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Department of State
P.O. Box 6327
Tallahassce, Florida 32314

RE: ICON EYES, JINC./ INCORPORATION

Ladles & Gentleman:
Enclosed please find the original and one (1) copy of the Articles
of Incorporation for Icon Eyes, Inc., along with a check in the
amount o $122.50 made payable to the Secretary of State.
Please file the original Articles of Incorporation and xeturn a
conformed copy of same to my office in the self-addressed, stamped
enveleope provided for your convenience,
Thank you for your assistance in this matter.

Sincerely,

%—/’

KRISTINE A. MAGNUSON

Enclosures

Corps\Icon\Secystat.ltr

il




ARTICLYES OF INCORPORAYION
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ICON EYES, INC. I

wlowav .
TALLAHASLLL FLORIDA
The undersigned, for the purpose of forming a corporation

under tho Florida Business Corporation Act, and who is a natural

person competent to contract, does hereby adopt tho following

Articles of Incorporationt
ARTICLE X
The name of this Corporation shall be ICON EYLS, INC.
ARTICLE IX
The Corporatlion shall have perpetual existence.
ARTICLE III

The general purposes for which the Corporation is organized

1. To transact any lawful business for which corporations
may be incorporated under the Florida Business Corporation Act, and
to engage in any trade or business which can, in the opinion of the
Board of Directors of the Corporation, be advantageously carried on
in connection with the foregoing business.

2. To do such other and further things as are incidental to
the foregoing or as are necessary or desirable in order to
accomplish the foregoing.

ARTICLE IV

The aggregate number of shares which the Corporation is

authorized to issue is ONE THOUSAND {(1,000) SBARES., Such shares

shall be of a single class, and shall have no par value,




ARPICLE V
The malling addrowss of thu Corporation Llu P.0. DoX 818513 Rodu o,
Raton, Florida 33481-2513.

[ VI e oliiE
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ARYICLE VI
The street addross of the initlal reqglutorod offico of the
Corporaticn is 2000 Gladeus Road, Sulte 208, Boca Raton, Florida
33431, and the name of its initial registored agent at such address
is Kristine A. Magnuson, Esquire.
I hereby accept to act as reglstered agent, and agree to

comply with the provisions of said Act relative to keeping open

sald office.

Kristine A. Magnuson, Esquire
(Reglstered Agent)

ARTICLE VII
The pumber of Directors constituting the initial Board of
Directors is two (2). The name and address of each person who is
to serve as a member of the initial Board of Directors is:
BLAIR D. ANDERSOHN
15114 Harrison Road
Delray Beach, FL 33484
PETER BLANCO, II
250 Kawaihae, #12F
Honolulu, HI 96825
ARTICLE VIII
A. The business of the Corporation shall be conducted and

managed by its Board of Directors, and such Board of Directors

shall consist of not less than two (2) and not more than five (3)




Diroctors. A majority of tho flrot Board of Diroctors namod above
shall have tho power to approve and adopt thu By-Lawy of this
Corporatlon until tholr ouccossors are oloctod or appolnted.

B, The qualifications, time and place of ovlection and torm
of office of cach Director whall be as provided for in the By-Luws
of the Corporation.

C. The officors of thie Corporation may consist of a
President, Vice-Prosident, Secrotary, Treasurer, and such othar
officers and agents as may be provided for by the By-Laws of this
Corporation, who shall be chosen, serve for such term, and have
such duties as may be prescribed by such By-lLaws,

ARTICLE TIX

No contract or other transaction between the Corporation and

any other Corporation, and no act of the Corporation shall be

affected in any way or invalidated by the fact that any of the

Directors of the Corporation are pecuniafily oer otherwise

interested in, or are Directors or officers of, such other
Corporation. Any Director individually, or any firm of which any
Director may be a member, may be a party to, or may be pecuniarily
or otherwise interested in, any contract or transaction of the
Corporation, provided that the fact that he or such firm is so
interested shall be disclosed or shall have been made known to the
Board of Directors or such members thereof as shall be present at
any meeting of the Board of Directors at which action upon such
contract or transaction shall be taken; and any Director of the
Corporation who is so interested may be counted in determining the

existence of a quorum at any meeting of the Board of Directors




which wshall authorizo any such contract or transaction, and may
voto thoraeat to authorizo any such contract or transaction, with
like force and effoct an Lf ho wore not such Director or officur of
such other Corporation or not so interested.

