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AMENDED AND RESTATED ARTICLES OF INCORPORATEION
OF 023 42y o
[nvng Inc. <9 FH I 23
ARTICLIEE]
CORPORATE NAML

The name of this Corporation shall be changed to Samurai Noodle Holding Corporation.

ARTICLET
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation is at 606 Fifth Avenue S, Seattle, WA
98104
ARTICLE [T}
NATURE OF BUSINESS AND POWERS

The general nature of the business to be transacted by this Corporation shall be to engage in any
and all tawful business permitted under the laws of the United States and the State of Florida.

ARTICLE 1V
CAPITAL STOCK

The maximum number of shares of capital stock that this Corporation shall be authorized 16 issuc
and have outstanding at any one time shall be Three Billion (3.000.000.000) at no par value per share of
which (1) 2.400.000.000 shares have been designated as Class A Common Stock. at no par value per share,
(2) 200.000.000 shares have been designated as Class B Common Stock. at no par value per share, and (3)
400.000.000 shares of Preferred Stock. par value of at no par value per share.

The Class A Comumon Stock shall be changed to be designated as follows:
1. Designation and Number_of Shares. The Class A Common Swock shall be designated

“Class A Common Stock™ at no par value per share. and the number of shares constituting
the Class A Coammon Stock shall be 2.400.000.000 shares.

2. Votuing Rights. The holders of Class A Common Stock shall be enntled to one vote per
share.

L

Dividends. Holders of Class A Common Stock shall be entitled to dividends as shall be
declared by the Corporation’s Board of Directors from time to time.

The Class B Common Stock shall be changed to be designated as follows:
1. Designation and Number of Shares. The Class B Commuon Stock shall be designated

“Class B Common Stock™ at no par value per share. and the number of shares
constituting the Class B Common Stock shall be 200.000.000 shares.

2. Voting Rights. Each share of Class B Common Stock shall entitle the holder thereof
to 10 votes for each one vote per share of Class A Common Stock. and with respect o
such vote, shall be entitled, notwithstanding any provision hercof. 1o notice of anv
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stockholders” meeting in accordance with the bvlaws of this Corporation. and shall be
entitled to vote. together as a single ¢lass with holders of Class A Common Stock with
respect to any question or matter upon which holders of Class A Common Stock have
the right to vote. Class B Common Stock shall also enuitle the holders thereof 1o vote

as a scparate class as set forth herein and as required by law.

Dividends. Holders of Class B Common Stock shall be entided o dividends as shall
be declared by the Corporation’s Board of Directors from time to time at the same rate
per share as the Class A Comunon Stock.

Conversion Rights.  The holders of the Class B Commeon Stock shall have the
following rights with respect 10 the conversion of the Class B Common Stock into
shares of Class A Common Stock:

A, General. Each share of Class B Common Stock ts convertible tnwo one (1) share
of Class A Common Stock, subject to adjusunent as provided hereinafter (the
“Conversion Ratio™) at any time by the holder thereof. Class A Ordinary Shares are
not convertible into Class B Ordinary Shares under any circumstiances. The
conversion of Class B Common Shares to Class A Common Shares shalt be eftected
by way of compulsory repurchase by the Company of the relevant Class B Common
Shares and issuance of equal number of new Class A Common Shares by the
Company.

B.  Adjusunents 1o Conversion Radio. In the event the Corporation shall (1) make
or issue a dividend or other distribution payvable in Class A Common Stock: (i)
subdivide outstanding shares of Class A Common Stock into a larger number ot
shares: or (111) combine outstanding shares of Class A Common Stock into a smaller
number ot shares. the Conversion Radio shall be adjusted appropriately by the
Corporation’s Board of Directors.

C.  Capual Reorpanization_or Reclassification.  If the Class A Comman Stock
issuable upon the conversion of the Class B Common Stock shall be changed inte
the same or different number of shares of anv class or classes of stock. whether by
capital reorganization, reclassification or otherwise (other than a subdivision or
combination of shares or stock dividend). then in cach such event. the holder of cach
share of Class B Common Stock shall have the right thereatter to convert such share
into the kind and amount of shares of stock and other secunities and property
receivable upon such capital reorganization. reclassitication or other change by
holders of the number of shares of Class A Common Stock into which such shares
of Class B Common Stock might have been converted immediately prior to such
capital reorganization. reclassitication or other change.

