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STATE OF FLORIDA The oz
0 5%
ARTICLES OF INCORPORATION T
e
oFr q's"\ -
ALPHA OPPORTUNITY CORP, o,
¥
Zyen
ARTICLE ] B

The name of this corparation shall be Alpha Opportunity Comp. The principal office of the corporation is
locared at 60 Siate Street: Suile 700 Boston, Massachusclis 02109,

ARTICLE 1}

This corporation may cngage in any activity or business permitted under the laws of the Stare of Florida,
andl shall cjoy all the rights and privileges of & corporation grantad hy the Jaws of the Srate of Flarida.

ARTICLE 1N

The aggregate number of shaves which the corporarion shall have authority (0 issue is 50,000,010 sharvs
wirth no par valug per share, divided into 10 shares of Common Stock (the “Cammon Stock™) and 50,000,000 shares
of Preferred Srock ( the “Preferred Stock™), A starement of the prefrences, priviteges, and rosiriciions granied 1o or
imposed upon the respective classes of shares or the holders the.-eof is as Tollows:

A. Comman Stock. The 12rms of the 10 shares of Common blm.k ol'the mrpumtum .\ha.ll he as follows: -

(1) Dividends, Whenever cash dividends upon the Preferred Stock of all scncs thereof at the vime

outstanding, 1o the extenr of the preference 1o which such sharcs are entitled. shal) have been paid in full for al past,

dividendd perinds, or ‘declaved and set apart for payment, such dividends, pzlyub}c in cush. slock, or otherwise, as tay

be determined by the Board of Dircewrs, may be declaved by the Board of Directors and paid from time 1 Limg o~

ihe hoddkers Hi the Common Stock out of the remaining net profils or surplus ol U’\e carporation,

) (2) Liquidation. In the cvent ol any liquidation, dissolution. of winding up of the affairs of the
: mrpnr.mun whether voluntary or involuntary, all assets and funds of the corporsiion remaining after the payment
1o the holders of the Preferred Shares of all serfes thereof of the Arll amounts (o which they shall be emifled s
hereinatter provided, shall be divided and distributed among the holders of the Conunon Shares aceording Lo their
respactive shares,

(3) Voting rights, The Common Stock shall have voting rights.

B. Scries A_Preferrad Stack. 27,500,000 Shares ol the authorized shares of Preferied Stock arc licreby
designated  Series A Prelerred Stuck (“Serics A Prefeired”). The rights, prelerences, privaleges, restriclions and
other maners relating o the Serles A Preferscd nre set fonb on Exhibit A bereto and made 2 part hercol.

(. Undesignated Preferred Stock.  The remaining shaces of Prelened Stock consiaring of 22,500,000
shaves shatl be known as the "Undesignaled Preferred Stock™. Prior 1 the issuance of ony ol the Undesignated
Preferred Slock. the Board of Directors shall determing the naraber ol Undesignated Freferred Stock 1o then be
isued, and such shares shall constitute # seriss of the Preferred Stock. Such nerics shall huve such pretecences,
limitations, and rcelative rights a5 the Bourd of Directors shall determine wnd such series shall be given a
distinguishing designation, subject to the preferences, limitations and relative rights of the Sefigs A Preferred Stuck.
Fuch share of o series shall have pieferences, limilalions, and relative rights identical with thuse of ull other shares
ol the sume serles. Except ta the exrent otherwise provided in the Board of Dircclors' determination of i series. the
Stock of such series shall have prelurences, limitations, and relarive rights ideatical with wil other sevies of the
Prelerred Stock. Preferred Stock may have dividend or Higuidation rights which are priov (superior or senior) 10 the
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dividend and hiquidation rights and preferences of the Common Stock. Also, any series of the Preferred Stock may
have voring rights.

ARTICLE 1V

The corporation is 10 have perpeival existence.
ARTICLEV

The business and property of the corparation shall be manzgud by a RBoard of Dirsclors of not (ewer than
one (1} member, who shsll de natural persuns of full uge, and whe shall be ¢lected annually by the shareholders
having voting rights, for the teem of one year, and shall serve until the election and s¢ceprance of their duly qualilicd
successors. In the evem of any delay in holding. or adjourmment of. or fhure to hold an annual meeting. the Wems
of the sitting directors shall be automatically continved indefinitely until theiv suceessors are clecied and qualified.
Dircetors necd not be residenss of the State of Floridy not shurcholders.  Any vacancics. wchding vacanzies
resulting from an Inceease in the number of divectors, may be filled by the Roard of Directors, though less Lhan 3
quurum, for the unexpired lerm. The Board of Direclons shall have full power, and it is iereby oxpressly authorized,
ta inercase or deorease die aurmber of diredtors from time to time without requiring a vore of the sharehnlders, Any
director or directors may be removed with oF without canse by a majority vote of the sharcholders.

