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ARTICLES OF INCORFPORATION

OF

POOL TABLES FLUS CORF.

The undersigned, acting as incorporalor(s) of 2 corporation puzsuant to Chapter 607.0202,
Florida Statutes, adopts the following Articles of Incorporation for such corporation:

ARTICLET - NAME

The name of this corporation shall be: .
POOL TABLES PLUS CORP.

Such name being in conformity with Chapter 607.0401, Florida Statutes,
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ARTICLE I - PRINCIPAL OFFICE o 28
1 85
The principal place of business of this corporation shall be: ~ =] 3@
ey IH:E;
ok o
19700 South Dixie Highway, Miami, Florida 33157 w32
= =5
The mailing address of this corporation shall be: = :.fg"”

15700 South Dixie Highway, Miami, Florida 33157
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CLE I - ]
The number of shares of stack that this eorporation js autherized to have outstanding at any one time is:
One Hundred Thousand (100,000} shares of no par value voting cominon stock.

All such shares are of one class 2nd are shares of Cammon Stock,

ARTICLE IV « INITIAL REGISTERED AGENT AND STREET ADDRESS

The name and address of the initial registered agent is

Mr, Richard Kempisty
19700 South Dixie Highway
Mismi, Floride 33157
“Telephone (305) 971-0831

This agent, pursuant to Section 48.091, Florida Statutes, shall aceept service of process within this State.

ARTICLEYV - INCORPORATOR(E)

The name and strest address of the incorporator to these Articles of Incorporation is:

Mr. Richard Kempisty
19700 South Dixie Highway
Miami, Florida 33157

ARTICLE VI - PURPOSES

This corporation is organized for any and al! lawfil businesses purposes permitted under its Asticles of
Tneorporation and for which a corporation may be incorporated under the Florida Business Corporation Act, Chapter
607, Florids Statutes.

The corporation may also do and transact any and all business as permitted undex the laws ofthe State of Florida
and the United States of America, Without limiting any of the purposes, POWers and objects of this corporation, itis
expressly declared and provided that this corporation chzll have pawer in carrying on its own businesses, or for the
pwpose of accomplishment of any of the purposes or attainment of the objects hereinabove specified, to make and
perfarm contracts of any kind and description and (o do any and all other acts and things, and to exercise any and all
powers, either as principal, apentor broket, conferred by the Laws of Flotida upon corporations, and which 2 partiersaip
or nawral person could do and exercise, and which now or hereafer may be authorized by law.
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ARTICLE VI - SHAREHOLDERS' PREEMPTIVE RIGHTS
QO NEW IS S OF SHARES

Each share of stock of the corporation shail entitle the holder thereof to @ preemptive right, fora period of thitty
days, to subscribe for, purchase, or otherwise acquire zuy shares of stock of the same class of the corporation or 2ny
equity and/or voting shares of stock of any class of the corporation that the corporation proposes (o fssue ar any nights
or aptions that the corporation proposes to grant for the purchase of shares of stock of the same class of the corporation
or of equity and/or voting shares ofany class of stock of the carporation or forthe purchase of 2ny shares of stock, bonds,
securitics, or obligations of the corporation that are convertible inte or exchangeable for, or that carry any rights, to
subscribe for, purchase, or otherwise acquire shares of stack of the same ¢lass of the corporation or equiry and/or voling
shares of stoek of any class of the corpararion, whether now or hercafter authorized or created, whether having unissued
or treasury statns, and whether the proposed issue, reissue, transfer, or grent if for cash, propexty, or any other lawful
cansideration: and after the expiration of said thirty days, any and all of such ghares of stoek, rights, options, bonds,
securities, or obligations of the corporation may be fysued, reissued, ransferred, ar granted by the Board of Dirsctors,
as the case may be, o such persons, firms, corporations and associations, and for such lawful consideration, and on such
terms, as the Board of Directors in its discretion may determing. As nsed herein, the terms "equity shares” and Tyoring
chares” shall mean, respectively, shares of stock that confer unlimived dividend rights and shares of stock that confer
unlimited voting tights in the election of one or more dirsctors.

