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ARTICLES OF INCORPORATION
oF
PERZONAL UPTICS ACQUIBITION CORP,

ARTICLE!

Namg

Tha name of the Corporation (s Parsonal Optics Acguisition Gorp. and the address of the principal
office and the maifing office of the Comerslion ia 1001 Brickell Bay Drive, 27th Floor, Miami, Flotida
33131,

ARTICLE R
Burpgsey

The Corparation is fomed fo engage in any lawful act or ectivity for which corporations may be
arganized under tha Furikda Busiiess Corporation Act, as amended.

ARTICLE
Reglstared Agant and Office

Tha address of the inllial registsred office of the Corporation is 1200 South Pine jeiand Rooad,
Plandation, Florida 33324, gnd the rame of the initist regletarad agent at such eoffice is OT Corporatian
System,

ARTICLE IV
Capityl Stock

The Corporation shall be auihorized to [ssue iwo classes of shares of capital stock, to be
desipnated, reepectively, "Commun Stock" and “Preferred Stock”™ The tofal number of shares of
Comman Stock and Prefermed Stock that the Corporation shall have authorlty to Issus is sfavan miilion
(11,000,000} of which ten mililan (10,000,000) shares shalfi be Common Shck and ona mifllon
{1.000,000) sharss shall ba Prefered Stocic. Tha par vaiua of the shares of Cornmon 8tock i one cant
(80.07} por shara. The par value of the sharas of Prafermd Stock is ons cant ($0.01) par share,

Tha shares of Prefarred Stock may be lssuid from time t ime In ong or more serlez, The Board
of Diractors Is hareby authorized, by flling arficles of amendment pursuant to the applicable faw of the
State of Fiorida, to eatsblish from time o fime the number of shares o ba included in sach seriss, and fo
fix the designations, preferances, limfiations, and relative rights of the sheres of each aich setles and the
quaffications, {mitations, or rastrictions thereof, Including, but not fimited fo, the fixing o alteration of the
dividend tights, dividend rata, caonversion rights, voling rights, rights and terms of redempticn (including
sinking fund proviskins), the raderhplion price or prices, end the fguidation preferences of any wholly
unissued series of shareg of Preferred Stock, or any of them.
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ARTIGLE V

Bylaw Amendment

in furtherance and not in Wmitation of the powers conferred by the laws of Florltia, each of the
Board of Directars and shareholders Is exprassly authorized and empowered to make, alter, amend, and
repeg) tha Bylaws of the Corporation in any respect not inconsistent with the laws of tha Stxis of Florida
or with thasa Articles of Incarparation. The sharsholders of the Corporation may amand or adopt @ bylaw
fhait fixes 8 grestsr quorm of voting requiremant for shareholders (or voling groups of shereholders) than
is raquived by law.

ARTICLE VI
Keeping of Baoks

The books of the Corperation may be kept at such placa within or without the Stats of Florida as
the Bylaws of the Corporation may provide or as may be designated from Gma o time by the Board of
Direciors of the Corporation.

ARTICLE Vit

Rirectors

Tha Beard of Directors of the Corporation shall ¢onsist of ot least one dirdclor, with the exact
number {0 ba fixed from time fo time in the manner provided in the Corporation's Bylaws, The name and
address of tha initial director of ihe Corporation ans Charles Hanemann, 1004 Brickell Bay Drive, 27th
Fioor, Miami, Flarida 33131,

ARTICLE Vil

Ingorporator

The name of i incarpoerator 1s Charles Henemann and the addreas of the Incorporator is 1001
Brickell Bay Drive, 27ih Floor, Miami, Florida 33134,

ARTICLE IX

[ndemmification

A director of the Gorporation shail not be persenslly fable to the Comaration of its shareholders
for monetary damagss for breach of iduclary duly s a divector, except for §eblllty () for any breach of the
diractar's duty of loysity to the Corporation or Its sharehoidars, (i) for acts or omissjonz not in good faith
ar which Involve Iintentional misconduct or a knowing Viviation of law, (i) for viclation of 2 ¢riminal taw,
uniess the director had reasonable cause to believe his conduct was lawful or had no regsonable cause
to belisve his conduct was unlewful, o (iv) for any transaction from which the director darived an impropet
personal bensfit

If the Florida Business Corporation Ast herealtar & amendad o suthorize the furdher elimination
or imitation of the liability of directars, then the liabliity of the Corporation's directors shall be eliminated or
{emited to the fullest exient autherlzed by the Flarida Business Corporafion Act, &8 amended.

The Comparation shall indemnify and shafl advanoe axpenses on belwnlf of any diractor, or any

{;:nnag:lreetar, of the Corporetion to the fullest mdent not peohibited by taw in existence elther now or
Bm rﬁ
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Any repesl or mediication of this Article shall not adversely affect any right or protection of 2
ditestor cxf tha Corporation existing &t the time of such repeal or modification.

ARTICLEX
Amendingnt

Thie Corporation reserves the right to amend or repeal any pravigion contalned in these Arficles of

Incorporation, & any amendmert thereto, and any right sonfemed upon the shareholders is subject 1o this
rogervataon.

IN WITNESE WHERECF, tha undermgnad haI e ey zbova, far the purpose

of forming a corporation pursuant fo the 55 ion A ha Stats of Flarda hes
signed these Ardicles of Incorparation this e

made hersin are trus under the pengities of per

Tha undassigned, having been named the Roglstered Agent of Parsonsl Optics Acquisltion Corp.,
haraby nocapts auch designation and is familisr with, and accepts, tre cbligations of such pesliion, as
provided in Florida Stabries §807.0505.

CT Corporation System

Datad: February 25, 2004
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