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ARTICLES OF INCORPORATION

OF

GENESIS GAMING INTERNATIONAL, INC.

Tho undorsigned subscriber to these Articlos of incorporation Is a natural parson
compatont to contract and hereby farm a Corporation for profit under Chaptor 607 of
tho Florido Statutas.

ARTICLE 1 - NAME

The name of the Corporation is GENESIS GAMING INTERNATIONAL, INC.,
{hereinafter, "Corporation"}.

ARTICLE 2 - PURPOSE OF COHPORATION

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

The address of the principal office of this Corporation is Suite 1500 Barnett
Bank Plaza, One East Broward Boulevard, Fort Lauderdale, Florida 33301 and the
mailing address is the same,

ARTICLE 4 - INCORPORATOR

The name and street address of the incorporator of this Corporation is:
Elsie Sanchez
343 Almeria Avenue
Coral Gables, Florida 33134
ARTICLE 5 - OFFICERS
The officers of the Corporation shall be:
President: Mary Ann Tomeo
Secretary: Mary Ann Tomeo
Treasurer: Mary Ann Tomeo
whose addresses shall be the same as the principal office of the Corporation.
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ARTICLE 8 - DIRECTOR(S)
Tho Director(s) ol the Corporation shalt be;

Mary Ann Tomoo

whoso addressos shall be the same as the principal office of the Corporation.

ARTICLE 7 - CORPORATE CAPITALIZATION

7.1 Theo maximum number of shares that this Corporation is authorized to
have outstanding at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) shares
of common stock, each share having the par value of ONE DOLLAR ($1.00).

7.2 No holder of shares of stock of any class shall have any preemptive right
to subscribe to or purchase any additional shares of any class, or any bonds or
convertible securities of any nature; provided, however, that the Board of Director(s)
may, in authorizing the issuance of shares of stock of any class, confaer any
preemptive right that the Board of Director(s) may deem advisable in connection with

such issuance.

7.3 The Board of Directar{s) of the Corporation may authaorize the issuance
from time to time of shares of its stock of any class, whether now or hereafter
authorized, or securities convertible into shares of its stack of any class, whether now
or hereafter authorized, for such consideration as the Board of Director(s) may deem
advisable, subject to such restrictions or limitations, if any, as may be set forth in the
bylaws of the Corporation.

7.4  The Board of Director(s) of the Corporation may, by Restated Articles of
Incorporation, classify or reclassify any unissued stock from time to time by setting
or changing the preferences, conversions or other rights, voting powers, restrictions,
limitations as to dividends, qualifications, or term or conditions of redemption of the

stock.

L

ARTICLE 8 - 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.
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8.1  Tho sharcholders of this Corporation may eloct and, if alectod, shall
continue such oloction to bo an S Corporation as provided in Sub-Chaptor S of tho
Internal Ravenuo Code of 1986, ns nmoandod, unless tho sharcholdors of tho
Corporation unanimously agreo otharwise In writing.

8.2  Aftor this Corporation has olected to boe an S Corporation, nono of the
shoreholders of this Corporation, without the writton consent of all tho sharoheldars
of this Corporatlon shall take any action, or make any transfer or other disposition of
the sharohaolders’ sharos of stock in the Corporation, which will result in the
termination or revecation of such eloction to ba an S Corporatlon, as provided in Sub-
choptor S of the Internal Revenue Code of 1386, as amanded,

8.3 Onco the Corporation has elected to be an S Corporation, aach share of
stock issued by this Corparatlon shall contain the following legend:

"The shares of stock represented by this certificate cannot
be transferred if such transfer would void the election of
the Corporation to be taxed under Sub-Chapter S of the
Internal Revanue Code of 1986, as amended."

ARTICLE 9 - SHAREHOLDERS' RESTRICTIVE AGREEMENT

All of the shares of stock of this Corporation may be subject to a Shareholders’
Restrictive Agreement containing numerous restrictions on the rights of shareholders
of the Corporation and transferability of the shares of stock of the Corporation. A
copy of the Shareholders’ Restrictive Agreement, if any, is on file at the principal
office of the Corporation.

ARTICLE 10 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, subject to any limitations
or restrictions imposed by applicable law or these Articles of Incorporation.

ARTICLE 11 - TERM OF EXISTENCE

This Corporation shall have perpetual existence.

AD AMERILAWYER

33 Arria Avestg » Coral, Ganees, Fro 3313 - (305) 34527000 (K00) 603.3900 « Facsinr g (305) 437-89i%)
Mase Anpress - Post Orsce Box 144479, Corat, Ganwes, 171, 3314-4479




ARTICLE 12 - REGISTERED OWNER(S)

Tho Corporation, to tho oxtont parmitted by law, shall be entitled to troat tho
parson In whosa namo any share or right is registered on the books of the Corporation
as tho owner thoroto, for all purposeos, and excaopt as may be agreod In writing by the
Corporatlon, the Corporation shall not bo bound to recognizo any aquitable or othor
claim to, or interost in, such sharo or right on the part of any other poarson, whethor
or not tha Corporation shall have notice thereof,

ARTICLE 13 - REGISTERED OFFICE AND REGISTERED AGENT

Tha initlal address of ragistered office of this Corporation is AmoriLawyor®
Chartered, located at 343 Almerio Avenue, Coral Gables, Floride 33134, The name
and address of the registored agent of this Corporation is AmeriLawyer® Chartaered,
343 Aimeria Avenus, Coral Gables, Florida 33134.

ARTICLE 14 - BYLAWS

The Board of Director{s} 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 full Board of Director{s) at the time of such action
shall be necessary to take any action for the making, alteration, amendment or repeal
of the Bylaws.

ARTICLE 15 - EFFECTIVE DATE

These Articles of incorporation shali be effective immediately upon approval of
the Secretary of State, State of Florida.

ARTICLE 16 - AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Articles of Incorporation, orin any amendment hereto, or
to add any provision to these Articles of Incorporation or to any amendment hereto,
in any manner now or hereafter prescribed or permitted by the provisions of any
applicable statute of the State of Florida, and all rights conferred upon shareholders
in these Articles of Incorporatian or any amendment hereto are granted subject to this
reservation.

D AMERILAWYER

3 ALMerIA AveNUE « Coral Gasees, FL 33134 - (305) L5 2700 « (RO0) 6033900 » FacsiviLg (305) 437-R9k
MaiLNG Apbress - Post Grace Box 144479, Corar, Gapres, F1L 33144479




IN WITNESS WHEREOF, | have horounto set my hand and soal, acknowledgod
and filed the forogoing Articlas of Incorporation under the laws of tho State of Florido,

this AUG 07 1998 .

Cppfrn /Q*—HP

Elsid-8anchoz, Incorpbrator

ACCEPTANCE OF REGISTERED AGENT DESIGNATED
CLES OF INCORPO 0

AmeriLawyer® Chartered, having a business office identical with the registered
office of the Corporation name above, and having been deosignated as tho Registerad
Agentin the above and foregoing Articlos of Incorporation, is familiar with and accepts
the obligations of the positian of Registered Agont under the applicable provisions of
the Florida Statutes.
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