TICLE VIl-T SEER O RESTRICTIONS

The corparation shall restriet the transfer or registration of transfer of shares against any shareholder or a
raasferce of any shareholder and the restriction's existence duly noted conspicunusly on the fronr or back of the
cetificats, as authorized by Chapter £07.0627, Elorida Statutes, The secretary of the corporation shall endorse the
following legend on each share certificate prior 10 its delivery to a sharchalder:

*The shares of stock evidenced by this certificate may not be mansferred, pledged, gifted,
assigned, or encumbered except in accowdanae with the terms of the Articles of Incorporation of
POOL TABLES PLUS CORP., acopy ofwhich is on deposit with tie President of the corporation.”

No sharehaolder shall frmnsfer, pledge, assigh, gift. or encumber all or any part of her sharcholdings in the
carperation excopt as provided in this Article. Thiz restriction on the wansfer or registracion of nansfer of shaves shall
be 1o maintain the corporation’s status bocause it is dependent on the aumber or identity of its shareholders, including
but not limited to prescrving exstnptions under she Internal Revenue Service laws as well as the closc management
ealation bepween the foundets of the corporation proper to protect the corporation against outside control, in accordance
with Chapter 607.0627, Floridz Statures,

This Article obligates any shareholder of the corporation or said sharholder's exeeutor or other legal
representative whom js desirous to dispose in any form, inchuding and not limited to whether by sale, transfer,
assignment, gift or bequest, any share or fraction of share thereof to first offer to the corporation 2n oppertinity 1o
acquire the restricted shares. Shouldthe corporation decline on this right of firsr refusal hersin granted, any shareholder
of the corporation or said shareholder's execuror of orher legal representative whom is desirous 0 dispose in any form,
ineluding and not limited to whether by sale, transfer, assignment, sift or bequest, any share or fraction of share thereol
to First offer separately, and consecutively 10 ench other shareholder of the sorporation in order of majority of shares held
by such ﬁxebolder an opportuniry to acquire the restricted shares, in accordance with Chapter 607.0627, Florida

Statutes. -
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A retiring shareholder shall offer said shareholder’s shares to the remaining shareholders in proportion to thelr
respective holdimgs. Ifthe remaining shareholders do not elect to buy their shares, any of the other shareholders may
do so.

pooL. _JABLES pr.O5_CORP., areiclas of Incorpopation

Om the death of any shareholder, the corporation has the first option to buy, and the executor, rdminisiratar, or
persanal representstive of the sharshalder will sell to the corporation, all of the shares owned by the shareholder at the
fime of said shareholder's death ata reasanable book value price fixed by the corporation’s dirsctors if there is no outside
marketl.

The directors may waive any requirement that shares be affered to the corporation before sale, and a
majarity shareholder may. vote her shares to preveat the corporatien from meking 2 purchasg of shares under this Article.

The corporation shall have the right to approve the transfer of the restricted shares, If the requirement iz not
manifestly unreasonable, in accordance with Chapter 607.0627, Elorida Statutes.

The corporation, through its Board of Directors, may require that shares will not be wansferred untl] the record
holder pays all debis to the corparation. The corporation shall have a lien by contract according to this Article with the
holder of shares indebted to the corparation. The Hght of the corporation to this lien chall be noted 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 classes of persons, if the prokibition is ot manifestly unreasonable, in accardance with
Chapter 607.0627, Florida Statutes,

To insure or pactialy insure its obligation under this Article to purchase from the estaw of a deceased
shareholder the shares owned by such shareholder prior ta her death, the corporation shall purchase, and shall conrinue
in force by timely payment of premiums, the palicics of insurance covering the lives of cach of the shareholders iv's Board
of Directors so desms adequate fo insure. 1n the event any shareholder ceases 1o be 2 sharcholder of the corporation or
reduces her holding of the shares of the corporation, by voluntary mwansfar or otherwise, the corporation shall, as
appropriate, wiminate or procure a proporticnate raduction in the face amount of insurance ousstanding on the life of
such shareholder, and in the event any sharcholder increases her holding of the shares of the corporation, the corporation
shall procurs and maintain additional insurance on the {ife of such sharcholder proportionate to the ingrease in the
holdings of such sharcholder.

