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Florida Dept of State

FLORIDA DEPARTMENT OF STATE
Glenda E. Flood
Hecretary of Btate -
Auguet 4, 2085

OFTICMARKEY, INC,
503 THIRD BRVENUE
24TE FLCOOR

NEW YORK, NY 10158

8UBJECT: COPTICMARKET, INC.
REF: PO5S000021851

We raeseived vour slectronically transwitited doocument. However, the
documant has nok been filed. Fleape make the following corrections and
rafax the complete document, including the alectronie filing wover sheat.

The deosument submitted doea not meet legibility raguirements for
elactronic filing. Please do not attempt to tefax thies document until the
cuality hae been improved.

Plessa retutn your document, alonyg with a copy of this letter, within 60
daya or your €filing will be conmsidered abandoned.

If you have any guestions concerning the filing of your document, pleasze
call {B50) 245-6964.

Irene Albritton FAY Aud. #: HOS000185733
Doogument Specialiat Letter Number: 505h00050354

Division of Corporations - P.Q. BOX 6327 -Taliahagsee, Florida 32314
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Amended and Restated K
Articles of Incorporation 4y 4
(X2~
Of < ‘o
OpticMarket, Inc. (0 . S
(2 Flovida corporation) %’?ﬁ

Pursuant {o Segtion 607.1067 of the Florida Business Corporation Act (the “FBCA™}, the
Anicles of Incorporation of OPTICMARKET, INC., a corporation organized and existing
under the Inws of the State of Florida, which Articles of incorporation were initially filed with

the Department of State of the State of Florida on Pebruery 10, 2005, are hereby amended and
restated in their entirety as foliows:

ARTICLE |
NAME

‘The name of the corporation is OpticMarket, Ine. (the “Corporation™.

ARTICLE 1}
PRINCIPAL OFFICE AND MADLING ADDRESS

The principal office and mailing xddress of the Corporation is 5350 N.W, 35" Avenue,
Fart Lavderdale, Florida 33309

ARTICLE 1X
- CAFTTAL, STOCK

The aggregate number of shares of all classes of capiial stock that the Corporation i
authorized to issue is Four Hundred Twenty Millon {420,000,000) shares consisting of (i} Four
Hundred Million (400,000,000) shares of common stock, par value 30.0001 per share (the
*Common Stock™ and (i) Twenty Million (20,000,000) shares of preforred stock, per value
$0.0001 per shase (the “Preferred Stock”).

The designations, preferences, limitations and relative rights of the Common Stock #nd
the Praferred Stock of the Corporation are a» follows: t

A.  Provisions Relating to the Common Siock.

) Voting Rights. Bxcept as otherwise required by law or as tay be provided by
resolution of the Board of Directors suthorizing the issuance of any class or series
of Preferred Stock in accordance with Section B of this Article 111, all rights to
voie and all voting power shall be vested exclusively in the holders of the
Common Stock, The holders of the Comimnon Stock shell be entitled to one vole
per shere on all matlers submitted to # vote of shareholders, including, without
limitation, the slection of dircctors. -

{iiy Dividends. Except as otherwise provided by law or as may be provided by .
resofution of the Board of Directors authorizing the issuance of any class or series
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of Profervad Stack in accordance with Section B of this Article 11, the holders of
the Common Stock shaff be entitled to receive when, as and if provided by the
Board of Directors, out of funds legaliy available therefor, dividends payable in
ensh, stock or otherwise,

(i Liguideting Distributions. Upon any liquidation, disselution or winding-up of the
Corporation, whether- voluntary or involuntary, and after payment or provision for
payment of the debts and other Habilities of the Corporation, and except 83 may
be provided by resolution of the Board of Directors authorizing the issusnce of
any class or series of Preferred Stock in accordance with Seciion B of this Article
TN, the remalning assets of the Corporation shall be distributed pro-tais to the
bolders of the Common Stock.

B, jsions Relat] the Preferred Stock

()  Genergl The Preferred Stock may be igsued from time to Vime in one or more
classes of series, the shares of each class or scrizs to have such designations,
powers, prefercnces, rights, qualifications, limitations and restrictions thereof as
are stated and expressed herein and in the resolution or resolutions providing for
the issusnce of such class or series adopted by the Board of Dircctors as
bereinaficr prescribed,

(i)  Preferences. Authority is hereby expressly granted 10 and vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time to time in one
or more clagsez or series, to determine and take necessary proceedings fully to
effact the issuance and redemption of any such Preferred Stock, and, with respect
0 cach class or series of the Prederred Stack, to fix and state, by the resolution or
resplutions from time to time adoptad by the Board of Ditectors providing for the
issnance thereof, the fullowing:

{a)  whether or not the class or series is to have voting rights, full or limited, or
iz 10 be without voting rights;

{b)  the number of shares o conatitute the class or series and the designations
thereof;

{c}  the preferences and relative, participating. optional or other special rights,
if any, and the qualifications, limitations or restrictions thereof, if any,
with respeet 10 any class or sexies;

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

(&)  whether or not the shares of a class or series shali be subject to the
operation of retirement or sinking funds to be applied to the purchase of
redemption of such shares for retirement, and if such retirement or sinking

RIS I\S65T75vT3 ' 2
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fund or finds be established, the annual ameunt thereof and the terms and
provigions relative to the operation thereof;

