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ARTICLES OF IMCORPORATION
ox
wmooe cAFE & GROCERY, INC.

PREAMALE

I, the undersigned, do hereby agsoclate myself under the
following Articles, for the purpose of forming a3 corporation
under the laws of the Stata of Florida.

ARTICLE I
NAME

The name of the Corporation shall be:
NOOQ CAFE s GROCERY, INC.
Pringipal office thereof shall be:

450 Qrean Drive, F-904
Jung Beach, Plorida 33408

ARTICLE IX

GENERAL NATURE QF BOSINESS

The General naturs of thae business to be transacted.by this . -
Corporation is:

1. To engage in or transact any of all lawful activities °
or business permiktted under the laws of the Unjited States, the
Btate of Florida, or any other state, counbtyy, territory or
nation.

4. To de sverything necessary, proper of convenient for the
accomplishment of any of (he purposes herein set forthn, and to do
every other act incidental thereto which ig not forbidden by the
lawg of the State of Florida or by the provisions of the=e
Articles of Incorporation.

ARTICLE ITI

CORPORATE POWERS

This Corporation shall have all powers now and hersafter
granted corporaticns for profit under the laws of the State of
Florida, including, but net limited to, power to:
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{1} EREilect or appoint such officers and agents as itse
affalirs shall require, and allow them suitable compensatiocn

{2} &Adopt, change, amend and repeal By-laws, not
inconsistent wich the law or its Certificate of Invorporation,
for the exercise of its corporate powers, the management,
regulation and goveroment of its affaire and property, the
tranpfer on its records of its stocks or other svidence of
interest, and the calling and holding of meeting of its
stockholders.

{3} Increase or diminish, by vote of its stockholdars or
shareholders, cast as the By-Laws may direct, the number of
girectors, provided, however, that the number shall never be less
Ehan one {1} .

{£} Make and entar inte all contrachs necessary and proper
for the conduct of ita buginaag.

(5} <Conduct businesg, have one or more officers and buy,
hold, martgage, sell, convey, lease or gtherwise digposs of real
and perscnal (tangibleg and intrangible) property or aay interest
therein of any nature whatsocever, in this state and in any of the
several states, territories, possessions and dependencies of the
United States, the Districr of Columbia, and foreign countries.

{6} Purchase the corporate assets of any other corporartion
and engage in the same charac¢ter of business.

{7} Acgquire, enjoy, ucilize and dispuse of patentas,
copyrights, trade marks and any licenses or other interests there
under or therein.

{8) Acguire, take, hold, =ell and convey such property as
may be nacessary in order to cobtain or secure payment of any
indebtednesa or liakiidity to it.

{9} Guarantee, endorse, purchase, deal in, hold, see,
trangfer, mortgage, exchange, pledge or otherwise dispose of,
alone, in gyndicate, or otherwize in conjunction with others, the
sharas of the capital sgtock of, or any bonds, securities or octher
evidences of indebtedness created by any other corporation,
agsociation, partnership, syndicate, entity, person or
governmental, municipal or public authordity in this atate or any
other state or government and, while owner therenf, exercise all
the rights, powers and privileges of ownership, including voting
rights.

{10} Purchase, hold, gell and transfer shares of its own
tapital stock, provided that it shall not purchase any of its own
capital stack exrept from the surplus ¢f lt= assets over its
liabilities including capital. Shares of its own capital stock
owned by the Corporation shall not be voted directly ar
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indirectly or counted as outstanding for the purpose of any
stockholdars! guorum or vote.

_ (11} Contract debrs and borrow money at sSuch rates of
interast not to exceed the lawful interest rate and upon gsuch
terms as it or its Board of Directors may deem necssessary or
expedient and ghall authorize and agree upon, issue and sell or
Pledge honde, debentures, notes and other evidences of
indebtedness, whether secured or unsecured, including cbhligations
which are convertible inte the capital stock of the corporation,
and execute such mortgagas and other instrxruments upon orx
spcumbering its property or credit to secure the payment of money
borrowed or owing by it, as occasion may raguire and the Board of
Directors may desm expedient; and

(&} Provide in such instruments for transferring corporata
properties of every kind and nature then belonging ke or
thergafter acquired by it, as security for any bonds, notes,
debentures or other evidence of indebtednagg isgued or dabts or
sums of money owing by it:; and

(b} Provide in case of the sale of any property by virtue
of any such instrument or of any foreclosure, the party acquiring
title shall have the game righte, privileges, grants, franchises,
immunities and advantages, in and by such instruments enumersted
or conveyed, as belonged to and weres anjoyed by it.

{12} Lend and advance monay, extend credit, take notes and
any kind or nature of evidence of indebtedness therefor,

{12} Make gifts for educational, sclientific or charitable
purposes.

