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The undersigned Incorporator 1o the Articles of Incorporstion, desiting to form a
corporation under the provisions of the Florida Business Corporatlon Act (“FECA™),
dosd heteby accept ell of the rights and privileges, bonefits, and obligations conferred and
imposed by said laws and does hereby adopt the following Articles of Inoorpommn as

she charter of the Corporation hereby organized: :

FIRST: Name. The nams of this corporation i Emerging Markm Haldmgs, Ine, (tha
“Corpomdon”).

SKCOND: Inftinl Corporase Address; Reglstered Office apd Agent. The initial street
nddress of the Covporation is 309 Celtie Court, Oviedo, Flaride 32765, The #ddrm of
the Corporation’s initial registézed office in the Stute of Florlda is to be ‘lacated at
AmSaouth Bank Center, 111 North Orange Avenus, Suite 775, Ogaado, Plorida 32501,
Its Initia] regisrered ageont gt such addreas is Greens & Yos, PL.

THIRD: Duration; Parpose.
Fection 3.1, Duration. Subject 10 the provisions below, the Corporation ishull have

perpetual existencs, commencing upon the filing of thess Articles of Incorporation with
the Departent of Siate, Stato of Flarda.

Section 3.2Z. Purpose. The purposs of the Corpogation is to ongage in any lam'n! act ar
activity for which corporations may be organized under the FSCA.

FOURTH: Capital Stock.

Section 4.1. Authorized Shares. 7The towl number of shares of stock which the
Corporation shall have authority fo isfuc is ffleen million (15,000,000), fifteén million
(15,000,000) of which shall be shares of Commuon Stock with a par value of $0.0001 per

share.

Section 4.2 Comunon Stock. Exeept as otherwisc required by law or as mhoma
provided in the terms of any <lass or gefick of stack having a preference; over the
Common Stock as to dividends ov upon lignidution, the holders of the Common Stock
shall exclusively possess all voting power, sad each share of Conunon Stock :hnli hava

ofs vote.

Suﬁan 4.3, Prafeyred Stock. , .

() Board Anthorized to Fix Terms. The Board of Directops is authorized, sub_}acl:to
Hmitations prescribed by law, by resohution or resolutions o provide for the hkumw of
shares of preferred stock in one or more series, and, by filing a cartificate whm{ raquired
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by the FECA, 10 sstablish from timge to time the number of shares to be ineluded in cach
sach series and to fix the designation, powenx, praforencos and rights of the shares of exch
such series and the qoalifioations, limitations or restrictions thereof. The zgtherity of the
Board of Dimsctors with respost to cach series shall include, bur not be umiwd 10,

determination of the following: ;

{i) the number of sharss canssituting that serics, including the authority o Increase
or decrease aich sumber, and the distinctive deslgnavion of that veries; ,

(i) the dlvidend rate on the shares of that berles, whether divtdmjs shall be
cumulativs, and, if ao, the date or daics from which they shall be cumulative and the
relative righte of priority, if any, in the payment of dividends on shares of thar !e.r!cs

(5} the voring vighw, if agy, of the shares of that serics in addition w tha voling
rights provided by law snd the terms of any such voting righus;

(iv) the terms and conditions, I¥ any, ypon which shares of that miu shall be
convertible or exchangeahle for shares of any other class or clysges of smﬁk of the
Corparatfon or other entity, including provision for adjustment of the wnycxsiun or
exchange rate, ypon the QoeHITENncE of such events as the Board of Directors shall

determnins;

{v) the right, I any, nftheCorpondonwmdmshmsofthntsedeaandm
1erms and conditions of sush redemption, incinding the dars or dates npon or after which

they shiall be redeemable and the amount per share payable in cage of redemption, which
amount may vary rocording to differeat conditlons and different redeription detos;

(vl) the ohligation, if any. of the Corporztion to retire sharos of é’m scrics
pursuant 1o & retirement or slnking fimd or fund of & similar antura for the redemption or
purchase of shares of that series snd the terms and conditions of such obhgntion.