The aumber of dircotors constiruting the inivial Board of Directors shall be at least one and the names and addresyes

of the initia) directors are: ]effrl.y Neshitt, 36 Cilendake Rd., Marblchead, MA 01945 and Adam Kravile, 15
Hamilton Court, 149 Maidy Ve, London WY109, Umu.d Kingdom. A

ARTICLE ¥)

This eorporation, and any or all.of the shareholders of this corporation, may trom rime to fime enter inty
such agrecwents as they deem expediont reluting 1o the shares of stock held by them and Nimiting the trunsizrability
. thercol: and thereafier any transler of such shares shall he made in accordance with the provisions ol such

agreement, provided that before the actual transfer of such shares on the books of the corporation, written notice of
suth agreement shat) be given 1o this comoration by filing a copy thereof with the soerctary of the camporation and a
reference W such agresment shall be starmped, written ur prmicd apon the cerlificate represenling such shars, and
the By-1.aws of this corporarion may Ykewise include provisions for the making of such agreement, as aforasaid.

ARTICLE VI

The private properly ol the sharchalders of the comomation shall nat be subject fo the psymens of the
corporation’s debts 1o any extent whatever,

ARTICLE VIII

The corporation herehy designates Stewart A Merkin, FEsq. as its Registered Agent, and as its Resident
Agent 10 accepr service of process within the Siare, whose address is 444 Brickel Avenuc. Suite 300, Miami,
Florida 33131

ARTICLE IX

The following indemnification provisions shall be deemed o be contractual in nalure and not subject to
retrgaetive removal of veduction by amendmen,

{3) This corporarion shall indemnify any dirgetor or ollicer who was or is 4 party or is threatened 1o be
mude & party to any threatened, pending or completed action, suil or praceeding, whether civit or criminaf, judivial.
acrtinistrative or investigative, by reasan of the face thar he/she 15 or was serving ar the request ol this corporasion as
a director ar officer or member of another comporation, partnership, joint venture. trust. or other enterprise, againgt
expenses (including attorneys' fees), judgments. fince. and amounts paid In settlement. acivally and reasonably
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incured by him/her in cunnection with such action, suit or pmoeedmo including any appeal thereof, il hefshe weled
in good faith or in 4 manncr he/she roasunably believed 10 be in. or not opposed to, the bast ntevests of this
corperalion, and wilh respect to dny criminal action of procseding, if he/she had no reasonuble cause w believe
his/her conduct was unlawfn). However, wilh respeel W eny 4etion by Gr in the right of this corporation 1o procure a
Judgment in its favor. no indemnification shatt be made in respect of any ¢laim, issue, or maner as to which such
person is adjudged liable Tor negligence or misconduct in the performance of his/her duty to the corporsiion unless,
and only 1o the extent that, the ¢ourt in which such action or suit was brought determines. on application. ta despite
the adjudicarion of lability, such person is fairly and reasonably enlitivd w indeninity in view of all the
circumstances oF the case. Terminafion of any action, Suit or proceeding by judgment, order. semtlement, cunviclion,
or in & plca of nolo contendere or its equivalent, shall nol. of iself, create a prasumprion that the party did nol muel

* the applicable standard of conduct, Indemnification hereunder may be paid by the carporation in advanee ol the
final disposition ol any action, suit or procceding. on a preliminary determinution that the dirccior, oliioer. cinployee
or agent mel 1he applicable siandard of conduet,

(b) The comoration shall also indemnify any disector or officer who has been suveesstul on the merits
or otherwise. in defense of any acrion, suit, or proceeding, or in defense of any claim, issve, or marter thercin,
against all expenses, including attormeys’ fees, actually and vessonably incurred by himvher in conncction therewith,
withoul the neeessity of 2n independent determination thal such director or ol¥icer mel any appropriate standard of
conduct,

() Unless a director or officer way terminated by _ihe shareholders or the Boavd of Direclorsy, ax the
. case may be, for cause, the indemnification provided for hergin shall continug 43 to any person who has ceased to be
- a direcror or officer, and shall inure to the banefit of the heirs. executors. and adminisirators of such persons,

(d) In addition 1o the indemnifidation provull.d lor herein, the curporalion shall have power (0 make
»any other or further indemnification, excepr an indemmification againsr gross negligense or willful misconduct,
under any reselution or agresment duty adopltd by the Booed of Dnreuors vr duly aulhormcd by a majority of the
shareholders

E
'

" ARTICLE X

In furtherance, and not in limitation, of the powers COnfcI red by the iaws ef the State ofl ‘losida. the {oard
of Directors is expressly authorized;

{4} To make, alter, amend, and repeal the By-Laws of the corporation. subject 1o the power of the
hotders of stock having voling power 1o alter, amend. or ropesl tho Ry-Laws made by the Board of Divectors,

(§4)] To determine und fix the value of any property to be acquired by the carporarion and 1o issue and
pay in exchange thevefore, stock of the corporation; and the judament of the directors in detecmining such value
shall be conclusive,

(¢ To set apart out of any funds of the corporation available for dividunds. 4 reserve or reserves for
wor‘km[, capital or for any other lawfu) purposes, and also 1o abolish any such reserve in the same manner in which
it was creared.

