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We received your electronically transmitted document. Eowever, the
docvment has not bheen filed. Please make the following worrections and
refax the complete document, including the electronic filing cover sheet.
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(850) 487-6067.
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Filedby: Stewart A, Merkin, Esq.
FBN: 153444
444 Brickell Avenus, #300
Miamt, FL 33151
Tel. {305)358-5800

STATE OF FLORIDA
ARTICLES OF INCORPORATION
OF
THAI NETWORK USA, INC.

The undersipned cotporation hereby files its Articles of Incorporation pursuant to the General

Corporation Law of the State of Florida. T o
~ o
TICLE =

=8 T

The name of this corporation shall be: gz L -

THAI NETWORK USA, INC. S g
P
pid

This corporation may engage in.any activity or business permitted under the laws ofthe Staze
of Florida, and shall enjoy 2ll the rights and privileges of a corporation granted by the laws of the
State of Florida.

ARTICLF, JIT

The aggrepate number of shares which the corporation shall have authority to issus is
50,000,000 shares, divided into 10,000,000 shares of Preferred Stock ( the “Preferred Stock™) and
40,000,000 shares of Common Stock with 2 par value of $.0001 per share (the “Common Stock™).

The designation and the preferences, limitations and relativarights of the Preferred Stock and
the Common Stoek is as follows: -

A, Provisions Relating to the Preferred Stock,

1. The Preferred Swock may be fssued from time to time in ope or more classes
or series, the shares of each class or series to have such per value, designations and powers,
preferences and rights, qualifications, limitations and restrictions thereofas are stated and expressed
herein and in the resolution or resolutions providing for the issuance of such class or series adopted
by the Board of Directors as hereinafter preseribed.

.~ H99000030513
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2, Authority is hereby expragsly granted to and vested in the Board of Direetors
to authorize the issusmee of the Preferred Stock from time to time in one or more classes or series,
to determine and take necessary proceedings fully to effect the issuance and redemption of any such
Preferred Stock, and, with respect to each class or seties of Preferred Stock, to fix and state by the
resolution or resolutions fram time to time adopted providing for the issuanee thereof the following:

a whether or not the class or series is to have voting rights, full or
limited, or is to be without voting rights;

b. the number of shares to constitute the class or series and the
designations theraof; B}

c. the preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, with zespect o any class
or sexies;

d. whether or not the shares oF any class or series shall be redeemahle and
if redesmnable the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redeemable and the mapmner of redemption;

e. whether or not the shares of a class or series shall be subject to the
operation of retireznent or sinking funds to be applied to the purchase or redemption of such shares
for retirement, and if such refirement or sinking fund or funds shall be established, the annual amouat
therecf and the terms and provisions relative to the operation thereof,

f. the dividend rate, if any, whether any such dividends are payable in
cash, stock of the corporation or other property, the conditions upon which and the times when any
such dividends are payable, the preference to or the relation to the payment of the dividends payable
on any other ¢lass or classes or series of stock, whether or not such dividend shall be cumulative or
noncumulative, and if cumulative, the date or dates from which such dividends shall accumulate;

-2 the preferences, if any, and the amowunts thereof which the holders of
any class or series thereof shall be entitled to receive upon the voluntary or lnvoluntary dissolution
of, or upon any distribution of the assets of, the corporation;

h. whether or not the shares of any class or series shall be convertible
into, or exchangeable for, the shares of any other class or classes or of any other series of the same
ar any other ¢lass or classes of stock of the corporation and the conversion price, ratio or tate at
which such conversion or exchange may be made, with such adjustments, if any, as shall be stated and
expressed of provided for in such resolution or resolutions; and

L such other special rights and protective provisions with respect to any
class or series as the Board of Directors may deem advisable and in the best interests of the

cozporation.

. 199000030518
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The ghares of each class or series of Preferred Stock may vary from the shares of any other
series thereof in any or all of the foregoing respects. The Board of Directors may increase the
number of shares of Preferred Stock designated for any existing class or series by a resolution adding
to such class or series authorized and uni¢sued shares of Preferred Stock not desipnated for any other
class or series. The Board of Directors may decreasa the number of shares of Preferred Stock
designated for any existing class or series by aresolution, subtracting from such series unizsued shares
of Preferred Stock designated for such class or serjes, and the shares so subtmacted shall become
authorized, unissued and undesignated shares of Preferred Stock.

B. Provisions Relating to the Common Stock.

1. Except as otherwise required by law or as may be provided by the resolutions
of the Board of Directors authotizing the issuance of any class or series of Preferred Stock, as herein
above provided, all rights to vote and all voting power shall be vested exclusively in the holders of
Common Stock.

2. Subject to the rights of the holders of the Preferred Stock, the holders of
Common Stock shall be entitled to receive when, as and if declared by the Board of Directors, out
of funds legally available therefor, dividends payable in cash, stock or otherwise.

3 Upon any liquidation, dissolution or winding-up of the corporstion, whether
voluntary or involuntary, and after the holders of the Preferred Stock shall have been paid in full the
amounts to which they shall be entitled (if any) or a sum sufficient for such payment in full shail have
been set aside, the remaining net assets of the corporation shall be distributed pro rata to the holders
of'the Common Stock in accordance with their respective rights and interests to the exclusion of the
holders of the Preferred Stock.