1n the event that a sharsholder offers for sale shares whether to the corporation or another sharzholder under
the terms of this Article, the price of such shares shall be fixed as herein follows. The shares shall ke sold/purchased af
their book value determincd by the et equity of the company at the fime. Then an additional fifteen percent (15%) ghall
be paid above the previously deseribed valut derecmined. This shali apply only after the corporation has been in
existence for more than ose (1) year and the shareholder has maintained their ownership in the shares for the same
period. This percentage chall inerease to twenTy percent (20%) aller two years providing thatall the previous conditions
described in this paragraph are observed or exist. This paragraph's terms are of no validity in the event of a complete
jiquidation.

H00000005914

ARTICLE (X - CONT BOL-SHARE ACQUISITIONS

nControl shares,” as used in this Article means shares that, cxcept forthis Article, would have voting power with
respect 1o shares of this corporation that, when added to all other shares of the corporation owned by a person or in
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respect to which that person may exercise ot direct the exercise of voting power, wonld entitle that person, immediarely
after acquisition of the shares, directly or indirectly, alone or as a part of a group, to exercise or direct the exercise of
the voting power of the corporation in the election of directors within any of the following fanges of voting power:

(a) One-fifth or mare but Jess than one-third of 2l} voling power.
1)) One-thicd or mote but less than a majority of all voting power.
(c) A majority or more of all voting power.

“¢onmrol-share acquisition,” as used in this Article mzans the acquisition, directly or indirectly, by any person
of ownership of, or the power to direct the exercise of voting power with respect to, issued and outstanding control
shares. All shares, the beneficial cwnership of which is 2equired within 90 days before or after the date of the aequisition
of the beneficial ownership of shares which result in a control share acquisition, and all shares the beneficial ownership
of which is acquired pursuznt to 2 plan to make a cantrol-shire acquisition shall be deemed o have bean acquired in the

same acquisition.

Control shares acquired in a control-share acquisition shall bave the same voting ights as were accorded the
shares before the control-share acquisition only 1o the extent granted by resolution appraved by the sharcholders of this
corparation. To be approved undes this Asticle, the resolution must be approved by & majority of all the vores entitled
to be cast by the ourstanding shares, excluding all invarested shares.

In the event control shares acquired in a control-share acquisition are accorded full voring rights and the
acquiring person has acquired control shares with & majority or more of all voting power, all shareholders of the
corporation shall have dissenters' rights ta yeeeive the Fir valne of their shares.

The corporation shall reswict the tremsfier of registration of transfer of shares against any sharebolder or a
transferee of any shareholder in accardance with this Article and the restriction's existence duly noted conspicuonsly on
the fromt ot back of the cevtificate, as anthorized by Chapter 607,0627, Florida Statntes.

ARTICLE X - SHARES ISSUED FOR SERVICES AS CONSIDERATION

Tha corperation may issue shares or options to shares to an employez and the Board of Dirsetors of this
corporation shall be authorized to cater into zn agrccment with any employee or to issue shares or options to shares ta
any employee whether for curnsacy, property, or services rendered. In the case of optivns to purchase shares of the
corporation these may apply future serviees to the corporation, This Article's provisions are subject to all ather
restrictions wherever locared within these Articles of Incorporation.

The corparation may grant its employees an option to purchase its stock at a bargain price, either by individual
agreement or under the general erms of this Article. Any shares granted under #m option shall protect any prestaptive
tights of existing shareholders. The purpose for these options shall be to obtein or keep the services of employees for
the corporation, by selling its stock at abargain price. The corporation mustbe assured that the services of any employee
obtaining an option will continue for a period of time of a year or more.

The Board of Dircctors shall be authovized to set aside, at its discretion, a pumber of shares of the common
stock without par value of this carporation. for sale or issuance to the employees of this corporation and of i3 subsidiaries
upon terras set at the discretion of the Board of Directors, including and oot limited to acquisition by employees of shares
through stock options. Nething in thi= Article shall constitute an obligation by the corporation or its Board of Direcrors
to actually issue such shares to any employee. In absence of z Board of Director's acraal issuance of shares under this

DPoc. Froparsd By: Arnold Hockfard, Bag., B.k., 300 Jovilla Ave.. Suice 216, Corzl Gablea. Fla.
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Arficle to an employee, the Board of Direciors Is squally authorized to use the corporate positions and amounts of stock
herein specified as o index of compensation for services rendered payable to the respective individual occupying said
cotporate position. In this case, the cmployes is nota sharsholder of the corporation and shall ot be entitled to receive
any shares cextificare.