(vii) the rights of the sharea of that series in the event of voluntery or involuntary
Hquidation, dissolation or winding up of the Corporation, and the relartive rlghts of
priorify, if any, in the paymeant of shares of that sedies; and

(viii) any other rights, preferances and limitations of the shares of timq seriey na
may ba pemnttad by law. s ,
@) Dividend Prefecence. Dividends on outstanding shares of preferred atoal: sball be

paid or declaved and set apart for payment before any divideads shall be paid of declarsd
and set apart for payment on shares of common stock with respect 10 the same: dividend

period,

(c) Relative Liguidation Preference. If, upon any volugtary or involuntsry Iidludanon
disgsolution or winding up of the Coxpautlon. the asmets available foo distritution to

- holders of sbaces of prefesred stock of all series shall be insuffcisnt to pay sm:h holders

|
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the full preferential amount to whlch they are entitled, then such assets zhall bo
distributed ratably among the shares of all serias of preferred siook in dance with
their respective priorities and prefstential amounts (Including unpaid cnmuhﬂw

dividends, if any) pavable with respect thegeta.

(d) Reisogangce of Preferred Stock. Subject to the conditions or veatietions gu Issnance
set forth in the resolution ar resolations adopted by the Board aof Directors praviding for
the izsue of any serles of shares of Preferred Stock. shares of Prefemmed of any
series that have been redesmed or repurchased by the Corporation (whether through the
operation of a ginking fund or otherwise) or thar, if convertible or cxchangeibls, have
been convetted or exchanged in sccordance wirh their torms, shall be retired and have the
status of authorized and unissued shares of Preforrad Stock of the same sories xnd may be
reissued a3 a part of the deries of which thoy were originalfy a part or may, upo T

of an appropriate cartificate with the Florida Sscretary of State, be reissued as part ui’z
new serics of shases of Preferred Stock 1o be creared by resolution or rexolutions of the
Board of Directors or-as part of any other series of shares of Praferred Stock. :

FIFTH: Provisions Applicable Until Brsincss Combination or Termhmﬁon Data
‘The following provisioms of this Asticle Fifth shall apply during the perod commencing
upon the filing of these Attiolss of Incorporation and rerminating upon the Ay ro ocenr
of (a) the consummation of any “Business Combination™ or (b) the “Terminatian Date™
(25 such ierme are hereinafter defined), and mey nor bs amended prior thervto. A
“Brusipess Combination” shall mean the acguisition by the Corporarion, Mnr by
mesger, capital stock exchange, asset or stock acquisitiop o other llmzlqr type of
trangaction or & sambination of the foregoing of an oporgting busincas. :

Section 8.1. Shareholder 'Approval of Business Combination. Pﬂor w the
consnmmatian of any Businsss Combinwtion, the Corporation shall submit such Business
Combipation “to its sinckholdere for approval togardiess of whether the: Busincss
Combinution iz of & Typs ‘whick nonmally would require such stockholder uppn{val mdsr
the FBCA. In the avent that the halders of » majority of the IPO Bharess (defined bolow)
cast at the meeting o' apgrove the Businesz Combination sre voted for the approval of
such Business Combinaton, the Cmpbrnﬂan shall be anthorized t© consimamale ths
Business Combination,

Saction 5.2. Liquidation and Disselation ta Absence of Business Commnauu‘m. Inthe
avens that the Corporation doos got consmmmate & Business Combination by ﬂm later of
(2) 18 months after the consumniation of the TPO or (b) 24 months after the
consurpmation of the TPD in the évent thar either & lerer of intent, su agréement in
panciple of a definitive agrecment to compliste & Business Combination was axeguped but
was not cansummated within such 18 month period (such Iater dats baing mfctrad to as
the “Fermination Date”), the officars of the Corporation shall vake all snch actign as Ay
be necessary to dizsolve and liquidate the Corporation a3 soon as reasonably practicable.