C. General Provisions,

1. Except as may be provided by the resolutions of the Board of Directors
authorizing the issuance of any class or series of Prefemred Stock, as hereinabove provided,
cumulative voting by any shareholder is hereby expressly dented.

2. No shareholder of this corporation shall have, by reason of its holding shares
of any class or series of stock of the corperation, any precmaptive or preferential rights to purchase
ot subscribe for any other shares of any class or series of this corporation now or hersafter
authorized, and any other equity securities, or any notes, debenfures, warrants, bonds, or other
securities convertible into or carrying options or warrants to purchase shares of any class, now or
heyeafter anthorized, whether or not the issuance of any such shares, or such notes, debentures, bonds
or other securities, would adversely affect the dividend or voting rights of such shareholder.

ARTICLE IV

The corporation is to have perpetusl existence. Hggo 000 3 O 5 1 8
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H99000030518
ARTICLE, V

The business and property of the corporation shall be managed by a Board of not fewer than
one (1} director, who shall be a natural persons of fizll age, and who shall be elected annually by the
shareholders having voting rights, for the term of one year, and shall serve until the elecfion and
acceptance of their duly qualified successors. In the event of any delay in holding, or adjournment
of; or failure to hold an annual meeting, the terms of the sitting directors shall be autormatically
continved indefinitely witil thejr successors are elected and qualified. Directors need not be residents
of the State of Flozrida nor sharcholders. Any vacancies, including vacancies resulting from an
increase jn the mmmber of directors, may be filled by the Board of Directors, though less then a
quorum, for the unexpired term. The Board of Directors shall have full power, and jt is herehy
expressly authorized, to increase or decrease the number of divectors from time to time without
requiring a vote of the shareholders. Any divector or directors may be removed with or without cause
by the shateholders at a mesting cailed for such purpose.

ARTICLE VI

Thiscorparation, and any orall of the shareholders of this corporation, mey from time to thme
enter into such agreements as they deem expedient relating to the shares of stock held by them and
limiting the transferability thereof: and theteafter any transfer of such shares shall be made in
accordance with the provisions of such agreement, provided that before the actial transfer of such
shares on the books of the corporation, written wotice of such apreement shall be given to this
corporation by filing a copy thersof with the secretary of the corporation and a reference to such
agreement shall be stamped, written or printed upon the certificate representing such shares, and the
By-Laws of this corporation may likewise include provisions for the maaking of such agreement, as
aforesaid.

ARTICLE VI[

"The private properfy of the sharcholders of the corporation shall not be subject to the payment
of the corporation's debis to any cxtent whatever,

CLE

The corporation’s principal office and mailing address is 7436 Gary Avenue, Miami Beach,
Florida 33141,

H9900003051 8
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TICLE

The corporation hereby designates, as its Registered Agent, and as its Resident Agent to
accept service of process within the State of Florida:

Stewart A. Merkin, Esq.
444 Brickell Avenue, Suite 300
Miami, Florida 33131

ARTICLE X

The following indemnification provisions shall be deemed to be contractual in nature and not
subject to retroactive removal ar reduction by amendment. )

Al The corporation shall indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative, or investigative (othet than an action by or in the right of the sorporation)
by 1eason of the fact that he is or was a director, officer, employee, or agent of the corporation, or
is orwas serving at the request of the corporation as a director, officer, employee, or agent of another
corporation, partership, joint venture, trust, or other emterprise, against expenses (including
attorneys’ fees), judgments, fines, and amounts paid in settlement actually and reasonably ineurred
by him in connection with such action, suit, or proceeding ifhe acted in good faith and in & manner
he reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
wlawfizl. The termination of any action, suit, or progeeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its cquivalent shall not, of itself, create a
presumption that the person did not act in good faith and in 2 manner which he reasonably believed
10 be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his conduct was unlawful,

B. The corporation shall indemnify any person who was or is a party or is threatened to
be made 2 party  any threatened, pending, or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he is or was a director,
officer, employes, or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee, or agent of another corparation, partnership, joint venture, trust, or
other enterprise against expenses (including attorneys' fees) actually and reasonably incurred by him
in connection with the defense or settlement of such action or suit ifhe acted in good faithand ina
manner he reasonably believed to be in or not opposed to the best interests of the corporation and
except that no indemnification shall be made in respect of any claim, issue, or matter as to whichsuch
pexson shall have been adjudged to be liable for negligence or misconduct in the performance of his
duty to the corpuration unless and only to the extent that the court in which such action or suit was
brought shall determine upon application that, despite the adjndication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such

* H9900003051 8
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. To the extent that a director, officer, employse, or agent of the corporation has been
successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in
subparagraphs A and B, or in defense of any claim, issue, or matter therein, he shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by him in connection
therewith,

D. Any indemnification under subparagraphs A and B (unless ordered by a court) shall
be made by the corporation only as anthorized in the specific case upon a determination that
inderanification ofthe director, officer, employee, oragent is proper in the circumstances becanss he
bas met the applicable standard of conduct set forth in subparagraphs A and B, Such determination
shall be made (1) by the Board of Directors by a majority vote of a quornm consisting of directors
who were not parties to such astion, suit, or proceeding, or (2) if such a quorum is not obtainable,
or, even if obtainable a quorum of disinterested directors so directs, by independent legal coutisel in
a written opinion, or (3) by the stackholders.