{14) Indemnify any person made a party, or threatened to be
made a party, to BNy threatened, pendiang, or completed action,
suit or proceading:

{&) Whether civil, criminal, administrative, or
investigative, other than one by or in the right of the
corporation to procure a judgment in its Favor, brought to impose
a liability or penalty on such person for an act alleged to have
heen committed by sueh person in hig capacity of director,
officer, employee, or agent of the corporation, or of any othar
corporation, partnexship, -Hoint wvanture, trust, or other
enterprise which he served ag such at the regquest of the
corporation, against judgments, fines, amcunts paid in
sattiement, and reascnable sxpenses, inpcluding attorneys' £feas,
atctually and necessarily incurred as a result of such action,
guit, or proceeding, or any appeal therein, if such person acted
in good faith and in the reasonable belief that such action was
in the bhesgt interest of the corperation, and in criminal acktiong
or proczeding by Judgment, order, settlement, convigiion, or upon
plea of nolo contendere or its egquivaleat shall not in itsell
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create a presutption that any such director or officer did not
act in good faitk in the reasonable belief thar such action was
in the best interests of the corporation or that he had
reasonable groumds for belief that such action was unlawful;

{r} =By or ian the right of Lhe corporation te procuxe a
judgment in its favor by reascn of his being or having been a
director, pfficsr, emplovee or agent of the corporaticon, or of
any other corporation, partnership, joint venture, trust, or
othey enterprise which he served as such at the regquest of the
corporaticn, against the reasonable expencges, including
atcorneys! fees, actually and necesgarily incurred by him in
connection with the defense or such settiement of guch zetion, or
in connaction with an appeal therein, if such person acted ia
good faith and in the reasonalyle baliesf that puch agtion was in
the best intarests of the corporation, Such person shall not e
entitled to indemnification in relation to matiers as to which
such person has been adjudged to have been guilty of negligence
or miseconduct in the performance of hisz duty teo the corpeoration
unless, and only to the extent that, the court, administrative
agency, or investigative body before which such action, suit, or
proceeding is held shall determine upon application thar, despite
the adiudication of liability but in view of all circumstances of
the case, guch parson is fairly and wreasconably entirled to
indemnification for smuch expenses which such tribunal shall deen
proper.

{g) To the extant that rthe director, officer, employee oxr
agent of a corporation has been successful on the merits ox
otherwise in defense of any action, suit, oy proceeding referred
to in paragraph {a) or (b}, or in any defense of any claim,
isgue, or matter therain, he shall be indemnified zagaingt the
reagonabla expenges, including attorneys! fees, actually and
necessarily incurred by him in connection therewith.

{d) If the determination is made that indemnificacion of
she director, officer, or employee, or agent ie proper in the
circuwmstances hecause such person has wmeb the applicable standard
of conduct set forth in paragraph {a) or (b)), unless
indemnification is ordered by the tribunal before which such
action, suit, or proceseding is held. Such determination sghall be
made either by the Board of Directors by a majority vote of a
quorum consisting of directors who were not parties to auch
action, suit, or proceeding, or by the shareholders who were not
parties to such action suit or proceeding.

{15) Pay expenees incurred in defending any action, suit or
proceeding in advance of the final aisposition of such action,
suit, or proceeding as authorized in the manner provided in
paragraph (d) of Subsection (14) upen receipt of an undertaking
by or on behalf of the director, cofficer, employee, or agent to
repay such amount uniess it shall ultimately be determined that
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he ig entitled to be indemmified by the corporation as authorized
by thi=s section. .

{16} Indemnify any person, if the reguirements of
subsection (14) and {15) are met, without affecting any other
rights to which those indemnified may be antitled under any By-
Law, agreement, vote of shareholders or disinterested giractors,
or otherwise, both as an action in another capacity while holding
such office and shall continue R to a person whe has ceazsed to
be a diractoxr, officer, suployee, or agent of the corporation angd
shall inuxe t¢ the benefit of the heirs, executors and
adminigtrators of such a person.

(17) Purchase and maintain insurance on behalf of any
person who is or was a director, cfficer, employee, or agant of
ancother corporation, pertnership, §joint venture, trust or othar
enterprise against limbility asserted againet him and incurred by
him in any such capacity or arising out of hie status as such,
whether or not the corxporation would have the power to indemnify
?im}againsc guch liability under the provigions of subszection

12} .

{18} BEnter into general partnerships, limited partnerships
{whether the corporation be a limited or general partner), joint
ventures, syndicates, pools, associations, and other arrangaments
for carrying on one or mors of the purpases get forth in ite
Articles of Incorporaltion, fointly or in common with others, so
long ag the participating corporation, person, or associaktion
would have power to do s¢ alone.