. In ths svent that the Corporation is so dissolved and liguidated, cnly the holdels of IPO
Shares shall ba amtitod to recelve liquidating distdbutions and the Corporetionishall pay

3 [
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no liquidaring diswribttions with respect to any othar shares of capital stéok of the

Corporation,

SIXTH: Elimination of Cerfain Liability of Directors. No director of the Gorporadon
shall be perscnally lisble to the Corporation or fts stockholders for monetary damages for
breach of fiduciary duty as a ditector excopt {(a) for any breach of the director’s duty of
loyalty 1o the Corporation or its stockholdars, () for aces or omissions not in jgood faith
or which involve Intentional misconduer or % knowing violation of law, (c) mder Section
£07.0824 of the FBCA, or (4} for any transaction from which the director desived an
finproper persoual, benefit. If the FRCA is hereafter amended to permit a corporation tor
fosther sliminate of Jimit the liability of a divector of a corporation, then the 1iibility of a
director of the.Corporation, lu addition to the cirenmstances in which 2 dirceror Is not
personally lHabile as set fonh in the preceding sentence, shell, without further action of the
directors or steckholders, be furthes elimipated or Innited 1o the fullast extant permitted
by the FBCA. ax 36 aroended,  Nelther any amendrment, fopesl, or modification of this
Article Sixth, nog the adoption ar amendment of any other provision of these Articles of
Incorporation or the bylaws of the Corporation inconsistent with this Articls Sixth, shali
sdversely affect any right or protesrion ppovided hersby with rcapect W any act or
omisslon ocourring prior ma fiie date when such amsndmsat, repeal, ification, or

adoption became affecrive.
SEVENTH: Indemuification. :

Section 7.1. Right to Indemnification. Fach porson who was or s a party or Is
‘threatened to be madas a party to oF Is involved in any threatened, pending ov completad
action, suit, prooceding or altsmative dispiite resalution procedure, whothen (@) elvil,
cyimingl, administrative, investigative or otherwise, (b) formal or informal or (6) by or in
the right of the Corporatlon (collectively, a “procseding™), by resson of the fact:that he or
sbe, or a pereon of whom ho or she is the iogal reprosentative, is or was a director, offfcer,
employes or agent of the Corporation or is or was serving at the request of the
Corporation az a director, mapager, officer, partnar, gustee, amployee or agent of anothar
foreign or domnestic corporation or of a foraign or domestic Limitsd lisbilty rompany,
partuership, joint ventive, trust or other cuterprise, including service with respect o
employte beuefis plans, whether the basiz of sgch procesding ia alleged action in an
offlelal capacity as such e director, officer, crgplayee or agant of the Corporation or in
any other capscity whils serving »s suth other director, manager, officer, , trustee,
emplayes oF agent, shall bo Indemnifisd and hield harmiess by the Corporadon sgainst all
judgments, peaalties and fines incued or psid, and against Wl sxponses (Including
attorpeys” fess) and settlément amounts incuwed or paid, In connection with jany such
proceeding, except in relation to matters as to which the person did nor ace in good fajth
aod In a manner Mis person reasonably belisved to be in or not opposed to the best
interasts of the Corporation, and, with tespeet to any criminal satfon or proceeding, had
no reazonable cause to bellove the perspn’s condnct was polawfut.  Unitil such tme as
there has boen & final judgment to the contrary, = person shall bs preauymed 1o Ee entitied
1o be indamnified under this Soction 7.1. The termination of any procseding by judgiosat,
order, semtiemant, conviadon, of tpon 2 plea of avle eorfondere or its equivalent, ahall

4 S
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no liquidating dismibutions with respect to any other shares of capital #téck of the
Corporation, !

