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ARTICLES OF INCORPORATION S
OF =
VIDA VISION ACQUISITION CO. ST

The undersigned incorporator, for the purpese of forming & corporation under the Florida
Business Corporation Act, adoprs the following Articles of Incorporation:

ARTICIEL
The name of this Corporation shall be: Vida Vision Acquisition Co.
ARTICLE IL

The principal office and mailing address of the Corporation shali be at 6352 84th Ave,,
Miami, Florida 33166, The Corporation shall, however, have the right and power to wansact
business and to establish offices and agencies at such other places, both within and without the State
of Florida, as its Directors may authorize and 1o so transact business and establish offices and
agencies in foreign countries.

ARTICLE ML

The Corporation is organized for the mansaction of any or all lawful business for which
corporations may be incorporated under the Florida Business Corporation Act.

ARTICLE V.

‘The total authorized capital stock of this Corporation shall be Fifty One Million (51 ,000,000)
shares, consistng of (i) Fifty Million (50,000,000) shares of capital stock designated "Common
Stock”, which shall be divided into two (2) classes, consisting of Thirty Million (30,000,000) shares
of Commeon Stock designated as "Class A Common Stock”, with a par value of one cent (30.01 ) per
share; and Twenty Million (20,000,000) shares of Common Stock designated as "Class B Common
Stock”, with a par value of ene cent ($0.01) per share; and (i) One Million {1,000,000) shares of
capital stock designated "Preferred Stock™, with a par value of one cent ($0.01) per share.
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The designations and the preferences, limitations and relative rights of the Preferrad Stock
and the Common Stock are as follows:

A, Provisions Relating 10 the 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 heremn and in the resolution o1 resolutions providing for the issue of such class or series
adopted by the Board of Directors as hereinafter prescribed.

2. Preferences. Subject to the rights of the holders of the Corporation's Common
Stock, as set forth in Section B of this Article IV, authority is hereby expressly granted to and vested
in the Board of Directors to authorize the issuance of the Preferred Stock from time to time in one or
more classes or scries, to determine and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stock, and, with respect 1o sach class or serieg of the Preferred
Stock, to fix and state by the resolution or resolutions from time to time adopted providing for the
issuance thereof the following: ‘

(a)  whether or not the class or series is 1 have voting rights, fizll or
Immited, or is 10 be without voting rights;

(b)  the number of shares to constitute the c¢lass or series and the
designations thereof}

(©)  the preferences and relative, participating, options or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with respect to
any class or series;

(d)  whether or not the shares of any class or series shall be redeemable
and if redeemable the redemption price or prices, and the time or times at which and the
terms and conditions upon which such shares shall be redcemable and the manner of
redemption;

()  whether or not the shares of a class or series shall be subject 1o the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if such retirement or sinking fund or fonds be established, the
annual amount thereof and the terms and provisions relative to the operation thereof:

€3] the dividend rate, whether dividends are payable in cask, stack of the
Corporation, or other properny, the conditions upon which and the times when such
dividends are payable, the preference 1o or the relation 1o the payment of the dividends
payable on any other class or classes or series of stock, whether or not such dividend shail be
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cumulative or noncumulative, and if comulative, the date or dates from which such
dividends shall accumalate;

(z) the prefereﬁces, if any, and the amounts thereof that the holders of any
class or series thereof shall be entitled 1o receive upon the voluntary or involuntary
dissolution of, or upon any dismriburion of the assets of, the Corporation:

(h)  whether or not the shares of any class or series shail be convertible
into, or exchangeable for, the shares of any other class or classes or of any other sexies 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

(0 such other special rights and protective provisions with respect to any
class or series as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing respects. The Board of Directars may increase the
nwnber of shares of Preferred Stock designated for any existing class or series by a resolution,
adding to such class or series authorized and unissued shares of Preferred Stock not designated for
any other class or series. The Board of Directors may decrease the nummber of shares of the Preferred
Stock designated for any existing class or series by a resolmion, subtracting from such series
unissued shares of the Preferred Stock designated for such class or series, and the shares so
subtracted shall become authorized, unissued and undesignated shares of the Preferred Stock.