The President shail be authorized 10 allal the shares of common stogk set aside by the Board of Directors and
reserved for employets, to subscribers in the proportion that the subscription of each employce bears to the Tot] amnount
of common stock subscribed for by all employees, and thar the President is authorized to make such allotment, among
employee subseribers, of shares not allowted becanse of fractional subseriptions resulting from this method of allounent,
as in his discretion seems most beneficial to this corporation,

Upon the separation of an employee from the corporation, including and nor Jimited to whether by rasignation,
termnination, death, law, or other, the carporation, or its 2ssigns, shall for 90 days thereafter 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 to a Trustee, and shall be held by it b wust for the parties under these Articles
of Iucorporation, unti! such time, if any, as this corporation, or its assigns, shall electto repurchase the said shares under
the terms of these Articles of Tncorporation. ATl dividends upon the said stock during said period shall be paid 10 the
shareholder as thay become due, and the shareholder shall have the right during vhe period to vote the stock at all
meetings of this corporation, but the shareholder shall not pledge ortransfer said shares, or otherwise pravent the carrying
out of the terms of this Article, In the ¢vent that this corporation, or its assigns, shall elect under this Article o
repurchase the shares, it shall pay a price for the shares set by the Board of Directors if no outside price exists therefor
1o the Trustee, and the Trustee shall thereupon transfer the shares to this corporation, or its assigus, and pay over the
purchase price to the sharzholder or her executors ar administeators or assigns. If, having the right ro repurchase said
stock, this corporation, or its assigns, shail elect not to do so, said Trustee shall thereupon, and after 90 days after the
separation of the shareholder from the corporation as an employes, rransfer the same to the sharsholder or her executors
or administrators or assigns, whaose title therato shall be subject to all other provisions of'these Articles of Incorporation.

Shares issued for services shall be conditioned upon receipt by the corporation of services reasonably woith
the face value of the shares given therefor. In accordance with the Model Business Corporation Act and these Articles
of Incorporation, the judgment of the Board of Directors or the sharcholders or the President of this corporation, as the
case may be, shall be conclusive as to the valuc of'the consideration recefved for shares, absent fravd. The "nue value”
rule is hereby rejected. The Board of Directars shall state by formal resolution its determination of the fair valus o the
corporation in monemary terms of any consideration other than monsy for which share erc issued. The Board of Directors,
the sharcholders, or the President shail be vested with the power to forfeir shares issued under this Article for the
empioyee’s failure 1o comply with the terms of this Aricle,

Qptions to purchase shares in accordance with this Asticle, and to be issued to an employee of this corporation
as consideration for future services or pastservices shall be issued on the condition précedentthat the shareholder renders
all her efforts to the company's business as the corporation’s priorities require.

“This Article’s restrictions are to be noted by the corporation's secretary in the share certificates or shaxe options
document granted to the employee. .

The corporation shall, through irs Board of Directors, shancholders, or President, and in their sole discretion,
provide that specifiec employee positions shall receive compensarion Indexed by the valug of dividends to be recrived
as deciared of a determined qumber of shargs of the corporation and such number's assignment shatl rest in the sole
discration of the Board of Directors, shareholders, or President of the corporation.

H0000000591%
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ARTICLE XI - OBLIGATION OF CORPORATION AS TO TRANSFER OF SHARES

1n no event shall the corporation sell, wanster, or otherwise dispose of any of the shares of the corporation,
including any shares repurchased by it pursuant to the agreement in these Articles of Incerporation, 1o any person or -
eqtity withour such parson or entity being auromaticzlly bound by all applicable parts of these Articles of Incorperation.

ARTICLE XII - POWER TO INSURE EHOLD CORPORATE BENEEIT

The corpotation shall have the power to provide insurance for it benefit on the life of any of its directars,
afficers, or employees, ot on the life of any shareholer for the purpose of acquiring at her death shares of its stock
owned by the shareholder or by the spouss or children of the sharcholder.