ARTICLE X

A. Stockholders Agroements. The Corporation and its
Stockholders, or the Stockholders among themselves, may enter into
agroomonts rostricting the transferability or cncumbrance of thoe
stock of the Corporation. Such agreements may confer upon the
Corporation or the Stockholders, or both, an option of first
refusal or mandatory purchase in the event of such transfer or
encumbrance. Such agreements may include such restrictions during
the lifetime or upon the death or legal incompetence of any Stock-
holder. Nothing in the Articles of Incorporation or the By-Laws
shall be construed to authorize a transfer of such stock upon the
books of the Corporation in violation of such agreements.

B. Indemnification of Directors. The Corporation shall
indemnify any Director who, by virtue of his being an officer or
Director of this Corporation, is made a part to any action or
proceeding, except when such Director is adjudged gquilty of

malfeasance in the discharge of his duties to the Corpecration.

Indemnification shall be for all reasonable expenses incurred as a

result of such action or proceeding.

c. Director’s Liability. No Director shall be liable to the
Corporation for any loss or damage suffered on account of any
action taken or omitted in good faith, if such Director exercised

the same degree of care that a prudent person would have exercised




in tho conduct of his own affalrs.

D. Reimbursomant of Diroctors. In any actlion or proccoding
brought by or on bohalf of the Corporation against a Dlrector,
which rosults in a deoision in favor of tho Diructor, the
Corporation shall roimburse the Director for all reasonabla
expensos lncurred by him in the course of the actlon or procoeding.

ARTICLE XI

The Directors shall not be liuble for illegal dividends or

distributions made by the Corporation, unless willful or negligent,

if based on good faith reliance on representations made by officers

or agents or records as to the financial condition of the

Corporation.
ARTICLE XII

A. These Articles of Incorporation are amendable upon
approval by the Board of Directors of proposals submitted by the
Stockholders and subsequently approved at a Stockholders meeting by
fifty-one (51%) percent of the stock entitled to vote.

B. The amending process contained in Paragraph A above may
be suspended and amendments made i1f all of the Directors and
Stockheolders eligible to vote sign a written statement manifesting
their intention that the amendments be adopted.

ARTICLE XIIX
Unless as otherwise provided for by a Stockholders’
Agreement, no Stockholder shall have the right to sell, assign,
pledge, encumber, transfer of otherwise dispose of any of the
shares of the Corporation without first offering such shares for

sale to the Corporation at the net asset value thereof. Such offer




shall be In writing, signod by tho Stockholder, shall bo wsont by
registered or cortlified mail to thu Corporatlon at its princlpal
placo of business, and shall romaln open for accoptance by tho
Corporation for a perlod of thirty (30) days from the date of
mailing. If the Corporation faile or refusos within such period to
moko satisfactory arrangemonts for the purchase of such shares, the
Stockholder shall have the right to dispose of his shares as he may
see fit.

On the doath of the Stockholder, the Corporation shall have
the right to purchase all shares owned by such Stockholder
immediately after his death on the terms set forth above, and this
provision shall be binding on the executor, administrator, personal
representative, heirs, successors and assigns of each Stockholder.

Each share certificate issued by the Corporation shall have
printed or stamped thereon the following legend: “THESE SHARES ARE
HELD SUBJECT TO CERTAIN TRANSFER RESTRICTIONS IMPOSED BY THE
ARTICLES OF INCORPORATION OF THE CORPORATION. A COPY OF SUCH
ARTICLES IS ON FILE AT THE PRINCIPAL OFFICE OF THE CORPORATION. "

ARTICLE XIV
The rame and address of the incorporator is:
BLAIR D. ANDERSON

15114 Harrison Road
Delray Beach, FL 33484

WITN.SS my hand and seal this é%a day of July, 1996.

For & Mtio

Slair D. Anderson, Incorporator
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I HEREBY CERTIFY that on this day before meo, an o,t/ﬁ-i‘_ ?ﬁ\ﬁ‘%ty!ng'?iﬁﬁn
[v)

authorized to take acknowledgements in the State and County

STATE OF PFLORIDA )
) 85.
COUNTY OF PALM BEACH)

aforosaid, porsonally appoared Blair D. Andervon to mo well knawn
to bo the person described as the subscriber in, und/or who has

produced a4 I/CL. as ldantification, and

who eoxacuted the forogoing Articles of Incorporation, and

acknowledged before me that she subscribed to these Articles of

Incorporation.

WITNESS my hand }nd official smseal in the County and State
aforesaid, this .jé day of July, 1996.

AT R

Notary Public-State of Florida
My commission expires:

un' » KATHLEEN M, KNAGA
coumssuon o CC 8 87517
+ EXPIRES JUN 28, 2000

BONDED THRY
"W“ ATLANTIC BONDING CO). INC

Ivon\Articles.Inc
07/24/96




