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oF ALLARASSEE FLUKIDA
OPTICMARKET, INC,

The endersigned incorporator, for the purpose of forming a corporation under the Florida
Business Corporation Act (the “FBCA™), adopts the following Articles of Incorporation:

ARTICLEI
NAME

The neme of the corporation is OpticMearket, Inc. (the “Corporation™).
ARTICLE 1

PRINCIPAL OFFICE AND MATILING ADDRESS

The initial principa! office and mailing address of the Corporation is 603 Third Avenue,
241k Floor, New York, NY [0158.

ARTICLE 11X
CAPITAL STOCK

The aggregate number of shares of all classes of capital stock that the Corporation is
authorized to issue is One Hondred Million (100,0600,000) shares consisting of (i} Eighty Million
(80,000,000) shares of common stock, par value $0.01 per share (the “Common Stock™) and
(it Twenty Million (20,000,000} shares of preferred stock, par value $0.01 per share {the
“Preferred Stack”).

The designations, preferences, limitations and relative rights of the Common Stock and
the Preferred Stock of the Corporation are as follows:

A, Provisions Relating to the Commaon Stock,

5y Yoting Rights. Except as otherwise required by law or as may be provided by
resolution of the Board of Directors authorizing the issuance of any class or series
of Preferred Stock in accordance with Section B of this Article IT), ail rights to
vote and 2l voting power shall be vested exclusively in the holders of the
Common Stock. The holders of the Common Stock shall be entitled to one vote
per share on all matters submitted to a vole of shareholders, inclading, without
Bimitation, the election of dirsctors.

(if) Dividends. Excepr as otherwise provided by law or 2s may be provided by
resolution of the Board of Directors authorizing the issuance of any class or series
of Preferred Stock in accordance with Section B of this Article I, the holders of
the Common Stock shall be entitled to receive when, as and if provided by the
Board of Directors, out of funds legally available therefor, dividends payable in

cash, stock or otherwise.
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(iliy  Liguidating Disgibutions. Upon any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, and after payment or provision for
payment of the debis and other liabilities of the Corporation, and except as may
be provided by resolution of the Board of Directors authorizing the issuance of
any class or series of Preferred Stock in accordance with Section B of this Article
111, the remaining asscts of the Corporation shall be distributed pro-rata to the
holders of the Common Stock,

Provisions Relating fo the Preferred Stock.

{iy General. The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or serics o have such desigootions,
powers, preferences, rights, qualifications, limitations and restrictions thereof as
are stated and expressed herein and in the resolution or resolutions providing for
the issuance of such class or series adopted by ihe Board of Directors as
hereinafter presoribed.

(i Preferences. Authority is hereby expressly granted to and vested in the Board of
Directors to authorize the issuance of the Preferred Stock flom time to time in gne
or more classes or serles, to determine and take necessary procesdings fully o
effect the issuance and redemption of any such Preferred Stock, and, with respect
to each class or series of the Preferrad Stock, to fix end state, by the resolution or
resolutions from time to time adopted by the Board of Directors providing for the
issuance thereof, the Iollowing:

{a} whether or not the class oz series is to have voting rights, full or limited, or
is to be without voting rights;

(b} the number of shares to constitute the class or series and the designstions
thereof,

{c} the preferences and relative, participating, optional 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 ¢lass or series shall be redeemeble and if
redeemable, the redemption price or prices, and the time or times at which
and the terms and coaditions upon which, such shares shall be redeemable
ard the manner of redemption;

{1 whether or not the shares of a class or series shall be subject to 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 funds be established, the anmeal amount thereof and the terms and
provisions relative 1o the operafion thereof;

5 the dividend rate, whether dividends are payable in cash, stock of the
Corpotation, or other property, the conditions upon which and the times
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when such dividends are payable, the preference to or the relation to the
payment of the dividends payable on eny other class or classes or series of
steck, whethar or not such dividend shall be cumulative or noncumulative,
and if cumulative, the date or dates from which such dividends shall

accumulate;