(d) To determine from time to time whether and 16 what extent, and at whar time and places, and
under whar conditions and regulations the accounts and books ol the corparation, ur any of the books. shall be open
fur inspection by the shareholders and no shareholder shall have any right o inspect any account or book or
document of the corporation excepl as confirred by the faws of the State of Figrida, unless and untit authorized to do
x50 by resolution of the Board of Directors or of the shareho)ders.

(&) The Board of Dircctors may, by resolution, provide for the issuance of stock certiicares fo replace
lost or destroyed certificates.
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ARTICLE X1

If the Ry-Laws so provide, the sharelolders and the Board of Direstors of the corporation shall have the
power o hold their mectings, to have an ollice or oflices, and 1o keep the bowsks of the comporaiion. subjeet w the
pruvisions of tht laws of the S1ate of Floridu, cutside of said state ul such place or places 1x myy he designated from
Time to Time by the Doard of Directors. The corporation may, in its By-Laws, cenftr powcers upon the Board of
Divectors in addition to those granted by these Articles of lacorporation, and in addition to 1he powers and avthority
expressly conferred upon them by the laws of the Smate of Florida. Clection of directors need not be by ballot unless
the By-Laws s0 pravide, Directors shall be entitled Lo reasonable foes for their slicadance 3l meclings of the Bosrd
of Directors.

ARTICLE X1}

In case the corporation enters into contracts or ransacts business with ongs or more ol its direclors, or with
any firm of which onc or more of s directors are members, or with any other corporation or associarion of which
one or more of its directors are shareholders, directors, or olficers. such ¢onlratis or transaciions shall nol he
invalidated or in uny way affected by the fact that such director or direetors have or may have an interest therdin
which is or might be sdverse to the interest of this corporation, provided thar such contracis or transactions are in the
usual course of business.

in the absence of [raud, no eontract of ather iransaction between this corporation and any othar corporation
ot any individual or firm, shall in any way be affecred of invalidated by the Bt thal any of the dircetors of this
corporation is inlerested in sueh contract or wransaction, provided thar such imterest shall be fully disclosed or
otherwise known to the Board of Dircelors in the mecting of such Board ar which tinve such cantract or transaction
was authorized or confirmed, and provided, hewever, that any such dircctors ol this ¢orporgtion who are so
interesied may be counted i derermining the existence of & quorum at any-mecting of the Board ol Dircelors of this
corporasion which shall authorize or conlirtn such soniract or lransycrion, and any such director may vdte thereon (o
authorize any such conouct or ransaction with the like force and effect a5 it he were not yuch f.hrm.lor or uﬂuu.r of
such ather corparation ur ot so interested. -

ARTICLE Xi1

~ Vhe corporation reserves the right 1o amend, alter, change or repeal any provision contained in these
Articles of [ncorporation in the manner now or herealler preseribed by law. and all righrs and powers conferred
herein upon sharcholders, directors and officers are subject to (his reserved power.

ARTICLE X1V

The name and address of the incorporator is Siewun A. Morkin, whase address is 444 Brickel! Ave,, Sie.
300, Miami, IFL 33131,

IN WITNESS WHEREQF, 1, the undersigned, being the t-u.urpum(ur af the corporation, evecutad the
{oregoing Articles of Incorporarion (0 be fifed in the Office of the Secretary of the State of Vlorida for (he purposes
therein set forth this &3 day of fune, 2007,
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FXHIBIT A
Rights, preferences. privileges and restrictions of Series A Preferred Stock

{. Dividend Righrs. Holders of Series A Preferred, in preforence to the holders of Coammon Stock,
shal] bé entitled Lo receive dividents, when snd as decland by the Board of Directors, but only oul of funds
thar are legally available therefor,

