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CHINA ONE KITCHEN, INC.

under Section €07 of the Busuness Corporation Law

THE UNDERSIGNED, for the purpose of forming a <orporation
pursuant to Section 607 of the Business Corporation Law of the state
of Florida, does hereby certify and set forth:

[1] The name of the Corporation is:

CIINA ONE RITCHEN, INC.

[2] The purpose or

rurposes for whieh this corporation is formed,
are ags f£ollows, to wit:

To engage in any lawful act
corporations may Dbe organized under the
exclugive of any act or activity raquiring

any state official, department, boarxd,

such consent oxr approval f£irgt being obt
linitations get forth herein,

or adtivity for which
Buginess Corporation Law
the consent or approval of
agency or other body without
ained; subject to any express
ox in the Business Corporation Law.

To wmanufacture, produca, treaf, purchase and otherwige
acguize, ccok, bake and otherwise prepare, cdan, bobttle and otherwime
package, and to exchange, dispose of, handle, maxket, store, import,
export, deal, and trade in and with confections, extracts, syrups,
food and food producks of every kind and description, including, but
not limited to, Japanase Suchi, Szechuan, Cantonese and cther regional
Chinese, Korean and Oxiental foods, fountain and canned godas and
related items, ceoffee, tea, cocoa, wines, liguors, ale, heer, and
other drinks and beverages of every kind and description, ice cubes,
crushed and block ice, cigars, cigarstkes, tobaces and smoking

supplies; and products, books, newspapers, magazines and obher
publications, and all similar, kindred and allied articles, products
and merchandise.

- To erect, gonstruer, egtablish, purchase, lease and otherwise
acquire, and to hold, usea, equip, outfit,

i ] supply, servica, maintain,
cperate, sell and othezwise dispose of restaurants, barg, inne,
Laverns, cafes, cafeteriag, grills, automats, buffets, diners, take-

out establishments ¢f every kind, delicatessany, pizza restaurants,
Junch rooms, coffee shops, luncheonettes, ice cream parlors, milk
bars, candg storas, soda fountaing, bakeries, kitchens, bars, cocktail
lounges, discotheques, banquet halls, catering establishments of every
Rind and description, and checkroomg, newsstands and cigars, clgarette
and tobacco stands and stores, and generally to conduct the buginess
of restaurateurs, caterers, innkeepers, tobacconists, bakers,
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butchers, cocks, concegsionajres, and PUrveyors, suppliers, preparexrs,
sexvers and dispensexs ©f food and drink; and to engage in all
activities, render zll sexrvices, and to buy, sell, ufa, handle, and
deal in all fixtures, machinery, apparatus, equipment, accessgories,
Lo0ls, materials, products and merchandise ingidental or releated
therato, or of uge thersin.

Directly ox through ownexship of stock in any corporation, o
puxchase, lease, rent, exchange, or otherwize acquire real estate and
property. either improved or unimproved, and any interest therein; to
own, hold, contrel, maintain, mansge and develop the same; to ereck,
congtruct, maintain, improve, rebulld, enlarge, alter, manage,
cperate, amnd contrel all kinds of buildings, houses, hotels,
apartments, wmotels, stores, offices, warchouses, wmille, shops,
factories and plants and all sbructures and erections of any
desgription on any lands owned, held, rented ox Jleaged by the
corporation, or upon any other lands; to lease or sublet offices,
stores, apartments and other space in such building or buildings, and
to sell, rent, lease, sublet, mortgage, exchange, assign, transfar,
convey, pledgea, alienate or otherwise dispose of any sucdh real estate
and property, and any interest thexein.

To acquire by purchase, lease or manufacture, ox otherwize,
any personal property deemed negessary or proper or ugeful in the
equipment, furnishing, improvement, development or managenment Of any
property, real or personal, at any time owned, held or occupled by the
corporation and to invest, trade and deal in any personal property
deamed beneficial to the corporation, and to mortgage, pledges, =gell,
lat Or otherwise dispose of any personal property at any time cwned or
held by the corporation.

To purchase ox otherwise agquire, hold, exchange, pledge,
hypothecate, sell, deal in and dispose of mortgages covering any kind
of real and personal property, tax liens and transfers of tax liens on
real estate.

To make, enter into, perform and arrange f£for carrying out,
aontracts for constructing, building, altering, improving and
repairing, Jecorating, maintaining, furnishing and fitting up
puildings., tenements and structures of every description, and to
advance money to and enter inte agreements of all kinds with building
conkractora, property ownars and others, for said purpose.