63 the dividend rate, whether dividends are payable in cash, stock of the
Corparation, or other property, the conditions upor which and the times
when such dividends are payable, the preference to or the relation to the
payment of the dividends payable on any other ciass or classes or series of
stock, whether or not such dividend shafl be cumulative or nencumulative,
and if cumulative, the date or dates froms which such dividends shall
accurmulate;

()  ihe preferences, if any, and the amounts thereof that the holders of any
class or series thereof shall be entitled to receive upor voluntacy or
involuntary dissplution of, or upon sny distribution of the sssets of, the

Corporation;

(8)  whether or not and the circumstances under which the sharss of any class
or scries shall be convertible into, or exchangeable for, the shares of any
other class or classes or of any other series of the same or any other class
or clagges of the Corporation and the conversion price or prices or ratio or
refios or the rats 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

L6)) such other special rightt and profective provisions with respect 10 any
class or series as the Board of Directors may deem advisable,

The shares of each class or seriss of the Preferred Stock may vary from the shares of any
other class or sevies thercof in any ot all of the foregolng respects. The Board of Directors may
Increase the number of shares of tic Preferred Stock designated for any existing class or series
by a resolution adding to such class or scrics authorized and unissued sharee of the Preferred
Stock not dedignated for any other class or serics, The Board of Direclors may decrease the
nutnber of shares of the Preferred Siock designated for any existing cless or serics by a
resolution, subfracting from such class or series unissued shares of the Preferred Stock
designated for auch elass or seties and the shares oo subtracted shafl becoms authorized, unissued
and undesignaied shares of the Preferred Stock.

ARTICLE IV
REGISTERED OFFICE AND AGENT

The street address of the Corporation’s tepfstered offite is 2731 Executive Park Drive,
Sulte 4, Weston, FL 33331, The name of the Corporation's registered sgent at that office is
NRAJ Services, Inc,
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ARTICLE V
LIMITATION OF LIABILITY

To the fullest extent permitted under the FBCA and ofher applicable {aw, no divector of
the Corporstion shall be persomally Hable to the Corporation or any of its shareholders or any
other person for monetary damiages for or relating to any stetement, vote, decision or failure to
act, regarding corporate managsment or policy or any other matter relating to the Corporation, by
a director, unless the bresch or failure to perform his or her duties as a disector gatizfies the
standards sct forth in Section 607.0831{1) of the FBCA (or a successor provision of such law) as
the seme cxists or may hereafter bs amended, To the fullest extent permitied under the FBCA
and other applicable law, a dircctor of the Corpomtion shall not be or held liable for any action
taken a$ a director, or any failure to take action, if he or she performed the duties of his or her
office in compliance with Section 607.0830 of the FBCA (or a successor provision of such law)
aa the same exigis or may hereafier be amended. If the FBCA s amended hereafter to authorize
the further elimination or iimitation of the liability of directors, then the Hability of a divector of
the Corporation shall be elininated or limited to the fullest exdent avthorized by the FBCA, as so
amended. Any repeal or modification of this Article V shall not adverssly affect any right or
protection of a director of the Corporation existing at the time of such repeal or modification
with respect 10 actz or amissions otcurring prior to such repeal or modification.

ARTICLE VI
FCATION 7
The Corporation shall indemnify any preseu( or fotmer officer or director, or person
exerciting any dutics of an officer or director, and shall advance expenses on behalf of any such

officer, direcior or other person, in ench case, to the fullast extent now o1 hereafler permitted by
faw.

ARTICLE VII
AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Secction 607.0901 of the FBCA,
reliniing to affillated transactions.

ALKISAS TS0 4
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TN WITNESS WHEREOF, the underzigned has executed thase Amended and Restated
Artickes of Incorporation on Tuly 20, 2005

- Optichrcker, Tng,

bR SEE?TSviR
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CERTIFICATY
REGARDIMNG
AMENDED AND EESTATED
ARTICLES OF lg]?ORPGRRTION

OPTICMARKET, INC.

OpticMarket, Inc., & Flovida corporation {the “Corporation™), hereby cortifies, pursuant
to and in accordance with Secfinn 607.1007 of the Florida Buiness Corporation Aet for the

purpase of {iling ity Amended and Remated Articlos of Incorpermion (the "Restated Articles™ ;
with the Doparument of State of the Stase of Florida that: ;

1. The name of the Corporation is OpticMarkel, Tnc.
, . The Corporation's Articles of Incorporation were initially filed with the Secretary
S of State of the State of Florida on February 10, 2005.

3. The Regtated Avticles contain certnin amendimenis to the Corpuration’s Aricles of

Incorpoyation that (i) change the par value of tie Corporstion’s capital stock and
(i1} increase the authorized shares of capita) stock of the Corporation,

4, The Restated Articles wers duly adopied by a joint wiltien consent sxeculed by
alt of the: Corporation®s sharcholders and all e members of the Board of
Directors of the Corporaiion as of the 29 day of July, 2005, purauent to Scctions
507.0704 and 607.0821 of the Fiorida Business Corporation Act. The number of
volts ¢ast was 2ufiicient for appioval of the Restated Articles.

IN WITNESS WHERBOF, the endemigred has execnited shis Certiflcate ag of July 29,
2005,

OPTICMARKET, INC.

e T Krugzyna
e AUEG
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