E. Expenses incurred in defending a efvil or eriminal action, suit, or proceeding may be
paid by the corporation in advance of the final disposition of such action, suit, or proceeding as
authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on
behalf of the dizector, officer, employee, or agent to repay such amount unless it shall ultimately be
determined that he is entitled to be indemnified by the corporation as authorized herein.

ARTICLE XY

No divector of the corporation shall be personally liable to the corporation or its shareholders
for monetary damages for breach of fiductary duty as a director; provided, that the foregoing clause
shall not apply to any liability of a director for any action for which the (eneral Corporation Law of
the State of Florida proscyibes this limitation and then only to the extent that this limitation is

specifically proscribed.
TICLE

In furtherance, and not in Yimitation, of the powers conferred by the laws of the State of
Flotida, the Board of Directors is expressly authorized:

A. To make, alter, amend, and repeal the By-Laws of the corporation, subject to the
povwer of the holders of stock having voting power to alter, amend, or repeal the By-Laws made by
the Board of Directors.

B, To determine and fix. the valus of any property to be acquired by the carporation and
t0 issue and pay in exchange therefore, stack of the corporation; and the judgment of the directors
in determining such value shall be conclusive.

C. To set apart out of any funds of the corporation available for dividends, a reserve or
reserves for working capital or for any other lawful prrposes, and also to abolish any such reserve

°  H99000030518
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in the same manner in which it was created.

D.  To determine from time to time whether and to what extent, and at what time and
places, and under what conditions and regulations the accounts and books of the corporation, or any
of the books, shall be open for inspection by the shareholders and no shareholder shall have any right
to inspect any account or book or document of the corporation exoept as conferred by the laws of
the State of Florida, unless and until authorized to do so by resolution of the Board of Directors or

- of the ghareholders.

E. The Board of Directors may, by resolution, provide for the issuance of stock
certificates to veplace lost or destroyed certificates.

- ARTICLE XIIX

If the By-Laws so provide, the shareholders and the Board of Directors of the corporation
shall have the power to hold their meetings, ta have an office or offices, and to keep the books of the
corporation, subject to the provisions of the laws of the State of Florida, outside of said state at such
place or places as may be desipnated from time to time by the Board of Directors.

The corporation may, in its By-Laws, confer powets upon the Board of Directors in addition
to those granted by these Articles of Incorporation, and in addition to the powers and authority
expressly conferred upon them by the laws of the State of Florida.

Election of directors need not be by ballot unless the By-Laws so provide.

Directors shall be entitled to reasonable fees for their attendance at meetings ofthe Board of
Directors.

ARTICLE X1V

In case the corporation enters into contracts or transacts business with one or more of its
directors, or with any firm of which one or more of its directors are members, or with any other
corporation or association of which one or more of its directors are sharcholders, directors, or
officers, such contrasts or transactions shall not ke invalidated or in any way affected by the fact that
such direstor or direetors have or may have an interest therein which is or might be adverse to the
interest of this corporation, provided that such contracts or fransactions are in the usual course of

business,

In the absence of frand, no contract or other transaction between this corporation and any
other corporation or any individual or firm, shall in any way be affected or invalidated by the fact that
any of the directors of this corporation is interested in such contract or transaction, provided that such
interest shall be fully disclosed or otherwise known to the Board of Directors in the meeting of such
Board at which time such contract or ransaction was autherized or confirmed, and provided,
however, that any such directors of this corporation who are so interested may be counted in

" H99000030518
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determining the existence of a guorum at any meeting of the Board of Directors of this corporation
which shall authorize or confirm such contract or fransaction, and any such dirsctor may vote thereon
to authorize any such contract or transaction with the like force and effect as if he were not such

director or officer of such other corporation or not so interested.
ARTICLE XV
The corporation reserves the right to amend, alter, change or repeal any provision contained
in these Articles of Incorporation, in the manner now or herzafter preseribed by law, and all riphis and
powers conferred herein upon shareholders, divectors and officers are subject 10 this reserved power,

IN WITNESS WHEREOQF, I, the undersigned, pursuant to the laws of the State of Florida,
has hereunto duly executed the foregoing Articles of Incorporation to be filed in the Office of the
Secretary of the State of Florida for the purpeses therein set forth this3? day of Novemnber, 1999.

Stevart A. Mﬁ ﬂq., Incorporator

444 Brickell Avenue, Suite 300
Miami, Florida 33131

H9900003051.8
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ACCEPTANCE OF DESIGNATION

Having been named to accept service of process for the above stated corporation, at the place
designated, I hereby acceptto act in this capacity, and agree {0 comply with the provisions of Section
£07.0501, Florida Statutes, relative to keeping open said office.

Stewart A. Merkin, Esq.
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