2. Voting Rights. Holdars of Series & Preferrad shall have no woting rights.
3 Liquidation Rights,

A. Upon any liguidation, dissolution, or winding up of the Company. whether voluntary o
invaluntary, bafore any distribution or paymeni shatl be made W the holdurs of any Common Stock, the
halders of Scrics A Preferred shall be entitled to be paid out of the assers of the Company legally availafil
for distribution, or the consideration received in such transaction, an amouny per share of Sevizs A Preferred
equal to the Original Issue Price (as adjusied lur any stock dividends, combinations, splifs. recapitalizations
and the Hke with respect to such shares afier the fillug dare hereol) for cach share ol Series A Prelerred
held by them. The “Original lssue Price™ of lhe Series A Preferred shall be the price per Series A Preferred
share paid by the holders of the-Series-A Preferred. 1, upon uny such liguidation, dissolution, or winding
up, the assets of the Company (or the considerarion recsived su such transaction) shall be insufficient 1o
make payment in full © alt holders -of Series-A Preferred of The fiquidation preference sot forth in Utis
Seetion 3{a) then such asscls (or consideration) shall be disiribured among the holders of Series A
Preferved at the time outstanditig, mmbly in proportmn to the full umounis 1o wh:ch they would otherwise
be respectively entitled, ’

B. The following evems shall be considered a liguidation undur Lhis Sccli_{m':

(1) ' any consolidation 6r mérger of the Company with or inte any orher corporation
or other $ality OF persen, of uny Other CONPOTale rearganizafion, in which the holders of the common stock of the
Company immediately priov to such consalidalion, musger 6r reorganization. own less than 50% of the voting powcr
of the surviving cntity immediatsly after such consolidalion. merger or. reorganization: or (D) any wansaction or
series of relaled transactions o which the Company is a parly in which in cxeess of fitty percent (50%.) of the
Company’s voting power is transierred, cxeleding any cansalidation or merger offected exciusively r.h.mbc the
domicile of the Company (each, an “Acqu:smon“). or

(2) a sale, Icase or other dispasition of all or substantially a)! of the assets of the
Company (an “Assel Fransler™).

)] In any of such events, il the consigeration received by the Company is other
than cash. its value will be deemed ity fair market value as dolermined in gond faith by the Board of Uircelors,
subjuet to the following provisions. Any sceuritics shall be valued o¢ follows: (i) 1f there is no active public marker,
the value shall be she tiir market value thereof, as mutually determined by the Board of Directors: (11} I traded on o
suewritics cxchange or through the Nasday National Marker, (he value shall be devmud Lo by the aveiage of the
closing prices ol the securities on such quotation systom aver the thirty {30) day period coding three (3) dayﬂ priorto
the cloging: (i) The method of valvation of securitics subjeut to trading rasteictions on free macketabilily shall he
t make an approprime discount from the marker value fo refleet the approximase fair marker value thercul, ns
determined by the Board of Directors.

4. Conversion Rights. The holders of the Series A Prelumed shail have no Conversion Rights,
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STATE OF FLORIDA) CRETARY. yi ?Eé\%a H'D’? ©
COUNTY OF MIAMI- DADE ) TI?E‘- LAASTEE: i

[ HEREIY CERTIFY that o0 (his day personally appeared before me. the undersigned authorily, Stewart
A, Merkin, to me well known and well known 1o me 10 be the person who executed the foregoing mstrument and
acknowledied before me that he executed the same freely and voluntatily for the uses and purposes thereln set foith

and cxpressed.
IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal on this 1_5:" day of

June, 2007, ivh
\\\\\““ ”Jj” by,
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2 ERED

Pursusnt to the provisié_ns of ségqti&n 60‘/.:05[)_1 , Floride Statnes, the undersigned corperation, orpanized
under the kaws of the State of Florida, submits the following simement in designaling the regictered office/ragistered ""ﬁ,
) PR . . . A Y o .

agent, in the $1aww of Florids, -~
; SRR Z5 o
(. The name of the carporation is? - : : e 7 T (
' T - W
- . . . ‘g,’.:}, T e
ALPHA OPPORTUNITY CORP. Y &R
. R .. - - ‘;n =3 % \5(
2. The name and address of the Registered Ageat and office is: Cen T O @
Stewart A, Merkin, Beg: - 7 %«a r>
e

444 Brickell Aveaus, Sui€ 300 " 7
Miami, Florida 33131 - . >

HAVING BLEN NAMED AS REGISTERED AGENT AND 1O ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STATEDR CORPORATYON AT THE PLACE DESIGNATED IN TINS CLRIFICATE, | HEREBY
ACCLPT 1HLE APPOINTMENT OF REGISTERED AGEN'I AND AGREE TQ ACT IN THIS CAPAC)TY. |
FURTHER AGREE 7O COMPLY WITH THE PROVISIONS OF ALL STATUILS RELATING TO THF
PROPLR AND COMPLETE PERFORMANCL OF MY DUTIES, AND T AM FAMILIAR WITH AND ACCEPT

THE OBLIGATMINS OF MY POSITION AS REGISTERED AGENT.

SIGNATURE, 4
Slgwarl. A, Merkin, Esq,
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