{g}  the preferences, if any, and the amounts thercof that the holders of any
class or series thersof shall be entitled to receive upon voluntary er
involuntary dissolution of, or upon any distribution of the assets of, the

Corporation;

{h} whether or not and the circumstances under which the shares of any class
or series shall be convertible into, or exchengeable for, the shares 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 pricss or ratic ar
ratios or the rate or rates at which such conversion or exchange may be
made, with such adfustments, if any, 2s shall be stated and cxpressed or
provided for In such resolution or resolutions; and

(i such other special rights and protective provisions with respect ¢ any
class or series as the Board of Directors may deem advisable,

The shares of each ¢less or series of the Preferred S$tock may vary from the shares of any~
other class or series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of the Preferred Stock designated for any existing class or series
by & resolution adding to #uch class or series authorized and unissued shares of the Preferred
Stock not designated for any other class or series. The Board of Directors may decrease the
number of shares of the Preferred Stock designated for any existing class or series by a
resolution, subtracting from such class or series unissued shares of the Preferred Stock
designated for such class or series and the shares so subtracted shali become anthorized, unissued
end undesignated shares of the Preferred Stack.

ARTICLE 1V

REGISTERED OFFICE AND AGENT

The street address of the Corporation®s registered office is 2731 Executive Park Drive,
Suite 4, Weston, FL 33331. The name of the Corporation’s registered agent at that office is
NRA! Services, Inc.

ARTICLE WV
LIMITATION OF LIABILITY,

To the fullest extent permitted under the FBCA and other applicable law, no director of
the Corporation shall be personally liable to the Corporation or any of ity sharcholders or any
other person for monetary damages for or relating to any statement, vote, decision or feilure to
act, regerding corporate management or policy or any other maiter relating to the Corporation, by
a director, unless the breach ar failure to perform his or her duties as a director satisfies the
stardards set forth in Section 607.0831(1) of the FBCA {or a successor provision of such Iaw) as
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the sarme exists or may hersafler be amended. To the fullest extent permitted under the FBCA
ang other applicable law, & director of the Corporation shall not be or held lisble for any action
taken as a director, or any failure o take action, if he or she performed the duties of his or her
office in compliance with Section 607.0830 of the FBCA (or 2 successor provision of such law)
23 the same exists or may hereafter be amended. If the FBCA is amended hereafter 1o authorize
the further elimination or limitation of the liability of directors, then the liability of a director of
the Corpotation shall be eliminated or limited te the fullest extent anthorized by the FBCA, a3 50
amended. Any repeal or modification of this Atticle ¥V shall not adversely affect any right or
protection of a director of the Corporation cxisting at the time of such repeal or modification
with respect to acts or omissions occurring prior to such repeal or modification.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify any present or former officer or director, or persen
exercising any duties of an officer or director, and shall advance expenses on behalf of any such
officer, director or other person, in each cass, to the fullest exicnt now or hereafter permitted by
lave,

ARTICLE VII
LIATED T OGNS

The Corporation expressly elects not to be governed by Section 637.0801 of the FBCA,
refating to affiliated transactions.

IN WITNESS WHEREOF, the undersigned has executsd these Articles of

Incorporation on February 10, 20085.

Brian . (Z'r‘f’t.nsieq Incorporator

Address: 401 East Las Olas Boulevard
Buite 20600
Fort Lavderdale, F1, 33301
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant fo the provisions of Sections 607.0202 and 607.0361 of the Florida Business
Corporation Act, the undersigned submiis the following statement in accepting the designation as
registered agent and registered office of OpticMarket, Inc., a Florida corporation (the
“Corporation”), in the Corporation’s Articles of Incorporation:

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

IN WITNESS WHEREQF, the undersigned has executed this Certificate this 10th day

of February, 2003,
SERVICES, g;’
By: - d
o )

5
i =
—_— P
— - &F .
e =
i ™
T f w] EREY
.- — R
wre faun} 1
ey
o, —— ;
- - T
~— .
o (¥ T
. N
I;r'" L)

{ Ho5 0002471971 3)



