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COVER LETTER

Department. of State
New Fiting Section
Division of Corporations
RO Box6327
Tallahazses, FL. 32314

SURIECT: Special Purpose Acquisifion Fund, Inc.

DPOSEL PR

AE ~MUST INCLUDE SUFFD

Encloged are an ariginal and-one €1} copy of the articles of incorperation and'a check for:

§70:00 $78.75 w 7875 7.50
Filing Fee Filing Fee ( Filing Fee iling.Feee,
& Coitificate, of Status & Certified Copy Cértified Copy:
& Cortificate of
ADDITIONAE COFY REQUIRED

FROM: Thomas F. Cook

_ - Name (Prinied.or typod)
52 Manor Court

Address

Schenectady, NY 12306

City, State & Z1p

518-577-3397

Daytime Teleplione nvmber

tom@lcecompliance.com
— E-mall addtess: (to be used 1ot Tuture anmual Teport nouLicaion)

NOTE: Please provide the original and one copy of the articles.
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Articles of Incarporation
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ARTICLE

The name ofthe Corporation:is:
Special Purpose Acquisition Fund, Inc.
AFTHCLE 1)

Tha Corporation js organized for the purpose of transdcting any and all business for-which a
corparation may beformed undar Chaptar 607 of the Flarida Statutes, 35 amended from tine
to tihe.

ARTICLE N

A To the greatest extént permitted under law, the Board of Directors, without The need
for:shorehiolder approval, shall have the authority to take:action or inaction with raspect
to'the sacurtties of ths Torporation, including issuance, authorization and cancallation.

B. The capitat stock of the Corparation shall consist of:

A totalof 100,000,000 shares of Common Stock, parvalire $.00001 per sharg, which
shall.have the normal rights and preferences, Including véting, for Common Stock as set
forth srider law.

€. in zddition, the:Corporation shall frave the right to [ssue a total of 33,000,000 shares of
Preferred Stock, par valig $.00001, s Tollows:

The Prefertrod Stock shall be issuable, in the-discretion of the Bgard of Directars, In the or
rhoreseries, to ba designated also b the discration of the Board of Directors. Purther,
besidés establishirig the serles, the Baard shall, In its discretion, Jiave the right to fix the
munibaer of shares In such serfes, and the preference, rights, and restrictions which apply,
Incleding, without limitation, any voting rights, dividend rights, fiquidation rights,
conversion zighu.-transferﬂghw,,and redemption rights, all to the fullest extent permitted
by faw, .
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ARTICLE WV

The addross of the Intie] registered office of the Corpuratian Is:
155 Dffice Plaze Deive, Sulte-A, Tallahassen, F1 33301

And the name of the Inltlal registared agent of the Corporation at such aduress ls:
Registeved Agent Solutions, Int.

ARTICLE'Y

The Principal angd Malllrig Address for the-Corporatlon Is:
£2 Manor ourt; Schenectady, NY 12306

ARTICLE W

TheCorporation shall have-at Jeast one Director and the Board of Directors skall have, to-
the fuilest extent perritted by law, the authority to set the riumber of positions on the
Board, and to change same fron time-to time, provided there ls at least ene Director.
TheInttlalDirector is: 'Date Wond

ARTIELE VI

In adaition 1o such other authority granted under Florida law, the other Artlcles of the

Articles ofIncosfioration, and the Bylaws, except tothe extent sueh right s unconditionally

vested with the Sharchéldersor in any case prohibitad by-kiw, the Board of Direczars shalt

have the authoriy to take:action or.make any-determination without tte.need for

Sharelwider sppraval Includiiig, without limitation, chsnging the Articles of ncorporation

and Bylaws of the Cofporation, and with respect to mergers, acquisitlons, the izsyance of

securitles, stock spifts, revarse or.otherwise, and simliar events,

ARTICLE Vil

Ta the fullest -extent parmittod by the Florida Busingss Corporation Act, tha Carporatich |
shall indeowmify, or advance expenses to, any-person made, or threateied 1o be made, a ‘
party to any action, suit or praceeding by reason of the fact that such a person f)isorwasa J
Director of-the Corporation;. (i) Is or was serving st the request of the Corporation:as @
Plrector of snother Corpofation, provided that sueh person Is prwas st the time »directos
of the Corpdration; o (ili) 1o was serving atthe requsct of the Corporation o5 dn officer of
snather Carporation or a Birector of such other Corporation, serving at the request of the
Corparaticn. Unless otherwise expressty prohibited by the Florida Business Corporation
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Act, and except as otherwise providad i the previdus sentence, the Board of Dlcectoss af
the Corporation shall have the sole and-exchusive diseretion, on such tarms and conditions
as it shall determine, to tdemnify, or advance-expenses to, any person made, or
thireatened.to-be made, a party to any action, sult; or proceeding by reasori-of thia fact that
such person-1s 6rwas an iofficer, employee or agent of ancther Carporation, partnership,
joint venture; trust or-other enterprise.

ARTICLE IX

The-Corporation elects ngt to be governed by Floritka. Statute Section 607.0902, as amenked
fror time to time, relating:to control share acquisitions.

ARTIELE X

The Corporation elects net to be governed by Flofida Statate Section 507.0804, asamended
from timve 0 time, concerning afflliated transections,

ARTICLE X}
The name #hd address of the Incorporator of this Corporation is:
Thomas Cock  52°Mianor Court Schenectady, NY 123065

ARTICLE X

The Bogrd-of Directors and Sharehalders.may smend, repeal or adopt any By-law-of-ang for
the Corpifration, but thaSharcholders may preseribe thet any By-law so amerided, repealed
or adopted by tha Sharahdlders shall ot be amended, repealed.or adopted by the Board of
Difectors.

ARTICLE XIIf
The duration of the Corparatian:is perpetia).
Tha undersigried has exacuted: thase Articles of Incerporation on March 21, 2012,

Thomas Cook.
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ACCEPTANCE OF ARPOINTMENT
OF
REGISTERED AGENT
{-hereby axcept the appointment as registered agent contalned In the foregoing Artictes of
incarporatién and statethat | am#famillar with and accapt the obligations of Section
6D7.0505 of the Florida Statutés asamended.
ARY Hlpres, Ass tant Secrétary, Registered Agent Solutlons, Ing,
;
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