SIXTH: Elimination of Certaln Liability of Directors. No director of the Gorporation
shall be personally lisble to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as & ditoctor excapt (a) for any breach of the director’s dury of
loyalry 1o the Corpormion or itz stockholders, () for acts or omissions not Inpood faith
ot which involve nal miscondoct or % knowing violation of law, (o) ander Section
£07.0834 of the FBCA, or (d) for auy Eansaction from which the dircctar Jesived as
improper personsl. benefit. 3f the FBCA, Is hereafter amendeod to penmit a corpomtion o
farther eliminats or Jimit ths liability of & divector of a corporation, than the ligbility of 2
director of the. Corporation, in addition to the cirenmstances in which a dircttor iz aot
persomally lable a2 set forth in the preceding sentencs, shall, withour further action of the
directors or stackbolders, be further elixninated or limited to the fallast extent permitied
by the FBCA as s¢ argended.  Nelther any amendment, repeal, or modification of thig
Article Sixth, nor the adoption or amendment of any otber proviston of these Articles of
Incorparation or the bylaws af the Corporation inconsistent with this Article Sixth, shan
adversely effect any right or protection provided hereby with respest W any ot or
omission occupring prior o the date when snch amendment, repeal, modifiextion, or

adoption becams effactive.
SEVENTH: Indémnification,

Section 7.1. Right to Indemnification. Bach person who was or {s a party or is
‘threaesned to be nndes 2 party to or if involved in any threatened, peading or corupleted
sotlon, suit, prooseding or altsrnative dispute resclution procedure, whethern () civil,
criminal, administrative, investigative or otherwiss, (b) formal or infarmal or (6) by oc in
the right of the Corporation (collecvely, a “procweding™), by reason of the fact:that he or
she, or a person of whaom he of she is the ingal represeniative, is or was a directar, officer,
employse or agent of the Corporation or i§ or was serving at the request of the
Corporstion az a dirsctor, mapager, offtcor, partner, trustes, employee or agent of another
foreign or downestic corporation or of a foreign or domestic Limived Hability compeny,
partenship, Joint ventime, trust or other cnterprise, Including service with retpsct to
smployes benefit plans, whether the basis of zach procesding iz alleged action in an
officlal capacity as such o director, officsr, employee or ageat of the Corporation or in
any other capacity while serving ns such other director, ranagey, officer, T, trastee,
employee oF agent, shall bo indemnifiad and held harmisss by the Corporation sgainst all
judgmente, penalties and Snes incured or paid, and against all expensss (Including
attorneys” fasg) and settlément amounts incurred or pald, 1 connection with iafty such
proceeding, sxcept in relation 1o matters as to which the person did not acr in good faith
and in & manner the person ressomably belisved to be in or not opposed to tha best
imterests of the Corporztion, and, with reapeet to any crimins! sction or procedding, had
no feasonabls causs to beliove the person's conduct was solawful. Until such time s
there has boon » final judgment to the contrary, a psryon shall be presumed to Be entitizd
1o ba indembified under this Seotion 7.1, The tenmination of any prosesding by judgment,
oider, seiflemant, eonviaiion, of upen a plea of nele comdendere or its equivalent, ahall

!
1
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not, of jtself, either rebut such prosumption or create 4 presumption that (a) theiperson did
not act in good faith and in a2 manner which the person reasonably believod to be in or ot
opposed to the best interests of the Corporation, (b) with respect to any eriminal action or
procoeding, the person had reasonable cause to belisve that the person’s conduor was
unlawfal or {¢) the person wia not successful on the merits or otherwiss in defdnse of the
procseding or of any claim, (sshe or matter therein. ¥f the FBCA |s hereafter amended to
provide for indemnification rights broader than thoze provided by this Seetion 7.1, then
the persons referred to in this Section 7,1 shall be indemnified and held harmlcss by tha
Corporation 10 the fullest exttent permitted by the FBCA a3 5o amended (b, in the case
of any such amendment, only to the extent that such amendment peanits the Corpocation
w0 provide broader Indemnification rights than perminted prior to sach amendment).

