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ARTICLES OF INCORPORATION

OF

GAME ROOMS TO GO CORP.

The undersigned, acting as incorparator(s) of a corporation pursuant to Chapter 607.0202,
Florida Statutes, adopts the following Articles of Incorporation for such corporation:

EI-N
The name of this corporation shali be:
GAME ROOMS 10 GO CORP.
Such name being in conformity with Chapter 607.0401, Florida Statntes, T o
S8 o
win | e
CLE 11 - PRINCTPAL OFFT e O
-
The principal place of business of this corporation shall be: Z9 L
=
16662 N.W, 54% Avenue, Miami, Florida 33014 Sm =

The mailing address of this corporation shall be:

Game Rooms To Go Corp.
Mr. Richard Kempisty

16662 N.W. 54™ Avenne
Miami, Flerida 33014
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ARTICL. 1-8 5
The number of shares af stock that this eorperation is suthorized to have outstanding ar any one time is:
One Hundred Thonsand {]00,000) shares of Ro par value voting commen stock.

A such shares are of one class and are shareg of Common Stock,

ARTICLE TV » GISTERED AGENT AND § T ADDRESS

The name and address of the initizl registered agent is:

Mr, Richard Kempisty
16662 N.W, 54" Aveaus
Miami, Florida 33014
(305} 620-58567

This agent, pursuant to Section 48.091, Elurida Stanstes, shall accept service of process within this Stats.

ARTICLE V - INCORED. OR(E
The name and stret address of the incorporator to these Articles of Incorparation is:

Mr. Richard Kempisty, 16662 N.W. 54* Avenue, Miami, Florida 33014

ARTICLE VI - PURPOSES

This corporation s organized for zny and all Jawful businesses purposes permitted under its Articles of
Tncorporation and for which a corporaion may be incorporated under the Florida Business Corporation Aot, Chapter

607, Florida Statures.

The corporation may also do and wransact any and all business as permitted under the taws of the State of Flerida
and the United States of America. Withour limiting any of the purpeses, powers and ebjects of this corporation, it is
expressly decleced and pravided that this corporation shall have: pewer in carrying on its own businesses, or for the
purpose of accomplishment of any of the purpases or amainment of the cbjects hereinabove specified, to make and
perform contracts of any. kind and deseription and to do any and all other acts and things, and to exercise any and all
powars, either as prineipal, agent or broker, conferred by the Laws of Florida upen corporations, and which a parmership
or natural person could do and exercise, and which now or hersafter may be authorized by law.
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- SHAREHOLDERS' PRE GHTS
TO NEW ISSUES OF SHARES

Each share of stock of the corporation shall entitle the holder thereof'to 2 preemaptive right, fora period of thirty
days, to subscribe for, purchuse, or otherwise acquire any shares of stock of the same class of the corporation or any
tquity and/or voting shares of stock of any class of the corporation that the corporation proposes to issue or any rights
or options that the corporation propeses 1o grant for the purchase of shares of stock of the same class ef'the corporation
orof equity and/or voting shares of any class of stock of the corporation or for the purchase of any shires of stock, bands,
sscuritics, or obligations of the corporation that are convectible into or exchangeable for, or thay carry any rights, to
subscribe far, purchase, or otherwise acquire shares of steck of the same class of the corporation or equity and/or voting
shares of stock of any class of the eorporation, whether now or hereafter zuthorized or ereated, whether having unissued
or treasury status, and whether the propused issue, reissus, transfer, or grant if for cash, property, or any other lawful
consideration; and after the expitation of said thirty days, any and all of such shares of stock, rights, options, bonds,
securities, or abligations of the corporation may be issued, reissued, transferred, or pranted by the Beard of Directors,
as the case may be, to such persons, firms, eorporations and associations, and for such lawful eonsiderarion, and on such
terms, as the Board of Directors in its discrution may determine. As used herein, the terms "oquity shares” and "voting
shares® shall mean, respectively, shares of stock that confer unlimited dividend rights and shares of steck that confer
unlimited voting rights in the election of cne or more directors.