B. is] elatine 1o the on §

1. Voripz Rights. Except as otherwise required by law or as may be provided by
the resolutions of the Board of Directors authorizing the issuance of any class or series of the
Preferred Stock, as hereinabove provided, all rights to vote and all voting power shall be vested
exclusively in the holders of the Common Stock, with the holders of Class A Common Stock
entitled 10 one (1) vote per share and the holders of Class B Common Stock entitled 1o ten (10) votes
per share.

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, as and if declared by the Board of
Darectors, out of funds legally available therefor, dividends payable in cash, stock or otherwise,
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3. Liquidating Distributions. Upon any liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary, and after the holders of the Preferred Stock shall
have been paid in full the amounts 1o which they shall be entitled (if any) or a sum sufficient for such
payment in full shall have been set aside, the remaining net asseis 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 V.

This Corporation shall have perpetual existence.

ARTICLE VI.

These Articles of Incorporation may be amended in the mammer provided by law. Every
amendment shall be approved by the Board of Directors, proposed by them to the Shareholders, and
approved at a shareholders meeting by the shareholders holding stock having a majoriry ofthe votes
entitled to be cast thereon, unless all the Directors and a majority of the holders of stock having a
majority of the votes entitled 1o be cast sign a written statement manifesting their intention that a
certain amendment of these Articles of Incorporation be made.

ARTICLE VII.
The street address of {ts registered office and the name of its registered agent at such address
is as follows;
Name of Registered Agent Address of Registered Office
American Information Services, Ine. 350 East Las Olas Blvd., Suite 1600
Ft. Lauderdale, Florida 33301.
ARTICLE VHIL
Thename and street address of the incorporator of the Corporation is: Thomas Spyker, 6362
84th Ave., Miami, Florida 33166. |
{FT033639;1}

Yol noend st 7T




JAN-17-2001 12:33 FROM-AKERMAN SENTERFITT §54-758=-0811 T-835 P.006/007 F-702
T LR W

ARTICLE IX.
The pame and sireet address of the individual who is to serve as the initial director of the
Corporation is:
Name: Address:
Thomas Spyker 6392 84th Ave., Miami, Florida 33166

The number of Directors may be increased ot diminished from time to time by Bylaws
adopted by the Board of Directors, but shall never be less than one (1)

ARTICLE X.

The Corporation shall indemnify any present or former officer or director, or person
exercising powers and duties of an officer or a director, and shall advance expenses on behalf of any
such officer, director or other person, in each case, to the full extent now or hereafter permitted by
law. The Carporation shall indemnify the incorporator and auy other person in conmection with their
pre-incorporation activities on behalf of the Corporation, and shall advance expenses on behalf of
snch person, in each case, 1o the full extent now or hereafier permitted by law,

ARTICLE X1
The Corporation expressly elects not to be governed by Florida Statutes Section 607.0901, as

amended, concerning affiliated ransactions.

/ m?fimESS WHEREOQF, the undersigned has executed thase Articles of Incorporation on
— —  ,2001.
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursvant to the provisions of Section 607.0501 of the Florida Business Corporation Act, the
undersigned submirs the following statement in accepting the designation as registered agent and
registered office of Vida Vision Acquisition Co., a Florida corporation (the "Corporation™), in the
Corporation's Articles of Tncorporation:

Having been named as registered agent and to accept service of process for the
Corporation. at the registered office designated in the Corporation’s Atticles of
Incorporation, the undersigned accepts the appointment as registered agent and
agrees 10 act in this capacity. The undersigned further agrees to comply with the
provisions of all statutes relating 1o the proper and compieie performance of its
duties, and the undersigned is familiar with and accepts the obligations of its position
as registered agent.

IN WITNESS WHEREOF, tht undersigned has exccuted this Certificate on
l=lZ- ,2001.

AMERICAN INFORMATION SERVICES, INC.

R Mayster, Assistan} Secretary
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