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LOTTOSOFT CORPORATION
I'he undersigned hereby adopts the following AMENDED AND
RESTATED ARTICLES OF INCORPORATION pursuant to the provisions

of scelion 607.1003 of the Florida Business Corporation Act and does
hereby certily as follows:

FIRST:  That the Board of Directors of the Corporation by unanimous
writlen consent duly adopted resolutions on Qctober 31, 2006
proposing and declaring advisable that the Certificate of
Incorporation of the Corporation be amended and restated in its
entirety, as follows:

ARTICLE I, Name

The name of this Corporation is:

LOTTOSOIT CORPORATION

ARTICLY, 2, Purpose

The purpose for which this Corporation is formed is to conduct any
lawful business allowable by the Laws of the State of Florida.

ARTICLE 3. Registered Office; Registered Agent
The address of the registered office of the Corporation is 6700 NW

Brokeu Sound Parkway, Suite 203, Boca Raton, FL. 33487 and the name of
its repistered agent at such addeess 1s David White,
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ARTICLE 4, Principal Office
The business address of the Corporation's principal office is:

6700 NW BROKLEN SOUND PARKWAY SUITE 203
BOCA RATON F1. 33487

ARTICLY 5, Duration

The Corporation shall exist perpetually until dissolved according to law,
ARTICLY 6. Dircclors

6.1 Number: The munber of directors of the Corporation shall be subject
1o the Corporation's bylaws (the "Bylaws), -

6.2 Terim: Each director shall hold office until his or her successor shall
e elected and shall qualily, or untif he or she shall resign or be removed as
sul forth below,

6.3 Powers of Directors: Subject to the limitations contained in the
Articles of incorporation and the Corporation law for the State of Florida
eoncerning corporale action that must be authorized or approved by the
sharcholders of (he Corporation, all corporate powers shall be exercised by
or under the authority of the board of dircclors, and the business and affairs
of the Corporation shall be controlled by the board,

6.4 Removal of Directors: Any directors, any class of directors or the
entire Board of Directors may be removed from office by stockholder vote at
any tine, without assigning any cauge, but only if the holders of not less
than two-thirds (2/3) of the outstanding shares of capilal stock of the class of
Common 8tock which elected such director shall vote in favor of such
removil.
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ARTICLE 7. Capitalization

7.1 Authorized Shares: The total number of shares of capital stock that
the Corporation has the authority to issuc in one hundred thousand
(100,000). The total number of shares of comnion stock that the Corporation
is duthorized to issue is one hundred thousand (100,000) and the par value of
cach share of such common stack is onc-hundredth of one cent ($.0001) for
an apgregate par value of ten dollars ($10).

7.2 Statement ol Rights for Common Shaces:

(&) The holdeces of shares of common stock shall be entitled to receive
dividends, if and when declared payable from time to time by the board of
dircctors, from [tnds legally available for payment of dividends,

(b) T the event of eny dissolution, liquidation or winding up of this
Corporation, whether voluntary or involuntary, the holders of the then
out'itund!ug sharcs of common stock shall bo entitled to receive, pro rata,
any remaining asseis of this Cormporalion available for d1str1bulron to its
shavcholders, The board of directors may distribute in kind to the holders of
the shares of comnon stock such remaining assets of this Corporation or

- may gcll, transfer or othorwise dispose of all or any part of such remaining
assets 10 any other Corporation, trust or enlily and receive payment in cash,
stock or obligations of such other Corporation, trust or entity or any
combination of such cash, stock, or obligations, and may sell all or any part
ol the consideration so received, and may distribute the consideration so
reeeived or any balance or proceeds of it to holders of the sharces of common
stock. The voluntary sale, conveyance, lease, exchange or transfer of all or
substanrially all the property or assets of this Corporation (unless in
connection with that cvent the dissolulion, liquidation or winding up of this
Corporation is specifically approved), or the merger or consolidation of this
Corporation into or witli any other Corporation, or the merger of any other

orporalion into i, or any purchase or redemption of shares of stock of this
Cosporation of any class, shall not be deemed to be a dissolution, liquidation
or winding up of this Carporation for the purpose of this paragraph (b).