CLE VI TRANSTER OF S T

The coxporation shall restict the transfer or registration of transfer of shares against any shareholdey or 2
transferee of any sharchalder and the restriction’s existence duly noted

conspicuously an the front or back of the certificate, 35 authorized by Chapter 607.0627, Florida Statutes. ‘The secretary
of the corporation shall endorse the following legend on cach share certificate prior to its delivery to a sharcholder:

“The shares of stock evidenced by this ecrtificate may not be transferred, pledged, gifted,
assigned, or enonmbered except in accordatice with the terms of the Articles of Incarporation of
GAME ROOMS TO GO CORP., a copy of which is on deposit with the President of the

corporation.”

No shareholdar shall transfer, pledge, assign, gill, or encumber all or any part of her sharsholdings in the
corporation except as provided in this Article. This restriction on the transfer or registration of transfer of shares shall
be to maintain the corporation's status because it is dependaat on the number or identity of its shareholdets, includmg
but not fimited to preserving exemptions under the nternal Revenue Service laws as well as the close management
relation hetween the founders of the corporation proper o protect the carporation against outside control, in accordance

with Chapter 607.0627, Florida Statutes,

This Article obligates any sharcholder of the corporation or said shareholder’s exesutor of other legal
ropresentative whom Is desirons to dispose in any form, including and not limited to whether by sale, wansfer,
assignment, gift or bequest, any shate or fraction of share thereof to first offer to the corporation an oppormnity to
acquire the restricted shares. Should the corpotation decline on this righr of first refusal herein granted, any shareholder
of the corporation or said shareholder's cxecutor or other legal representative whom is desirous 1o dispese in sny form,
including and not limited to whether by sale, transtir, assignment, gift or bequest, any share or fraction of share thereol
to first offer separately, and consecutively to ¢ach other shareholder of the corporation in order of majority of shares held

Pac. Propazed Br: Azueld Rogkford, Esq-. P.A,, 208 Zavilla Ave., Suits 216, toral Gableo, Fla.
33134, (305) 568-0330, Facsimile (3@5) 5#3.03i1, Fla. Bax # PR263% Page 3 of
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by such shareholder an opportunity to acyuire the testricted shares, in accordance with Chapter 607.0627, Florida
Statutes,

A retiring sharcholder shall offer said sharehoider's shares to the remaining sharehalders in proportion to their
:'laspecﬁvc holdings. Ifthe remaining shareholders do not elect 10 buy their shares, any of the other sharsholders may
o s0.

On the death of any sharehalder, the corporation has the first option to buy, and the execuror, administrator, or
personal representative of the sharsholder will s¢ll to the cotporation, all of the shares owned by the sharcholder at the
time of said sharehalder's death ar a reasonable byok value price fixed by the corporation’s directars if thers s no outside
markeL

The directors may waive any requirement thet shares be offerad o the corporation before sale, anda
majority shareholder may vote her shares o preventthe corporation from making & purchase of shares under this Axticle.

The corporation shall have the right to approve the transfer of the restricted shares, if the requirement is not
manifestly unreasanable, in accordance with Chapter 607,0627, Florids Statutes,

The corporation, through its Board of Directots, may require that shares will not be transferred until the record
holder pays afl debts to the corporation. Tha corporation shall have a litn by sontract acoording to this Article with the
holder of shares mdehted to the corporatios. The right of the corparation to this len ghall be poted on the stock
certificate.

The restriction on the transfer or registration of transfer of shares may prohibit the transfer of the restricted
shares to designated persons or clssses of persons, if the prohiibition i¢ not manifestly pnreasonable, in aceordance with
Chapter §07.0627, Florida Statites.

To insure or panially insure jts obligation under this Article 1o purchasc from the estate of a deceased
chareholder the shares owned by such.shareholder priar to her death, the corporation shall purchase, and shall continue
in foree by timely payment of premiutms, the policics of insurance covering the lives of each of the shareholders it's Board
of Directars sa deems adequate to insure, Int the event any shareholder ceases 1o be a sharzholder of the corporation or

reduces her holding of the shares of the corporation, by voluntary tansfer of otherwise, the corporation shall, as
appropriate, lerminatc cF procure 2 proportionare reduction in the face araount of insuranes outstanding on the life of

such shareholder, and in the 2vent auy sharaholder increases her holding ofthe shares of the corporation, the corporation
shall procure and maintain additional Insurance on the life of such shareholder proportionate to the increase in the
holdings of such sharcholder.