Section 7.2. Dateristaation of Enfitlement to Indemnification. A determination as to
whether a person who i4 & director or officer of the Corporation st the time of the
derermination 1s envivied to be indsmnificd and beld harmless under Section 7:1 shall be
made (a) a majority vots of tho directors who are not pardes o such prooseding, cven
though less than a quorum, (b} by a comumnittee of such diractors designated by majority
vote of such divectors, evan though less than a qrorum, (o) if thers ars no such directors,
of {f such directors so direct, by independent lpgal counsel in & wyirzen oplnion! or (d) by
tba stockholders. A, detsrminadon as to whether & person who is not a divector or officer
of the Corparation at the time of the detesmination is entitled to be tndamnified and held
harmdoss under Sectian. 7.1 shall be made by or az diracted by the Board of Direcrara

ths Corpocation. _ .

Section 7.3. Mandatory Advsnceement of Hxpenset., The right to indeminification
conferred fu this Article Sevenih shal) include the right 1o reqgoire the Corporation to pay
the expenses (including attornays” fess) inourred in defending auy such sading in
advance of its final disposidon; provided, however, that, if the Board of Difectors so0
determinos, an advancement of expenses incurred by an indemnitee in his or her capacity
an a director or offjcer of the Corporntion (but not in any other eapacity in which service
wag of iz rendered by such indemnites, Incloding, without limimarion, service to an
employee beneflt plas) chall be mmde oaly upen delivery to ths Corparation of an
undestaking, by or on behalf of such {ndemnitee, to repay all amounts so advanced i it
shall be fioally détermined that such indsennites is not entitled to be indemnified for suich
expenses under Section 7.1 or otherwlse, ;

. 1
Bectlon 7.4. Non-Exciusivity of Bights,. The right tw indemnification; and the
advanceraent of oxpenses conferted in this Artide Seventh shall not be exclusiye of any
other right which any person may have or hereafter soguire under any stgtups, any
provision of these Ardeles of Ince ion or of any bylaw, agroement, or jnsurance
policy or arrangernent, o any vota of stockhalders or disinterested directors, or ptherwise.
The Board of Directors i expressiy authorized to gdopt and enter inte indemnification
agresments with, and obtain insurancs for, directors and officers. )

Section 7.5, Effect of Amendment. . Nelther any amendmsnt, repsal, or maodifjcation of
this Article Seventh, sor the adoption ur amendment of any ofher provision: of these
i

5 L
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Articles of Incorporation or the bylaws of the Corporation inconsistent with thia Anmice
Seventh, ahall adversely affect any right or protection provided herwby with irespect to
any act or omission ccourring prior to the datc when zuch umendmar?t. repoal,
medification, or adoption became effective.

EIGHTH: Miscellancons. The following provisions arc inscrted for the mamggem:nt of
the business and for the conduct of the affairs of the Corporation and for the purpose of
oreating, defining, limiting and regulating powers of the Corporation and its dimars and
stockholders: !

Bection 8.1 Num‘b-r, Blection and Tern of Office of Directors. The initial 'Board of
Directars shall consist of two (2) members. This number may be incroased of decreased
from time to time In aceordance with the Corporation’s hylawa, byt ehall naver be less than
one. No decrease in the mumber of directors shall change the term of any divector in
offico at the 1hme of such decrease. A director shall hold offics wntil the anoual moering
for the year in which the dirsctor’s term expires sud such directos’s successor shall be
elected and qualificd, subject, however, to such director’s prior death, resignation or

renoval from office,

Eection 8.2 Mapner of Elacton of Directors. Blections of divectors nesd pot be by
written ballot unless the bylaws of the Corporation shall so provide.

Bection 8.3 Adapfion and Amendwment of Bylaws. The Board of Dizrectors whall have
powsr to make and sdopt bylaws with respect to the organization, opetation end
government of ths Corporation and, subject to such restricrions as muy be set forth In the
bylaws, from time to dime- to change, alter, amend or ropeal the samé, but the

* stockholders of the Corporstion may maka and adopt addifional bylaws and, subject to

such rastrictions as may be set forth in the bylaws, may change, alter, mnd or repeal
any bylaw whether adapted by them or otherwise.