(c) Lixcept as pravided by law or this certificate of incorporation with
respect to voting by class or series, each outstanding share of common stock

”/‘;f..r-nx-. S MNALLE S
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ol this Corporation shall entitle the holder of that share to one vote on each
matter submitted Lo a vote at a meeting of shareholders.

(d} Such nuinbors of shares of common stock as may from time to time
be required for such purpose shall be reserved for issuance (i) upon
conversion of any obligation of this Corporation convertible into ghares of
commun stock and (il) upon exercise of’ any options or warrants to purchase
shares of common stock,

ARTICLY 8, Shawcholders

8.1 Amendment of Bylaws: The board of directors has the power to
make, repeal, amend and alter the bylaws of the Corporation, 10 the extent
provided in the bylaws, However, the paramount power Lo repeal, amend
and alier the bylaws, or (o adopt new bylaws, is vested in the sharcholders,
This power may be oxercised by a vote of a majority of shareholders present
at any-anuual or special meeting of the sharcholders, Morcover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw so enacted by the shareholders, unless the qhareholderq
in enacting any bylaw or porlion of any byluw uthcrwme provide.

8.2 Parsonal Liability of ‘2]1.1&.]101(1&1‘5_: The private property of the
sharcholders of this Corporation is not subjeet to the payment of corporate
debis, excepl to the extent of any unpaid balance of subscription for shares.

8.3 Denial of Preemptive Rights: No holder of any shares of the
Corporation of any class now or in the future authorized shall have any
preemipiive right as such holder (otlicr than such right, if any, as the board of
directors in its discrction may determine) to purchase or subscribe for any
additional issues of shares of the Corporation of any class now or in the
future authorized, nor any shares of the Corporation purchased and held as
treasury shares, or any patt paid reccipts or allotment certificates in respect
af any such shaces, or any securities convertible into or exchangeable for any
such shares, or any warrants or other instruments evidencing rights or
options to subsceibe for, purchase or otherwise acquire any such shares,
whether such shares, receipts, ceetificates, sccurities, warrants or other
instroments be unissued, or issued and subsequently acquired by the
Corporation; and any such shares, receipts, certificales, securilies, warrants

Waotinmesaranein @
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or other instruments, in the diseretion of the board of directors, may be
offered [ron time to time to any holder or holders of shares of any class or
classes 1o the exclusion of all other holders of shaves of the some or any
olher ¢lags at the tine outstanding,

8.4 Voting Rights: Bxcepl as otherwise ¢xpressly provided by the law of
the $iate of Vlovida or this cortificate of incorporation, the holders of the
conymon stock shall possess exclusive voting power Tor the election of
direclors ond for all other purposcs. 1ivery holder of record of
cormmon stock entitled to vole shall be entitled to one vote for each share
held.

8.5 Actions By Writlen Consent: Whonever the vote of shareholders at a
macting of shareholders is required or permitted to be taken for or in
connection with any corporate action by any provision of the Corporation
law of the State of Vlorida, or of this certificate of incorporation or of the
bylaws authorized or permitted by that law, the meeting and vote of
shareholders may be dispensed with if the proposed corporate action is takon
with the wrilten congent of the holdess of stock having a majority of the total
number of votes which might have been cast for or in connection with that
action il a meeting were held; provided that in no case shall the written
conseitt be by the holders of stock having less than the minimum percentage
ol the vote vequired by statute for that action, and provided that prompt
notice is given to all sharcholders of the taking of corporate action without a
meeting and by less than unanimous written consent.