D Exercise of Conversion, To exercise its conversion privilege, a holder of Class
B Common Stock shall surrender the centificate or certificates representing the shares
being converted to the Corporation at its principal office. and shall give written
notice to the Corporation at that office that such holder elects to convert such shares.
The certificate or certificates lor shares of Class B Common Stock surrendered for
conversion shall be accompanied by proper assignment thereof to the Corporation or
in blank. The date when such written notice is received by the Corporation. together
with the cenificate or certificates representing the shares of Class B Common Stoek
being converted. shall be the “Conversion Date.”™ As promptly as practicable after



the Conversion Date. the Corporation shall issue and shall deliver 1o the holder of
the shares of Class B Common Stock being converted or on its written order, such
certificate or certificates as it may request for the number of whole shares of Class
A Commaon Stock issuable upon the conversion of such shares of Class B Commion
Stack in accordance with the provision hercof. Such conversion shall be deemed to
have been effected immediately prior to the close of business on the conversion Date.
and at such time the rights of the holder as holder of the converted shares of Class B
Common Stock shall cease. and the person or persons in whose name or names any
certificate or certificates for shares of Class A Common Stock shall be issuable upon
such conversion shatl be deemed to have become the holder or holders of record of
the shares of Class A Common Stock represented thereby, The Corporation shall
payv any taxes pavable with respect to the issuance of Class A Common Stock upon
conversion ot the Class B Common Stock. other than any taxes pavable with respect
to mncome by the holders thereof.

E. Partial Conversion. In the event some. but not all. ot the shares of Class B
Common Stock represented by a certificate or certificates surrendered by a holder
are converted, the Corporation shall execute and dehiver 1o or on the order ol the
holder. at the expense of the Corporation, a new certificate representing the number
of shares of Class B Common Stock which were not convened.

. Consolidation, Merger. Exchange, Ete. 1n case the Corporation shall enter into
anv consolidation. merger. combination.  statutory share exchange or other
transaction in which the Common Shares are exchanged for or changed into other
stock or securities. money and/or any other property. then in any such case the Class
B Common Stock shall at the same time be similarlyv exchange or changed into Class
A common shares of the surviving entity providing the holders of such common
shares with {to the extent possible) the same relative rights and preferences as the
Class B Common Stock.

Sale or Transfer ot Class B Common Stock. Holders of Class BB Common Stock may
sell or transfer any or all of their shares of Class B Common Stock to any party. wha
will be subject to the same rights. conditions and obligations as described herein,

Protective Provisions So leng as any shares of Class B Common Stock are outstanding.
this Corporation shall not without first obtaining the written approval of the holders of
at least a majority of the voting power of the then outstanding shares of such Class 3
Common Stock:

A, selll convev. or otherwise dispose ot or encumber all or substantially all of its
property or business or merge inte or consolidate with any other corporation (other
than a whollv-owned subsidiary corporation) or effect any transaction or series of
related transactions in which more than fifty percent (50%) of the voting power of
the Corporation s transferred or disposed:

B.  alter or change the rights. preferences or priviteges of the Class B Common
Stock:

C. increase or decrease the total number of authorized shares of Class B Common
Stock:

L)



. authorize or issue. or obligate itself to issuc. any other equity securily,
including anv other security convertible into or exercisable for any equity security
having rights. preferences or privileges over. or being on a parity with or similar to.
the Class B Common Stock:

E.  redeem. purchase or otherwise acquire (or pay into or set aside for a sinking
fund for such purpose) any security of this Corporation:

F.  amend this Corporation’s Articles of Incorporation or bvlaws: or
G.  change the authorized number of directors of the Corporation.
7. Ligquidation. Upon liquidation and winding up ot the Corporation, the shares of Class
3 Common Stock shall be entitled to receive on a per share basis the amount pavable
with respect 1o the shares of Class A Common Stock as if its shares of Class B Commuon
Stock were converted into Class A Common Steck.
The Preferred Stock shall be changed to be designated as tollows:
1. Designation and Number of Shares. The Preferred Stock shall be designated as

“Preferred Stock™ at no par value per share. and the number of shares constituting the
Preferred Stock shall be 400,000,000 shares.

