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ARTICLES OF INCORPORATION
OF

DIAMOND CASINOS, INC.

The undersigned subscribors to those Articlos of Incorporation aro natural

porsons compotent to contract and heraby forma Corporation for profit under Chaptor
807 of the Florida Statutos.

ARTICLE 1 - NAME

The namo of the Corporation is DIAMOND CASINOS, INC.

ARTICLE 2 - PURPOSE OF CORPORATION

The Corporation shall engage in any activity or business permitted under the
laws of the United States and of the State of Florida.,

ARTICLE 3 - PRINCIPAL OFFICE

Tho address of the principal office of this Corporation is 97 Broadmoor Lane,
Rotonda, Florida 33946 and the mailing address is the same.

ARTICLE 4 - INCORPORATORS

The name and street address of the incorporator of this Corporation is:
Marc H. Langlais

97 Broadmoor Lane
Rotonda, Florida 339486

ARTICLE 5 - PRESIDENT

The initial President of the Corporation shall be Marc H. Langlais whose address
shall be the same as the principal office of the Corporation,
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ARTICLE G - CORPORATE CAPITALIZATION

8.1 Tho maximum numbor of sharos that thig Corporation is outhorized to
have outstanding ot any time is FIFTY MILLION {60,000,000) sharos of common
stack, each share having the par value of ONE TENTH OF ONE CENT {50.001).

6.2  No holdor of shares of stock of any class shall have any proemptive right
o subscribe to or purchase any additional shares of ony cluss, or any bonds or
convertlbla sacurltios of any nature; providad, hoawovor, that tho board of diroctorg
may, in authorizing the issuanco of sharos of stock ol any closs, confer any
proomptive right that the board of diroclors may deam advisable In connoction with
such issuanco.

6.3 The board of directors of the Corporation may nuthorize the issuanco
from timo to time of shares of ils stock of any class, whathor now or heroaftor
authorized, or securitios convertiblo into shares of its stock of any class, whothor now
or haroalter authorized, for such considoration as the board of diroctors may deem
odvisabie, subjoet to such rostrictions or limitations, if any, as may be sot forth in tho
bylaws of the Corporation.

6.4  Theboard of directors of the Corporation may, by articles supplementary,
classify or raclassify any unissued stock frem timo to time by satting or changing theo

proferences, conversions or other rights, voting powars, restrictions, limitations os to
dividends, qualifications, or term or conditions of redemption of the stock.

ARTICLE 7 - SUB-CHAPTER S CORPORATION

The Corporation may elect to be an S Corporation, as provided in Sub-chapter
S of the Internal Revenue Code of 1986, as amended,

7.1 The shareholders of this Corporation may elect and, if elected, shall
continue such election to be an S Corporation as provided in Sub-Chapter S of the
Internal Revenue Code of 1986, as amended, unless the shareholders of the
Corporation unanimously agree otherwise in writing.

7.2 After this Corporation has clected to be an 5 Corporation, none of the
shareholders of this Corporation, without the written consent of the other shareholders
of this Corporation shall take any action, or make any transfer or other disposition of
the shareholders’ shares of stock in the Corporation, which will resuit in the
termination or revocation of such election to be an S Corporation, as provided in Sub-
chapter S of the Internal Revenue Code of 19886, as amended.

7.3 Once the Corporation has elected to be an S Corporation, each share of
stock issued by this Corporation shall contain the foilowing legend:




"The sharos of stock roprosontod by this cortificate cannot
bo transferred if such transfor would void tho olection of
the Corporntion to bo taxod undor Sub-chaptor S of tho
Internal Rovonue Code of 19886, os nmandod. "

ARTICLE 8 - POWERS OF CORPORATION

The Corporatios  “ail hava the samo powars as an individual to do all things
necossary or convanient to carry out its business and affairs, subjoct to any limitations
or rostrictions imposed by applicable law or thess Arliclos of Incorporation.

ARTICLE 9 - TERM OF EXISTENCE

This Corporation shall hove parpotual oxistenco.

ARTICLE 10 - TITLE

The Corporation, to the extant permitted by law, shall be entitlod to treat the
person in whose name any share or right is registered on the books of the Carporation
as the owner thereto, for ajl purposes, and shall not be bound to recognize any
equitable or other claim to, or interast in, such share or right on the part of any other
person, whather or not the Corporation shall have notice thereof.

ARTICLE 11 - REGISTERED OFFICE AND REGISTERED AGENT

The initial address of registered office of this Corporation is The Law Firm of
Lawrence J. Spiegel, Chartered doing business as AmeriLlawvyer®, located at 343
Almeria Avenue, Coral Gables, Florida 33134. The name and address of the
registered agent of this Corporation is The Law Firm of Lawrence J. Spiegeal, Chartered
doing business as AmeriLawyer®, 343 Almeria Avenue, Coral Gables, Florida 33134.

ARTICLE 12 - BYLAWS

The Board of Directors of the Corporation shall have power, without the assent
or vote of the shareholders, to make, alter, amend or repeal the Bylaws of the
Corporation, but the affirmative vote of a number of Directors equal to a majority of
the number who would constitute a fuil Board of Directors at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.
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ARTICLE 13 - EFFECTIVE_DATE

Thoso Articlos of Incorporation shall bn ofleclive immadiatoly upon approval of
tho Socraetory ol Stalo, Stato of Flonda.

ARTICLE 14 - AMENDMENT

The Corporation reservos tho Hght to amond, alter, chinge or ropoal any
provision contained in those Aricles of Incorporation, or in any amendmont horato, or
to ndd any provision to theso Articlos ol Incorporation or to any amendmont horoto,
in ony manner now or horoaltor proscribed or pormitted by tho pravisions of any
applicabio statute of the Stato of Florida, and all rights confarrad upon sharcholdors
in thoseo Articles of Incarporation or any amendmont horato are grantod Subjoct to this

resorvation.

IN WITNESS WHEREQF, | havo horounto sol my hand and soal, acknowlodgad
and filed the foregoing Articles of Incorporation under tho laws of the Stato of Florida,

this 2nd day of March, 1995.
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Marc H. Langlais, Incorporator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

The Law Firm of Lawrence J. Spiegel, Chartered doing business as
AmeriLawyer®, having a business office identical with the registered office of the
Corporation name above, and having been designated as the Registered Agent in the
above and foregoing Articles of Incorporation, is familiar with and accepts the
obligations of the position of Registered Agent under Section 607.0505, Florida
Statutes.

The Law Firm Of Lawrence J. Spiegel,
Chartered doing business as
AmeriLawyer®

Lawrence"J, Spiegel, President
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