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EXHIBIT 1
AMENDED AND RESTATED

ARTICLES OF INCORPORATION
QF
GAMBING HOLDINGS, INC.

ARTICLE I
CORPORATE NAME

The meme of the corporation i Gambino Holdings, Inc. {the “Corporation”).

ARTICLE II
INTTTAL ADDRESS

The initial street address and mailing address of the principal office of the Corporotion is:

186 Notth Federal Highway
Deerfield Beach, Flntitﬁ 33441

ARTICLE 1L
CAPITALIZATION

The aggregate number of shares ef all classes that the Carporation shall bave antharity to Issue is Five .
Hundred Millior (500,000,000) shates, of which Four Hundred Million (400,000,000) shares shall have a par .
value of $.000]1 and shall be 2 class desigoated as “Common Shares” end of which One Hundred Million -
(100,000,000} shares shall have a par vatue of $0.0001 and shall be a class dexignated as “Preferred Shares.” -

Comrmon Shargs. Each Common Shave sball entitle the holder therpof ta ane vote. No holder of the -

Cormmon Shares shall be entitled to any right of cumutative voting.
Preferred Shares.

1. . Prefemed Shares may be lssued from time to time in ons or mora series, sach such serles to have
digtinctive serial desipnations, as same shall bereafter be determined in the resolution or resohitions providing for -

the issuance of such Preferred Sharcs from titae to dme 25 adopted by the board of directors of the

a -
(the “Board of Directors™ pursuant 1o the authority to do 50, which authority is hereby vestsd in the Board of . |

Directars.

2. Each series of Preferred Shares may: (2) bave such number of shames; (b) have such voting
pawers, fall or limitad {(c) may be without voth}g powet; (d) be redesmable or copvertible at such time or times
and at such prices: (2) entitle the holders thereof to receive distributicos calonleted in any manner, including but
not limited to dividends, which may bs cumulative, non-Gumlative or E.urt:ally curmulative, at such rate or rates,
on such canditions. from such date or dates, 3t such times, and payable In preference to, or in such relation to, the
dividends prysble an any other class or classes or sordes of shares; () have such ce over any ofter class
of shares with respect to distributions, including taut not limited to dividends and distribyiions upon dissclution
ofthe Corporation; () be mads convertible into, or exchangeable for, shares of any other class or classes (except
the class having prior ar superior rights and preferences as to the dividends or distribution assets upon ligquidation)
or of any other series of the same or any other class or classes of sheres of the Corporntion at such price or prices
or at such rates of exchanpe, and with such adjustments; (b) be entitled o the benefit of a stuking fund or purchase
find to be applied to the purchase or redemption of shares ofsuch series in such amount or amounts; (7) be entitled
{0 the benefit of conditions and restristions wpon the creation of indebtedness of the Corpotation or any subsldiery,
opon the issue of amy additional shares (including addiddonal shares of such geries or of any other series) and upon
the payment of dividends orthe making of other distributions on, and the purchase, redemption or other acquisition
by the Corporation ar anry subsidiary ofany cutstanding shares of the Corporation; and (J) bave such otherrelative,

(a) Bdwerd H, Gilber, Esq.
&) 5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486
{c) (561) 3515300 e
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porticipating, optional or other special rights, and qualifications, limitations or restrictions, 2s stated in the
guolution or resolutions adopted by the Board of Directors providing for the issnance of any serles of Preferrnd

3. Except where otherwise set forth i the resofution or resolutions adopted by the Board of
Direstors providing for the issuance of any series of Preferred Shares, the aumber of sheres comprised in such
series may be increased ar deercaged (but not below the number of shares then owstanding) from time to time by
like action of the Board of Directors.

4, Shares of sny series aof Preferred Shares which have bezn redesmied (whether through the
operation of a sinking fund cr otherwise) or purchased by the Corporation, ar which, if convertible, were
exchangeable, have been converted into or exchanged for shares of any other class or classes, shall have the swmius
of authorized and unjasued Prefemred Shares and may be reissued 25 a part of the series of which they were,
originally a part or may be reclassified and reissued a5 part of anew serles of Prefzrred Shares to be created by
tesvlution or resolutions ofthe Board of Ditectors or as patt of any other series of Preferred Shares, all subject to
the conditions cr resirictions ot issuanet sat forth in the cesolution of resolutions adoptad by the Boprd of
Dimsciors providing for the 1ssue of muy series of Profercad Shares and to any fling required by law.