ARTICLIL 9. Amendments

The Cotporation shall be deemed, for all purposes, to have reserved the
right to amend, alter, change or repeal any provision contained in its articles
of jncorporation, as anended, to the extent and in the manner now or in the
future pennilted or preseribed hy slalute, and all rights conferred in these
Articles upon shaccholders are granicd subject 1o that reservation,
ARTICLE 10, Regulation of Business and Affairs of Corporation

10.1 Powers of Board of Directons

(a) In furtherance and not in limitation of the powers conferred upon the
Loavd of divectors by statute, the board of directors is expressly authorized,

Hoteotsdyoand Ay
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without any votc or other action by sharcholders other than such as at the
timo shall be expressly required by statute or by the provisions of these
Artictes of incorporation, as armended, or ol the bylaw, to exercise all of the
powers, rights and privileges of the Corporation (whether expressed or
finplied in these Articles or conferred by stalute) and to do all acts and things
which may be dore by tha Corporation, including, without limiting the
gencrality of the above, the right to:

(i) V'ursvant to a provision of the bylaw, by resolulion adopted by a
mujority of the aclual nunber of dircetors elected and qualified, to designate
from among its members an ¢xecutive comimittee and one or more other
connnitiecs, cach of which, to the extent provided in that resolution or in the
bylaw, shall have and exercise all the anthorily of the board of directors

| excepl us otherwise provided by law,

(1) T'o make, alter, amend or repeal bylaw for the Corporation;

({ii) 1o authorize the issuance from time to time of all or any shares of

. the Covporation, now or in the future authorized, part paid receipts or
allotment certificates in respect of any such shares, and any securities
convertible into or exchangeable for any such shares (regardless of whether
those shares, receipts, certificates or sceurities be unissued or issued and

. sithsequently acquired by the Corporation), in each case to such
- Corporations, associations, partnerships, firms, individuals or others

(without ofTering those shares or any part of them to the holders of any
shares of the Corporation of any c¢lass now or in the future authorized), and
for such cansiderntion (regardless of whether more or less than the par value
of the shares), and on such terims as the board of dircctors from time to time
in its discretion lawlully may determine;

(iv) Irom time to time to create and issue rights or oplions to subscribe
for, purchase or otherwise acquire any shares of stock of the Corporation of
any class now or in the future authorized or any bonds or other obligations
o securities of the Corporation (without oflering the same or any part of
them to the holders of any shares of the Corporation oi‘ arity class now orin
e future authorized);

(v) In furtherance and not in limitation of the provisions of the above
subdivisions (iii) and (iv), [rom time to time to cstablish and amend plans for
the distribution among or sale 1o any one or more of the ofticers or

Heavoor 70068
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employees of the Corporation, or any subsidiary of the Corporation, of any
sharcs al'slock or other securitics of the Corporation of any class, or for the
prant 10 any of such ofiicers or employees of rights or options to subscribe
for, purchaso or otherwise acquire aty such shares or other securities,
without in any case offering those shares or any part of them to the holders
of any shares of the Corporation of any class now or in the future authorized;
such disteihbution, sale or grant may be in addition to or partly in lieu of the
compensation of any such officer or cinployee and may be made in
consideralion for or in recognition of services rendered by the ofTicer or
cniployee, or to provide him/her with an incentive to serve ot to agree to
serve the Corporation or any subsidiary ol the Corporation, or otherwise as
the board of direciors may determine; and

(vi) o scll, lease, exchange, moriguge, pledge, or othcrwise dispose of
or encumber all or any part of the assets of the Corporation unless and
except to the oxtent otherwise expressly required by statute.

(b)Y The boatd ofdnwtons in its dlsu»uon may fmm lnm. to time:

(i) Declare and pay dWdendq upon the authorized. eheu cs of stock of the
Corporation out of uny assets of the Corporation available for dividends, but
dividends iay be declared and paid upon shares issued as partly paid only -
npon the basis of the percentage of the consideralion actually p'ud on those
shaes at the tiime of the declaration and payment;

(ii) Use and apply any of its asscis gvailable for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of
slock of the Corporation; and

(iii) Set apart ont o[ its assets availoble for dividends such sum or sums
0s the board ol directors may deem proper, as a reserve or reserves to meet
contingeneies, or for equaltizing dividends, or for maintaining or increasing
the property or business of the Corporation, or for any other purpose it may
deem condueive to the best inteiests of the Corporation, The board of
diroctors in its discretion at any time mny inercase, diminish or abolish any
such reserve in the manner in which it was created.