{n the event that a shareholder offers for sale shares whether 1o the corporation or another sharcholder under
the terms of this Article, the price of such shares skall be fixed as herein follows, The shares shall be sold/purchased at
sheir book value determined by the net equlty of the company 2¢ the time. ‘Then an additional fifteen: percent (15%5) shall
be paid above the previously described valus determined. This shall apply enly after the corporation has been in
existence for more than one {1} year and the sharsholder has maintained their ownership in the shares for the same
period. This percentage shall increase o twenty percent (20%) after two years providing thatall the previous conditions
described in this pacegraph arc observed or exist. This paragraph's tetms are of no vatidity in the event of a complelc
lignidation.
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ARTICLE IX - CONTRO AC 1ONS

“Control shares,” as used in this Article means shares that, except for this Article, wonld have voting power with
respect to shares of this corporation that, when added to all other shares of the corporation owned by a person or in
respest to which that person may exercise or direct the exercise of voting power, would entitle that person, immediately
after acquisition of the shares, directly or indirectly, 2lone or as a part of a group, 10 exercise or diteet the exercise of
the voting power of the corporation i the clection of dirsctors within any of the following ranges of voting power:

() One-ffih or more but Jess than one-third of all voting power.
) Cne-third or more but less than 2 majoriry of ail voting power.
{c) A majority ar more of all veting power.

"Controlashare acquisition,” as used in his Asticle meand the aequisition, directly or indirectly, by any person
of ownership of, or the power to direct the exercise of vating power with Tespect 10, issucd and outstanding control
ghares. All shares, the beneficial ownership of which is acquired within 90 days before orafter the date of'the acquisition
of the baneficial ownership of shares which result in a control share acquisition, snd all shares the beneficial wnership
of which Is acquired pursuant to a plan tomake a control-share acquisition shall be deemed to have been acquired inthe
same acquigition.

Control shares acquired in a.control-share acquisition shall have the same voting rights as were accorded the
chares before the controi-share acquisition only to the cxtent granted by resolution approved by the sharcholders of this
corpotation. To be approved under this Article, the resolution must be approved by a mejority of 21l the votes cntitled

to be cast by the outstanding sheres, exeluding all interested shares,

1a the event control shares acquired in 8 control-share acquisirion are accorded full voting rights and the
acquiring person has acquired control shares with a majority or meze of alf voting power, all shareholders of the
corporation shall have dissenters’ rights 10 receive the fuir value of'their shares.

The corporation shall restrict the transfer ot yapistration of transfer of shares against any shareholder or 2
transferes of any shareholder in accordance with this Article and the restrietion's existence duly noted conspiciously on
the fFront or back of the centificate, 25 anthorized by Chapter 607.0627, Elorida Statutes.

ARTICLE X - SHARES ISSUED FOR SERVICES AS CONSIDERATION

The corporaticn may issue shares or aptions to shares 1o an employes and the Board of Dircetors of this
corporation shall be authorized to enter into an agreement with any employee or to issue shares or optiotis lo shares to
any employee whether for currency, property, o5 services rendered. In the case of options to purchase shares of the
corporation these may apply to futurc scrvices to the corporation, This Article's provisions arc subject to afl other
reamrictions wherevar located within these Articles of Ingetporation, .

The corparation may grant its employses an aption 1o purchase its stock ara bargain price, either by individoal
agreement or under the peneral terms of this Amicle. Any shercs granted under an option shall protect any premplive
rights of existing shareholders. The purpose for these options shall be to obtain or keep the services of employees for
the corporation, by seilingits stock ata bargain price. The corporation mustbe assured that the services of any employes

obtaining an option wilt continue for a period of time of & year or more.

The Board of Directors shall be authorized 1o set aside, at its discretion, a number of shares of the common

Dom. Prepaxod By: Arpold Rackford, Edg., P.X.. 300 Sevilia Avw., suite 218, Corzl Gables, Fla.
334154, (305) 5£B-03F30. Facgimile £308) 569-0231, Fla. Bar # 582895 P&gﬁ Q.
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stoek without par value of this corporation for sale or issuanceto the employees ofthis corporation and of s subsidiariss
upon tarms set at the discretion of the Board of Directors, including and not limited to acquisition by employees of shares
through stock options- Nothing in this Article shall constitute an obligatian by the corporation or its Board of Directors
to acually jssue such shares to any coployee. In absence of 2 Board of Director's actual issuance of shares under this
Articla to an employee, the Boerd of Directors is equally anthorized to use the corporate positions and amounts of stock
hersin specified as ay index of compensation for services rendered payable to the respective individual accupyisg said
coyporale position. In this case, the employee is nota sharcholder of the corporation and shall not be entitled to rective
any shares certificate,