Bectlon 8.4 Vote Required to Amend Cartain Provisions of Ayticles of
Notwithstanding sny . other provision of theac Articles of Incorporation or the. byiawa of
the Corporarion of any provision of law which might otherwise pemnit a Tesacl vats, bus
in addition to any sffirmative vote of the holders of any particular class or serigs of stock
cequired by law, theas Articles of fncorporation, ar the bylaws, the affimative yote of the
hnldars of at least 66 2/3% of the Corporation’s sapital stock entitled to vots generelly in
the slaction of directors, voilng as a single clase, shall be required to alter, smend, or
adopt any provision inconsistept with or rapeal Articles Sixth, Scventh and‘ Bighth of

theze Articlas of Incorporation. ,

Section 8.5 Savarabllite, In the ovent any provision (or portion thereof) of :hcpp Artioles
of Tncorporation shall be formd o be invalid, prohibited, or unenforceable for any yenscn,
the remaining provisions (or portiony thewcof) of thess Artioles of Inmrp-omidn &hall be
dosined to remain in Ml foree and =ffecy, and ahall be constmed a3 if such invalid,
prohibited, or unenforceable provision had been stricken herofrom or otherwise rendered
inapplicable, it being the iatent of the Corporation and it stockholders that _mh such

6 5,
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remaining provisjion (or portjion thereof) of these Artleles of Incorpnunon umain to ths
fullest catent permitted by law, spplicable and onforceahle as to all stixkbolders,
notwithstandlng way such finding.

sm&smmumtmmmumm The
Corporation reserves the right to amend, alter, change or repeal any provision contained
in these Articles of Incorporation, in the manner sow or hereafter prescribed by stanise or
heraln, and all dgins confeyred upon stockholdess hereln wre graoted nuhjeat to this
regorvation,

NINTH: Incorporator. The name and mpiling addrass of the Incorporator ares as follows;

Kauas Mailing Address :
_Serguel Metnik 39 Celiio Conrr, Oviedo, Rorida 32765
TENTH: Pre-emptive Rights. No holder of stock of the Corporation shalt quﬂad as

of riglht fo subacrihe for or purchass any shares of uny class of the Curpmﬁon. whether
such sheres or auch class is now or heronfter anthorized.

s S
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IN WITNESS WHERBOF, the sbove-named incorporator has ! hereunto
subsrribed his name az of the ___ day of Septerpher, 2005,

Sergytl Mel
STATEOF  Frg@cos#- )
188
COUNTY OF_SiEervas e ;

THE FORBGOING was swarn 1o, subscribed and acknowledged before me thisis207S
day of TReEsrSvBiEye: , 2005, by Sergnal Melnik, as Incorpomtor of the Covporation,

who Is personally kiown 1o me or has produced 2@rpsvt) C'ceal S
as idontification, :

Conmiasion Ne.:
My Comraission Bxpires:
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SERTIFICATE OF DESJONATION OF
REGISTERED AGENT/REQISTERED OFFICE -

Pursnant to the provisions of Florids Smamtes Section 607.0501(3),
Emerging Markets Holdings, Inc. submits the following siatement in designating tha
registered office/registered agent. in the State of Florida:

1. The name of the Corporation is Bmerging Markets Holdings, Inc.

2. The name and address of the reglstered agent and office is: Greene & Lee,
PL, AmSouth Bank Center, 111 North Orange Avenue, Suite 775, Orlando, Flodda
32801, Attention; Robert Q. Les, Manager.

Having heen named ag registered agent and to acocpt service of process
for the sbove-named corparstion at the place designated in this centificate, the
undersigned, by and through {3 duly elected manager, heveby sccepts the appointment as
registered agent and agrees to act in this capaclty. The undessigoed further agrees to
comply with the provisions of all statutes relating to the proper and complete
performance of its duties, and is familiar with snd accepis the obligations of the positon
s registered ageqt.

Dated: September 2P, 2005

GREENE & LEBE, PL.__
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