To acquize by purchase, subscription, underwriting: or
occheywisge, and to own, hold for investment, ox otherwise, and to use,
gell, assigs, transfer, mortgage, pledge, exchange or otherwise
dispose of real and personal property of every sort and description
and wherescever sgituated, ingluding ghares and bonde, debentures,
notes, scrip, securities, evidences of indebtedness contracts or
cbligations of any corporation or associsztion, whether domestic or
foreign, or of any firm or individual or of the United States or any
State, territory or dependency of the United States or any foreign
gountry, or any municipality or logal authoyity within or without the
United states, and alse to issue in exchange therefor, stocks, bonds
oxr other securities oY evidences ¢f indebtedness of this corporation
and, while the owner or holider of any such properkty, te reoaive,
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collect and dispose ©of the interest, dividends and income on or frow
such property and TO pPossess an exercise in respect thereto all of the
rights, powers and privileges of ownership, including all voting
powers thexeon.

To construct, build, purchase,; lease or otherwise acquire,
equip, hold, own, iwmprove, develcp, manage, maintain, contwrel,
operate, lease, morfgage, create liens upon, sell, convey or otherwise
dispose of and turn to account, any and all plaats, machinery, works,
implements and things or property, xeal and personal, of every kind
and description, imcidental to, connected with, or suitable, necessaxy
or convaenient for any of the purposes enumerated herein, including all
ox any part ox parts of the properties, assets, business and good will
of any persons, firms, agsociationg or coxpeorations.

To purchase, exchange or othexwise acguire, invest in, own,
devise, invent, manufacture, produce, fabricate, assemble, sBtore,
trxangport, install, service, maintain, alter, repalr, distrinhute,
gell, exchange, trade, encumber, azgign, transfer or othexwige dispose
of, import, export, ligense ap licensor ox licensee, lease as lessor
or lessee, snter inte contracts in respect of, acgulre, receiva, grant
and assign licenging arrangements, options, franchises and other
rights in respect of, and otherwise deal in and with, at wholesale
and/or retail, for any use or purpose, whether as principal, agent,
broker, Factor, merchant, distributor, jobber, advisor of in any other
lawful ecapacity, any and all kinds of goods, wares, merchandige,
commedities, manufactured articles, raw materials, wmetals, animal and
plant products, substances and other vnimproved, iwproved, finished
and procvessad articles and real, perecnal and mixed properxty of every
kind angd dJdescription, and generally to conduct a mercantile,
industrial, investing and trading business, in all its branches, and
such other business or businesses as may be incidental or advantageous
thereto. :

The powers, rights and privileges provided in this
certificate are not to be deemed to be in limitation of gimilar, othexr
or additional powers, rights and privileges granted or permitced to a
corporation by the Business Corporation Law, it being intended that
this corporation shall have all the rights, powexs and privileges
granted or permitted $o a corporation by such statute.

[3] The duration of the Corporatien ghall be perxpetual.

[4] The aggregate number of shares which the Corporation shall
have the authority to igsue is twe hundred {200) sharxes, all of which
shall have no par value, of the same class and all of which hersby are
degignated as common stock.

[5] The principal office, mailing address, registered office and
tha reglstered agent of the Corporation within the State of Florida
shall be located at:

1220 Palm Coast Parkway
Palm Coast, Floxida 32137
Xun Dong Chen, Agent
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[a] Having been named to accept sexvice of process far the
above atated Corporation, =t the place herein designated, T hereby
agree to act in this capacity. and I further agres to comply with the
provisions of all dtatutes welative to the propex and complete
performance of my duties, and I accept the duties and obligationzs of
Section 607.325 Florida Statules.

Signed:
Xun Dong Chen,

{6] The Board of Directeors of the Corporation, and their
addresses, are stated as follows:

Xun Dong Chen
1220 Palm Coast Parkway
Palm Coast, Florida 321327

{7} The Coxporation, to the fullest extent permitted by Section
607 of the Business Corgoration Law of the State of Florida, as the
same may be amended and supplemented, shall indemnify any and all
persons whom it shall have power to indemnify under said Section from
and agasinst any and all of the expenses, liabilities or other matters
referred to in, or covered by, said Section, The indemnification
provided for herein shall not be deemed exclusive of any other xights
to which thoge indemnified may be entitled under any by-law,
agreement, vote of stockhelders or directors, or otherwige, hoth as to
action in his official capacity and as to action in any other capacity
while holding such office. The indemnification provided for herein
ghall continue as to a person whe has ceased to be a director,
officer, employee or agent of the corporation, and shall inure to the
benefit of the heirs, executors and administrators of such person.

[8] The persomal lisbility of any Director of the Corporation to
the Corporation itself, or to its Shareholderxs, for damages for any
breach of duty in such capacity is hereby eliminated; except that such
personal liability shall not be eliminated if a judgment o other
final adjudicartion adverse to such Director establighes thab his acts
or omissions were in had faith, ox invelved intentional misconduct, or
a knowing vielation of law, or that he personally gained, in fact, a
financial profit ox other advantags te which he was net legally
entitled, or that hisg acts vidlated Section 718 of the Business
Corporation Law.
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IN WITNESS WHEREOF, I have signed this Certificate on this
20ch day of November, 2000, and affirm the statements eontained herein
as true, uvnder penalties of perjury.

Joc{:'/a Skibinsky, :ncor;g:a:or
41 Stace Streek,

Suite 401
Albany, New York 12207
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