The President shall be authorized 1o allot the shares of common stock set aside by the Board of Directors and
reserved for employees, to subscribers in the proportion that the subseription of each employes bears to the total amount
of common stack subscribed far by all employees, and thar the President is authorized to make such allotment, among
employes subscribers, of shares not aliotted because of fractional subscriptions resulting from this method of allomment,
as in his discretion seems most beneficial to this corpotation.

Upon the separation of an employee from the carporation, including and net limited to whether by resignation,
terminarion, death, law, or other, the corporation, or its assigns, shall for 90 days thereaftar have the right to repurchase
the shares issued to any employee under this Article, at its election. In orderto effectuate the purposes of this Article,
any shares so purchased shall be issued (o & Trustes, and shall be held by it ity trust for the parties under these
Articles of Incorporation, until such time, if any, as this corporation, or its assigns, shall elect to repurchase the said
shares under the terms of these Articles of Incorporation. All dividends upon the said stock during said period shall be
paid to the shareholder as they becoms due, and the shareholder shall have the right during the peried to vote the stock
ar all meefings of this corporation, but the shareholder shall not pledge or transfer said shares, or otherwise prevent the
carrying out of the termns of this Artiele. In the zvent that this corporation, or its assigns, shall elect under this Article
to repurchase the shares, it shall pay a prize for the shares set by the Board of Directars if no outside prica exists therefor
ta the Trustee, and the Trustee shall thersupon wansfer the shares to this corporation, or its assigns, and pay over the
purchase price to the shareholder or her exesutors or administrators or assigns. If, baving the right to repurchase said
stock, this corporation, or its assigns, shall elect net to do 59, said Trastee shall thertupon, and after 90 days after the
separation of'the sharehalder from the corporation as an employee, transfer the same to the shareholder or her execurors
or administrators or assigns, whose title thereto shall be subject to all other provisions of these Articles of Tncurporation,

Shares issued far services shall be conditioned upon receipt by the torporation of services reasonably worth
the face value of the shares given therefor. In acrordance with the Model Business Corporation Act and these Articles
of Incorporation, the judgment of the Board of Dircctors or the shareholders or the President of this corporation, as the
case may be, shajl be conelusive as to the value of the consideration received for shares, absent fmud. The "true vajue®
rule is hereby rejected. The Board of Directors shall state by formal resolution its determination of the fair vahue to the
corparation in monerary terms of any considerarion other than money for which share are issued, The Board of Dirsciors,
the shareholders, or the President shall be vested with the power to forfeir sheres issued under this Asticle for the
employee's fatiure to comply with the terms of this Article.

Options ta purchase shares in accordance with this Article, and to be issped to an caployes of this corporation
as consideration for future services or past services shall be issued on the condition precedent that the shareholder renders
all her efforts to the company's business as the corporation’s priorities require.

This Ardcle's restrictions are to be aotad by the sorporation’s secrétary in the share certificates or share options
document granted to the smployee.

The corporarion shall, through its Board of Dircetors, shareholders, or President, and ln their sole discretion,
provide that specific employee positions shull receive compensation indexed by the vaiue of dividends to be received

Doc. Prepared By: Arasld Rockford, Esg.. P.A., 300 Sevilla Ave., Suite 216, Ceral cablen, Fla.
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as declared of a determined number of shares of the corporation and such number’s assigoment shall rest in the sole
disgration of the Board of Directors, sharsholders, or President of the corporation.

ARTICLE X1 - OBLIGATION OF CORPORATION AS TO TRANSEER OF SHARES

I no event shall the corporation scll, transfer, or otherwise dispose of any of the sheres of the corporation,
including any shares repurchased by it pursuant to the agresment in these Articles of [ncorporation, to any persex or
entity withour such person or entity being autamatically bound by ail applicable parts of these Artitles of Tneorporation,

ARTIC - POWER TO NSURE SHARE E OR CORPO BEN

The corporation shall have the power tv provide insurance for its benefit on the life of any of its directars,
alficers, aor employess, or on the life of any shareholder for the purpose of acquiring at her death shares of its stock
owned by the shareholder or by the spouse or children of the shareholder.

