and mixed, of cach of DELAWARE and
FLORIDA without reversion or impairment; FLORIDA shall thenceforth be responsible and lisble for all the
liabilities and obligations of cach of DELAWARE and FLORIDA; any claim existing or action ur proceeding
pending by or against DELAWAKE or FLORIDA may be continued as if the Mesger did not ocevr or FLORIDA
may be substituled for DELAWARE in the proceeding: neither the rights of creditors nor any liens upon the
property of DELAWARE or FLORIDA shall be impaired by the Merger; and FLORIDA shal indemnify and hold
harmless the officers and directors of each of the parties hereto against all such debts, liabilities and duties and
against all claims and demands arising out of the Merger.
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12, TERMINATION, "[hiv Apreeisent nay bo terminated md abandoned by actlon of the reapretive
Heand of Directors of DELAWARK and FLORIDA st any thine prior (o the Bffective Dute, whother befors or aflor
appeoval by the shareholders of sither or both of the partios horoto,

K] AMENDMENT. "Tho Hourdn of Directorn of the partios hereto may mmoncd thin Agreetnent at any
tine prior o the Uifective Datoj provided, that nny nmendment made subucquent to the approval of this Agreoment
by the vrehutdor of elther of the parties hereto shatl not: (n) chunge the nmount or kind of slinges, securitics,
eanh, p.oporty or tights to bo recelved in exchange for or on converslon of all or any of the shares of the pnrtiox
horeto, (b) chnnge mny term of the Articles of Incorporation of FLORIDA or (o) change any othor terms or
conditions of this Agreemont If wuch chango would adverucly affoct the holders of any capital atuck of either party
hototo,

14, INSPECTION OF AGREEMENT. Executed coples of thls Agreoment will be on file at the
principal pince of buainess of PLORIDA at 255 Alhambrs Circle, Cornl Gables, Florida 33134, A copy of this
Agrecinent shall be fumlshed by PLLORIDA, on request and withaut cost, to any shareholder of elther DELAWARR
or PLOIIDA. "

15, GOVERNING LAW. ‘This Agreoment shall inall respects bo construed, interpreted and enforeed
I necordance wlth and governed by the [nws of the State of Fiorlda,

16.  SERVICE OF PROCESS. On nnd aftor tho Effective Date, FLORIDA ngrees that it may b
sorved with process In Delnware in any proceeding for enforcement of any obligation of DELAWARE or FLORIDA
nrising from tho Merger.

11. DESIGNATION OF DELAWARE SECRETARY OF STATE AS AGENT FOR SERVICE
OF PROCLESS. On ond after the Effective Date, FLORIDA irrevocably appoints the Secretary of Stato of
Delaware a8 its agent o nccept service of process in any sult or other proceeding to enforce the rights of my
sharcholders of DELAWARE or FLORIDA arising from the Morger. The Delaware Sceretary of State is requested
to mail & copy of any such process to FLORIDA at 255 Alhambm Circle, Coral Gables, Plorida 33134 Attention:
D'resident.

18. KEMEDIES. Any righty and remedies belonging to DELAWARE ar FLORIDA and arising in
conncetion with the actions contemplated by this Agreement shall be pursucd solely against DELAWARE or
FLORIDA, and not aainst their respective officers, directors or employecs, In the event that any officer, director
or employee of DELAWARE or FLORIDA becomes involved in any capacity in sny action, proceeding ot
investigation in connection with the Merger or this Agresment, DELAWARE and/or FLORIDA shall advance to
such person(s) all reasonuble legal and other expenses incurred in connection therewith and shall also indemnify such
person(s) against any losses, cluims, damages or liabilities to which such person(s) may become subject in
connection with the Mcrger or this Agreement, except to the extent that such indemmification is prohibited by law.
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IN WETNESS WHEREOF, cucl of the parties hereto has' ciused this Agrecaent and Plan of Muipet
tu be excented on 38 belall By lin ofticers duly suthordzed, all s of the date Tist sbove weltien,

SUNGLASS TTUT INTERNATIONAL ACQUISIPION,
INC,, n Florkdu corporation

ljhtﬂ_zq%
uery G, Pelersen

Vice President

SUNGLASS HUT INTERNATIONAL, INC,,
o Delnware corporation

ysY
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Pre ldL,ml apdl Chhgf BExcentiveOfficer
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'The following persons are the officers und directors of Sunglass, with the respective positions
us indleated below, and shall become the officers and directors of the Surviving Corparation
in such respective positions at the Effective Time:

Nume und Address
Juck B. Chudsey*
Sheila S, Arnold®
Edward L, Grund®

Larry G, Petersen®

Lesley M, Berkovitz®
Martyn E. Holland*®
Chatles W, Minco*
George L. Pita*

Marlene M, Marban*
James N, Hauslein®

Rohit M. Desai

540 Madison Avenue, 36th Floor

New York, NY 10022
John H. Duerden*
William S. Field*
Robert C. Grayson®*

William E. Phillips*

Lasition(s)
President, Chicef Executive Officer and Director
Senlor Vice President-Merchandising and Marketing

Sentor Vice President-Store Operations, Real Estate and
Construction

Scnior Vice. President-Finance, Chief Financial Officer,
Secretary and Treasurer

Vice President-Human Resources
Vice President-Management Information Systetns
Vice President-Real BEstate and Construction

Vice President-Finance and International Development,
Assistant Sccretary and Assistant Treasurer

Assistant Secretary
Chairman of the Board and Director

Director

Director
Director
Director

Director

*Unless otherwise indicated, the address of each of the officers and directors l1sted above
is 255 Alhambra Circle, Coral Gables, Florida 33134,
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Requestor's Name

660 Bast Juffurson Street
Address

Tallahoeseu, Florida 32301

Chty State Zlp Phone
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Florida Department of State, Jim Smith, Secretary of State

STATEMENT OF CHANGE OF REGISTERED OFFICE OB REGISTERED
AGENT OB 80TH FOR CORPORATIONS

Pursuant to the provisions of sections 607.0502, 817.0502, 607.1508, or 617.1508,
Florida Statutes, the undersignad corporation organizad under the lawsa of the State of
Florida ____ submits the following statement in order to change i registerod office
or registered agent, or both, in the State of Florida.

1a. The name of the corporation is:
JUNCLASS HUT INTERNATIONAL, INC.

1b. Date of incorporation  May 20, 1996 Document number_P96000042730

2. The name and address of the current registered agent and office:
Brian J. Walsh, 1221 Brickell Avenue, 22nd Floor

Miami, Florida 33131 =% o q
3. The name and address of the new registered agent and office: f{’,:: =
{P.0. Box Not Acceptabls) W M m

C T CORMRATION SYSTEM

c/0 € T CORPORATION SYSTEM, 1200 South Pine Island Rd., Plantationré‘éi_oréga 33324

iy =
The street address of its registerad agent and the street addrass of the busingsSs affze
of its registered agent as changed will be identical.

Such change was guthorized by resolution duly adopted by its board of directors or by
an gificer £ authggized by she board. MARLENE M. MARBAN
TURE Typed or ﬂ&sﬂ name an% title
i)l Y ¢

" "DATE

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF ;
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED :
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED ;
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY !
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM- :
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT

THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.

T CORPORATIO‘[\_‘.—FYS M

BABARA A BURKE SIGNATURE sy._ Y asll20 — (¢
. i nt
SPECIAL ABRETANT SECRETARY Y 2 Q(Fleglstered Agent)
Division of Corporations, P.0O. Box 6327, Tallahassee, FL 32314
CR2E045 (7-91) FILING FEE: $35.00
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