I

Classes and Series. Classes and series of the Preterred Stock may be created and issued
from time to time, with such designations. preferences, conversion rights. cumulative,
relative. participating. optional or other rights. including voting rights, qualifications.
limitations or restrictions thereof as shall be stated and expressed in the resolution or
resolutions providing for the creation and issuance of such classes or series of Preferred
Stock as adopted by the Board of Directors.

ARTICLE V
TERM OF EXISTENCE

This Corporation shall have perpetual existence.

ARTICLE VI
INITIAL OFFICERS AND DIRECTORS

The number of dircctors te constitute the Board of Directors shall be such number as tixed by a
resolution adopted by the Board of Directors and initially shall be a maximum of seven in number:

The names and addresses of the officers and the directors are:

Ryvo lzawa
33822 118th PISE
Sultan, WA 98294

Philip Owen Sancken
1909 30th Ave. W
Seattle. WA 98199



ARTICLE Vi
REGISTERED AGENT AND
REGISTERED OFFICE IN FLORIDA

The Registered Agent and the street address of the initial Registered Office of this Corporation in
the State of Flonida shall be:

Indrajith A. Weeraratne
7135 Collins Avenue, No. 1234
Miami Beach. Florida 33141

ARTICLE VIN
INCORPORATOR

The name and the address of the Incorporator is:

Indrajith A. Weeraratne
7135 Collins Avenue, No. 1234
Miami Beach. Florida 33141

ARTICLEIX
INDEMNIFICATION

To the fullest extent permitted by the Florida Business Corporation Act. the Corporation shall
indemnify, or advance expenses to. any person made, or threatened 1o be made, a party 1o any action. suit
or proceeding by reason of the fact that such person (i) is or was a director of the Corporation: (i1} 15 or was
serving at the request of the Corporation as a director of another corporation. provided that such person is
or was at the time a director of the Corporation: or {iv)is or was serving at the request of the Corporation as
an officer of anather Corporation. provided that such person is or was at the time a director of the
corporation or a director of such other corporation. serving at the request of the Corporation. Unless
otherwise expressly prohibited by the Florida Business Corporation Act, and except as otherwise provided
in the previous sentence. the Board of Directors of the Corporation shalt have the sole and exclusive
discretion. on such termis and conditions as it shall determine. to indemnifv, or advance expenses to. any
person made. or threatened to be made. a party to any action. suil, or proceeding by reason of the fact such
person is or was an ofticer. emplovec or agent of the Corporation as an officer. emplovee or agent of another
corporation. partnership. joint venture, trust or other enterprise. No person falling within the purview of
this paragraph may apply tor indemnification or advancement of expenses to any court of competent
jurisdiction.

IN WITNESS WHEREOF. the Corporation has caused this Articles of Incorporation 1o be duly
adopted by ats Board of Directors on January 25 2023, and approved by its sharcholders in accordance with
the provisions of Scction 607.0602 of the Florida Business Corporation Act. and to be exceuted in its
corporate name this Janwary 25 2023,

Samurai Noodle Holding Corporation.
Bv: 54 Andrew Weeraratne

Indrajith A. Weeraralne,
Incorporator/Agent




CERTIFICATFE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE FOR PROCESS

Samurai Noodle Holding Corporation., a corporation existing under the laws of the Sate of Florida with its
principal office and mailing address at 606 Fifth Avenue S, No. 2. Seattle. WA 98104 has named Indrajith
AL Weeraraine. whose address 1s 71335 Colling Avenue, No. 1234, Miami Beach. Florida 33141 as its agent
1o aceept service ol process within the State of Florida.

ACCEPTANCE:

Having been named to aceept service of process for the above-named Corporation. at the place
designated in this Certificate. | hereby aceept the appointment as Registered Agent. and agree to comply
with all applicable provistens of law. In addition. | hercby state that 1 am familiar with and accept the

duties and responsibilities as Registered Agent for said Corporation.

IS4L dAndrew Weeraratne
Indrajith A. Weeraraine

7135 Collins Avenue. No. 1234
Miami Beach. Florida 33141