10,2 Approval al Interested Director ar Officer Transactions: No

contruct or transaction between the Corporation and one or more of its
directors or oflicers, or belween the Corporation and any other Corporation,

Hetimeim 2570020 %
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parinership, association, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest,
shall be void or voidablo solely for this reason, or solely because the director
or officer is present al or participates in the meeting of the board or
commitlee thereof which authorizes tlie contract or transaction, or solely
beeause his/her or their voles sre counted for such purpose, if:

1. The material facts as to his/lier interest and as to the contract or
transaction are disclosod or are known o the board of directors or the
comimilteg, and the board or cornmittec in good faith authorizes the contract
or iransaction by a vole sufficicent for such purpose without counting the vote
n{ the interested director or directors; or

2. The material facts as (o his/her interest and as 10 the contract or
tansaction are disclosed or are known to the shareholders entitled to vote
thercon, and the conbract or teansaction is spectfically approved in good faith
by vols of the shatcholders; or '

3. The contraet or transaction is {air ag 1o the Corporation as of the time
il is authovized, approved or rﬂtlﬁcd by the board of dircctors, a comlmtlee
thereol, or the sharcholders. :

Interested directors may be counted in determining the presence of a quorum
at a meeling of the board ol dircetors or of a committee that authorizes the
contract or lLransaction,

10.3 Indemnilication:

(a) The Corporation shall indemnify any person who was or is a party or
is thrcaiened to be made a party to any threatened, pending or completed
aclion, svil or procecding, whether eivil, eriminal, administrative or
investigative (other than an action by or in the right of the Corporation) by
renson of the fact that he/sho is or was a director, officer, employce or agent
of the Carporation, or is or was serving at the request of the Corporation as a
divectar, officer, employee or agent of another Corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys'
fee), judgments, fines and amounts paid in settlement actually and
reasonably incurred by hinvher in connection with such action, suit or
procecding if he/she acted in good faith and in a manner he/she reasonably
believed Lo be in or not opposed to the best inlerests of the Corporation, and,

Hobeoo 2900662
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with r¢spect to any eriminal action or procceding, had no reasonable causo to
balieve histher condiot was vunlaw(uil, 'The termination of any action, suit or
procecding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or jts equimtcnt shall not, of itself, create a presumption
that the person did not acl in good failh and in a manner which he/she
reasonably belioved o be in or not opposed 1o the best interests of the
Corporalion, and, with respect to any criminal action or proceeding, had
redsanable causc to believe that histher conduct was unlawful,

(b) The Corporation shall indemnify any person who was or is a parly or
is threatened to be made a parly to any threatened pending or completed
action or suil by or in the right of the Corporation to procurc a judgment in
its favor by reason of ihe fact thal he/she is or was a director, officer,
cmployee 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
Corporation, partnership; joint veniore, frust or other enterprise against
expenses (including attorneys' fees) actually and reasonably incurred by
him/her in conncetion with the defense or settlement of such action or suit if '

- helshe acted in good faith and in a manner he/she reasonably believed to be*
. . inornot opposed to tho best. interests of the Corporanon and except that'no

indemnification shall be made in respect of any claim, issue or matterasto -V

which such person shall have been adjudged to be liable for negligence or
misconduact in the performance of his/her duty to the Corporation unless and
only to the extent that the court in which such action or suit was brought
shalt determine upon application that, despite the adjudication of liability but
in view ot all the cireumstances of the case, such person is fairly and
reasonstbly entilled to indemnity for such expenses which such other court
shall deem proper.