ARTICLE IV

CRPITAL STOLH

{1} This corporation shall be authorized Lo have
gutstanding at any time a maximum of PIVE HUNDRED {300} shares of
stock of the par values of TEW {$10.00) DOLLARS,

{2) Shareg of steck may be issued in consideration of the
payment of the entire purchase price ox only part of the purchase
prica, as may ba determined by the Board of Directeors which
payment may be made in cash, property orx in services. Shares
isgued in considerarion of the payment of only part of the
purchase price:

{a} 5Shall be subject ta calls thareon, in amounts and at
such timeg as the Board of Directors may determine until the
whole thereef shall have been paid; and

{b) Shall participate in dividengs upon the basis of the
amounts actually paid on the regpective shares; and
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{c) Certlificates issued therefar shall bear endorsement as
to the actual amount paid therson.

{3} Neo eBtock in this corporation shall bhe 20ld or
traneferred cther than by operation of law, uniess and until che
record owner thereof shall have given written notice, by
cercified mail, to the corporation at its principal office,
setting forth a desire o 8ell such Btock, togather wikh che
price, terms and conditions upon which zaid stock shall be
cffered for sale. The corporation, if it electz, or its
stocdkhclders, if it shall not elect, shall have an exclusive
right to purchase said stock at the price and upon the terms and
conditions stated in =ald notice.

{(4) Anything to the contrary notwithstanding, the original
subscribers hereto shall, prior to igsuance of certificatas
therefor, have the right to assign their stock subscripcions
without regard to the limitations on stock transfers coptained in
Section (3} above.

ARTICLE V

TERM CGF EXISTENCE

This corporation shall exist parpetually.

ARTICLE VI
DIRECTORS

{i} The bupiness of this corporation shall be conducted by
a Board of Directors consisting of che (1) or more Directors.

(2) Members of the Board of Directors or an Exscutive
Committee of such Board will bhe dsemed present and may conduct
businesz at any meehing of such Board or Committee by means of a
confarence telephone or similar communication equipment if used
st that all persons participating in the meeting can hear each
other.

{3] Thm names and street addresses of tha wembers of the
first Board of Directors of Lhis corporstion, who shall hold
offica for the first year of its existence or until their
succesgora are elected and qualified ars as follows:

NAMEE ADDRESS

HITEIMA XOMGKITRUL 450 Ccean Drive, ¥F-304
Juno Beach, FL 313408

Sb:ET  PEEE-IB-0K



ARTICLE VII

STRERT ADDRESS AND DESIGATION QF REGISTERED AGENT

That NOOC CAFE & GROCERY, INC, desiring cto organize under the
laws of the Stata of Florxida, have degignated the principal office
ac 450 Ogean Drive, F-904, June Beacgh, FL 33408, Palm Seach
County, Florida, and has named Elizabeth Talavera as its ipitial
Registered Agent who is located at 13214 5.W. 8™ Street, Miami, PL
33184.

ARTICLE VIXIX
SUBSCRIBERS

The name and address of the Subscriber to these Articles of
Incorporation are as follows:

HAME ADDRESS

WITHIMA KONGKITKUL 450 Ceoean Dr., #P504
‘ Juno Beach, FL 33408

ARTICLE IX

COSMENCEMENT OF CORPORATHE EXISTENCE

In mccordance with the provisiome of Section 607.167, the
effective,date of incorporation is specified to ba the day
of . 2004, which is the date on which theses Articles have

been subscrilbed and acknowledged.
WITNESS my hand and seal this ﬁﬁ&- day of Jgkggggéi_ 2004 .

{SEAL}

STATE QOF FLORIDA }

}
COUNTY OF AMlaweb%g_ )

BEFORE ME, the undersigned authority, personally sappeared
NITHIMA KONGEITKUL to me well known to be the person degcribed in
and who executed and gubscribed to the foregoing Articles of
Incorporation, and they acknowledged before me that thay executed
and subscribad the same for the purpose therein expressed.

85
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IN HITNESS WHEREOF, We have hersuntce set my bhand and sfficial
Real &L WA - LG ’ county, Florida, this ,f:"’%.f;“_ day
o T ZOD4.

Lt bvetts Rodriguez
;':?-’:5 '%-; Cnminimmﬁﬁgﬂg
15 Nyipd Expiren: Fob 01, 2007

"‘a?‘gi 2 gnded Thiy
WILeYT Agdnatle Bonding Co. Inz.

¥y Covmission Expiren:

Ba heen namsd to accapt Service of Prossps For NOOO CAFE =
GROCERY, INC. tia plade desighited in ARTICLE VII of the attached
Axticlies of Incorporatiom, I hsreby Accept to act iu this capacity,
and mgree to comply with the proviei of maid mcr rmlztive Lo
keeping opan €aid office. . .

{BEAL)

s 1

" BELIZARITH TALAVERA
Reglxternd Agent

Prapared hy:

Ricardo R. Vvivep, Hsguire (Florida
301 Alhambrs dirclm,qgs»oo
Coral Gables, Florida 33134

Bar No. 593 g4.0)
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