ARTIC - DURATION OF CORPORATIO

This corporation shali have perpetual duration uniess dissolved according to law.

ARTICLE = INTY CATION OF PERSON,

The corparation shall, ta the fullest extent permitted by Chapter 607.0850, Flarida Statutes, as the same may
be amended and supplemeanted, inderanify any and all persons whom it shall have powerto mdemnify under said Chapter
from znd against any and all of the expenscs, lizbilities or other matters referred to in or covered by said seetion, and the
jndemnification provided for herein shall aot be deemed exclusive of any ather rights to which those Indemnified may
be entitled under any By-law, agreesment, vots of sharcholders or disinteresied directors or otherwise, both as to action
in her official capacity 2nd 2s to action in another capacity while holding such office, and shall continue as 10 a person
who has caased 1o be director, aificer, employee, or agent and shall inure to the benefit of the heirs, executors, aad

administrators of such a petson.

The extent, 2mounr, and eligibility for the indemnification provided herein will be made by the Board of
Directors. Seid dererminations will be made by 2 majority vote to a quorum consisting of directors who were not parties
to sich action, suit, or proceeding or by the shareholders by 2 majority vote ofa quorum consisting of sharcholders who

" were not parties to such action, suit, or proceeding,

The corporation is further authorized to purchase and maintain insurance for indemnification of any person as
provided hersin and to the extent provided under Florida law.

. s i G, , F.d., 300 Sevilla Ave., Suice 316, Coral tables, Flx.
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ARTICLE XV - AMENDMENT OF ARTICLES

From time to time 2ny of the pravisions of this certificate of incatporation may be amended, altered, orrepealed,
ard other provisians authorized by the laws of the State of Florida at the time in foree may be added or ingartad in the
maznner and at the time prescribed by said laws, and all rights at any time conferred upon the shareholders of the
corparatian by this certificate of incorporation are granted snbject to the provisians of this Article XTI

ARTICLE XVI - ORGANJZATION EXPENSE

The initial shareholders (those obtaming shares up to one year after the incorporation of this company) shail
each advance the required funds, in equal shares, 1o pay for all sxpenses and legal fees incurred in organizing this
corporarion, including legal fees for the preparation of the Articles of Tneorporation. The corporation will reimburse the
sharcholders for these expenses immedistely atter the carporation comes into existence.

.ARTICLE XVII - ARTICLES BINDING ON THIRD PERSONS

All provisions in these Articles of Incorporation are binding as a coptract between the sharcholders and the
corporation, their heirs, legal representatives, suceassors, and assigns.

IN WITNESS HEREQF, [ have exscufed these Articles of Incorpomation, XVIi in toral, for GAME ROOMS
TO GO CORP., in Coral Gables, Miami-Dade County, Florida on this Qéff day of By,
2000.

L]

A -

" Mr\Richard Rempistpe-
166562 N, W, 4% Avenue
Miami, Florida 33014
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Tocorparaeio
ACC CE OF RE D AGE 8] T , :

The undersigned, having besn named to accept sarvice of pragess for GAME ROOMS TO GO CORP. acthe

place designated in Article IV hereof, herslby accepts such agency and agrees te comply with the pravisions of the Florida
Statutes relative ro kesping open said office.

Richurd Ketapisty
N.W. 54% Avenue
Miagii, Flarida 33014

1 HEREBY CERTIFY that on this day bufore me, 2 Norary Public duly awthorized in the State of Florida,
Counry of Miami-Dade, to take acknowledgments, personally appeared , Mr. Richard Kerapisty who is personally known
10 meas identification, and who exscuted the foregoing Articles of Tnvorporation and the Acceprance oﬂ!egusmmd&gmt
Appointnent, and whe acknowledged befora me by oath that he executed these Articles of [ncorporation.

SWORN AND SURSCRIBED belore me this2.)”_ day of_ghw_i/_. 2000, WITNESS my hand and
afficial seal in the County and State above-named this__2 I  day of, Falaiin

» 2000,
Notary Public,
State of Flori
My Commission expires: ’ T
0“ -
{ ARNOLD ROCKPORD
@Q MY COMMISSION 1 €c 71743 ;
q- 3 = o
§ Forns®  EXPIRES: Pohruary 1k, 2007 =28 S
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