(¢) To the extent that any person referred 1o in p'u'lgt‘dphs (a) and (b) of
this Article has been successful on the taerits or otherwise in defense of any
nction, suit or proceeding referved to (herein or in defense of any claim, issuc
or matter therein, he/she shall be indemnified against expenses (including
atlorneys' Iees) actually ajl reasonably incucted by him/her in connection
therewith,

(«}y Any indernification under parageaphs (a) and (b) of this Article
{uniess ordered by a court) shali be made by the Corporation only as
anthortzed in the specific case upon a determination that indemnification of
the dircetor, ofticer, employee or agent is proper in the circumstances

Flonten A7 00085
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because he/she has et the applicable standard of conduct set forth in
paragraphs (a) and (b) of this Asticle. Such determination shall be made (a)
by the board of dircctors by a majority vote of a quorum consisting of
directors who were not parties to such aclion, suit or proceeding, or (b) if
sucl quorum is not obtainable, or, even if obtainable a quorum of
disinterested dircclors so dirccts, by independent legal counsel in a wrilten
opinion, or (¢) by the sharcholdears,

(e} Fxpenses incurred in defending a civil or eriminal action, suit or
progecding 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 wndertaking by or on behalf
of the director, officer, employee or agent to repay such amount unless il
shall ultimately be determined that ha/she is entitled to be indemnified by
the Corporalion as provided in this Article,

(f) The indemnilication provided by this Article shall not be decmed

exclusive of any other rights to which those secking indemnification may be -

-entitled under any statule, bylaw, ngreement, votd of shareholders or

- disinterested dircetors or otherwise, both.as to action in his/her official -
capacity and as 10 action in another capacity while holding such office, and *
shall conlinue as to A person who las ceased (o be a director, officer,

-employee or agent and shall inure to the bcncﬁt of thc hoirs, executors and
sdminisirators of such a person,

() The Corporation shall have power (o purchase and maintain
insurnttce on behall of any person who is or was a director, officer,
employce or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employce or agent of another
Corporntion, p*wtncrslup, Jjolnt ventore, trust or other enterprise, against any
liabllity asserted against him/her and incurred by hinvher in any such
sapacity, or arising out of his/her status as such, whether or not the
Corporation would have the power to indemnify him/her against such
liability under the provisions of this Article 11,

(h) For the purposes of this Acticle, references to "the Corporalion”
inchude all constituent Corporations absorbed in a consolidation or merger as
well as the resulling or sucviving Corporation so that any person who is or
was a director, officer, employce or agent of such a constituent Corporation
or is or was serving at the request of such constituent Corporation as a

Hortowo 26z %
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFIFICE

PURKUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, TG UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF TIHRE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERLD
OFFICE/RVEGISTHRED AGENT, INTHE 5TATH OF FLORIDA.

1. 'The name ofthe corporation is; 1.OTTOSOIFT CORPORATION
2, The name and addeess of the registered agent and office is:

DAVID WIITTE _
6700 NW BROKEN SOUND PARKWAY SUI'TE 203
BOCA RATON FL 33487

Having: beon named as rvegistered agant and o accept service of process for
the abuve stated corporation ut the place designated in this certificate, |
horehby accept the appaintment as yvegisiered agent and agree to act in this
capacity. 1 fusther agree to comply with the provisions of all statutes
relating to the proper and completle performance of my duties, and I am
Somitive with and aceept the oblivations of niy position as registered agent.

// 7 Pl . {'-{.2'-5‘"4
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DIVISION OF CORPORATIONS, . 0. BOX 6327, TALLAHASSEL, TLL 32314
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diveclor, offlcer, employee or agent of another Corporation, partnership,
joint venture, trust or other enterprise shiall stand in the same position under
(he provisions of this section with respect to the resulting or surviving
Corporation as he/she would if he/she had served the resulting or surviving
Corporation in the same capacily.

SHCOND: ‘1he date of adoption of these Amended and Restated Articles of .

Incorporation was October 31, 2006.

TENRYY:  On October 31, 2006 these Amended and Restated Articles of
Tncorporation were authorized by the vote of the board of
directors followed on QOctober 31, 2006 by the consent of a
majority of all outstanding shares entitled to vote thereon. The
number of votes cust by tho shareholders was sufficient for
approval.

IN WITNESS WHEREOF, the undorsigned director, hereby exceutes
these Articles of Incorporation this 3 1st day of October 2006.

» / .z‘"?‘ e
2 [ |
/ Navid Wlutc Dircctor
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