ARTICLE XIII - DURATION OF CORPORATION
This corporation shall have perpetual duration unless dissolved according to law.

CLE - PERSONS

The corporation shall, to the fullest extent permitted by Chapter 607.0850, Elorida Statutes, as the same may
be amendad and supplementsd, indemnify any and all persons whom #t shall have power to indemnify under said Chapter
from and against zny and a!l of the expenses, Liabilities or other matters referred to in or covared by said section, and the
indemnification provided for herain shall not be deemed exclusive of any other rights to which those indemnified may
be entitled under any By-law, sgrsement, vote of sharcholders or disinterssted directors or otherwise, both as to action
in her official capacity and 2s to action in another capacity while holding such office, and shall continue 25 to 4 person
who has ceased to be directer, officer, employee, or agent and shall inure to the henefit of the heirs, executors, and
administrators of such a persan.

The exrent, amount, and eligibility for the indemnification provided herein will be made by the Board of
Dircetors. Said deteyminations will be made by 2 majority vote to a quorum consisting of dire<vors who were not parties
to such action, suit, or proceeding or by the shareholders by amajority vate of a quorum consisting of shareholders who
were not parties to such action, suit, o7 proceeding.

‘The corporation is further authorized to purchass and maiatain insurance for indemmnifteation of any person as
provided hercin and fo the extent provided under Florida law,

ARTICLE XV - AMENDMENT OF ARTICE.FES
From time to time any of the provisions of this sertificate ofincorporation may be ameaded, altered, aryepraled,

and other provisions authorized by the laws of the State of Florida at the time in force may be added or inserted in the
manner ang at the time prescribed by said laws, and all rights at asy time conferred tipon the shareholders of the
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corporation by this cextificute of incorperation are granted subject 10 the provisions of this Article X1L

ARTICLE XVI - ORGANIZATION EXPENSE
incorporation of this company) shall

The initial shareholdars (those obtaining shares up 10 one year after the
sach advance the required fiinds, in equal shares, t0 pay for all expenses and legal fees incurred in organizing this
corperation, including legal fees for the preparation of the Articles of Tncorporation. The corporation will reimburse the
shareholders for thest expenses immediately after the corporation comes inte existence.

ARTICLE XVII » ARTICLES BINDING ON THIRD PERSONS
n are binding as a contract between the shareholders and the

All provisions in these Arricles of Incorporatio
corparation, their heirs, legal representazives, SUCGESSOTS, and assigns.

IN WITNESS HEREOF, | have executed these Atticles of Incarperation, XVIL in total, for POOL TABLES
Floridg onthis_2 7  day °f_,.}_9|.|=aﬂ.ﬂnﬁ-a.’--——;

PLUS CORP., in Coral Gables, Miami-Dade Counry,
2000.
o =2 B
S <,
- ©m
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L FEx
Miagmi, Florida 33157 8% o
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o

ACCEPTANCE OF REGISTERED AGENT AFPOINT MENT
OL TABLES PLUS CORP. atthe place

“The undersigned, having been named 1o accept service of process for PO
designared in Article IV hereof, hereby accepts such agency and agrees to ¢ ply with the provisions of the Florida
Satues ralative to keeping open said office. ;

- —

Mr. Ra Kempisty
19700 South Dixie Highway
Miami, Florida 33157

Fla.
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[ HEREBY CERTIFY that on this day befors me, a Notary Public duly authoerized in the State of Florida,
County of Miami-Dade, to take acknowledgments, personally appeared , Richard Kempisty who is personally kmown
ta o a8 identification, and who executed the foregoing Articles of Tnrorperation and the Acceptance of Registered Agent
Appoinmuent, and who acknowledged ‘before me by oath that he executed these Articles of Incorporation.

SWORN AND SUBSCRIBED befors me this 2 ? day of Jgﬂ’lu-/f 2000, WITNESS my hand and
official scal in the County and State above-named this z2.% _ dayof
2000,

__Norary Publie,
. State of Flort
My Commission expites;

e o tete
é‘wﬁ‘%« ARNCLD RO

- = COMMISSION # O 71748 |
orns™  EXPIRES: Fabrary ,g,m"
IIOINCTARY _ Fin, Notory Bonice & Borusesy o
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