ARTICLEV
EDAC
The cegistered agent and street address olf the Lnttial Tegistered office of the Corparation is:

E.H.G. Rexident Agents, Inc.,
5100 Town Center Circle, Suite 330
Doca Raton, Florida 33486

+.. ARTICLEVI _
The neme and address of the Incerporator of the Corporation is:

Christopber Gambino
186 North Federal Highway
Deerfield Beach, Florida 33441
o . ARTICLE VI
. gogpo_g ATE AUTHORITY N

The carparation 18 o
which corporations ey be formed under the Florida Business Corporations Act (the “FBCA™). .
!

ARTICLE VI
DIRECTORS

The corparation shall have ans direcror, provided that the number of dircotors may be increased or
diminished from time to Gme as provided in the bylaws of the Corporation (the “Bylaw™) so Jong s there shall
never be lass than one director.

ARTICLETX
BYLAWS
The initial Bylaws of the Corporation shall be adopted by the Board of Direetors.
ARTICLE X
CORPORATE EXISTENCE
(a)y Bdward E. Gilbert, Esq.
(b.) 5100 Town Cemer Circle, Suite 330
Boca Reton, Florida 33466
ge.; {561) 3619300 EMYDOCRI TN D010 Amavied 1nd Resaed Articles of fext nl.wg
d ((Aor0cCCl e 3 ) neorivér:
) Rlor ar No. 2

:ganaifd for the purpoie of mmsazting any and all lawfiul activities or business for
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The corporate extistencs of the Corporation shall commence o:nthsfihng of these Articles af Incorporation
by the Department of Strie.of the State of Florida.

ARTICLE X1
AFFILIATED TRANSACTIONS

The Corporation :‘qu:ssly clests not to be governed by Section 507.0901 of the Florida Business
Corporation Act, as amanded fronr titne to time, ralating to affliated transactioms.

ARTICLE X1
CONTROL SHARE ACOUIRSITIONS

The Corporatlon expressly elects not to ba covered by Section 607.0802 of the Floride Business
Corporation Act, as arnended from time to time, relating o contro] share acquisitions,

| TN WITNESS WHEREOF, the undersigned officer has exeonted thase Amended and Restated Articles
| of Incorporation this 14% day of Mareh, 2007.

Ay
ZL

Edwel! 1, Gilbert,
£100 Town Cemer girsgl; Suite 230
581 )gﬁ%&mb 33456
AMYDOL 0TV mended ord Rewand
E( L e L %236 » % »-r DITER0OTO0T M mended pnd Mwlanfk\w?mlonr“m; Gt
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ACCEPTANCE %E;APPOINTMENF
REGISTERED AGENT

The undersigned heraby amepts the a ent as registered agem of Gambioo Holdings, Inc.,
contained in the foregoing Amended and Researe Artlclea of Incorporation and smtes that the undersigned is
farniliar with and accapts the obligations set forth in Section 607.0508 of the Floride Business Corporation Act.

EH.G. RESIDENT AGENTS, INC.

Date: March 14, 2007

" Edward H. Gilbert, President

{a) Edward H. Gilbert, Es
{5} 5100 I‘own Center csrsul%,ss:m 330

(e 61y 361-5300
{«L))) & l\cnob:l:uc t%326 3 » &WmuTMlmandumdmhmdad‘ xgion O e
o. 180595
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CERTIFICATE
oF

GAMBINO HOLDINGS, [NC.
{the “Cartificats™)

THE UNDERSIGNED, beinﬁ the President of Gambino Haldings, 1nc., a Florida corpormtion (the
“Corporation”), bereby certifles the following:

1. Putsuant to Section §07.1007 of the Florida B usiness Corporation Act (the “FBCA™), the board
of directors of the Corporation (the “Board™) has, by action by wiitten consent of directors uant to Seotien
&0T.0821 of the FBCA (the “Director's Actlon™), on March 14, 2007 restated the Articles of Incorporation of the
Corporation (the “Restated Articies™). A trus and correct copy of which Restated Articles are attached hereto as
Exhalit 1.

2. °  The Resmted Arficles contain omendments (the *Amendments™) to the original articles of
incorporation requiring shareholder approval, Such Amendments were duly adopted on March 14, 2007 by action
by written consent of shereholders pursuant to Section 607.0704 of the FBCA. (the “Shareholder Action™), and
such Shareholder Action was sufficient for approval.

a The date of this Certificate is March 14, 2007.
- Gembino Haldings, Inc.

o Lboine

) cmi!{?fmu Gambino, President

g..g Bdword H, Giltert, Bzg
. 5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

e) (561) 3619200 $AMVDOCHI760:001 1001 Amended snd Rexaned Arucles of Incorparmion. a1,

€)  ((hojoccctsae T ) . TR
() Flori vo. 130595
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